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Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3
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Under
THE SECURITIES ACT OF 1933
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(Exact name of registrant as specified in its arart

Wisconsin 39-0520270
(State or other jurisdiction of (I.R.S. Employer
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Charles L. Szews
Executive Vice President and Chief Financial Office
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P.O. Box 2566
Oshkosh, Wisconsin 54903-2566
(920) 235-9151
(Name, address, including zip code, and
telephone number, including area code,
of agent for service)
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Benjamin F. Garmer, llIl, Esq.

Foley & Lardner

777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

(414) 271-2400

John R. Sagan, Esq.
Mayer, Brown & Platt
190 South LaSalle Street
Chicago, Illinois 60603
(312) 782-0600

Approximate date of commencement of proposed saleet public: As soon as practicable after thisi&eation Statement becomes effective.
If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the

following box. |_|

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.
|_| If this Form is filed to register additionatseties for an offering pursuant to Rule 462(b)Ylenthe Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective rtegi®n statement for the same offering. |_| If
this Form is a post-effective amendment filed parduo Rule 462(c) of the Securities Act, checkftilmwing box and list the Securities Act
registration statement number of the earlier efffeategistration statement for the same offering. |

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg |_|
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(3) Estimated solely for the purpose of calcul ating the registration fee

pursuant to Rule 457 under the Securities Act of 1933 based upon the
average of the high and low prices for Os hkosh Truck Corporation as
reported on the Nasdaq National Market on September 13, 1999. The value
attributable to the Rights is reflected in t he price of the Common Stock.

The Registrant hereby amends this Registratiore®itt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichcHfpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until this Registration Statement shaltome effective on such date as the
Commission, acting pursuant to said Section 8(a)y, determine.



The information in this prospectus in not compketel may be changed. We may not sell these sesuuitiill the registration statement filed
with the Securities and Exchange Commission isc#ffe. This prospectus is not an offer to sell éhescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 15, 1999
3,250,000 Shares

[Logo]
Oshkosh Truck Corporation

Common Stock

We are selling 3,000,000 shares of our common saadkthe selling shareholders named under "Sefilrayeholders" are selling 250,000
shares of our common stock. We will not receive afghe proceeds from the shares of our commorkstoltl by the selling shareholders.

We have two classes of common equity: our commackdbeing offered by this prospectus and our cfasemmon stock. The holders of ¢
common stock are entitled to elect 25% of the membgour Board of Directors, but are not otherwasdtled to vote except as provided by
law. Each holder of a share of our common stockredeive a dividend equal to 115% of the dividerelpay on each share of our class A
common stock, and our common stock has prior right®ome liquidation proceeds.

The underwriters have an option to purchase a maximwf 487,500 additional shares to cover over-aléoits of shares.

Our common stock is traded on the Nasdaqg Natioraakkt under the symbol "OTRKB". On September , 1998 last reported sale price of
our common stock was $ per share.

Investing in our common stock involves risks. SResk Factors" on page 8.

Underwriting Proceeds to Proceeds to
Priceto  Discountsand O shkosh Truck  Selling
Public Commissions Corporation  Shareholders
Per share....... $ $ $ $
Total........... $ $ $ $

Delivery of the shares of our common stock willlbade on or about , 1999.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or contglé\ny representation to the contrary is a crirhafense.

Credit Suisse First Boston
Goldman, Sachs & Co.
Tucker Anthony Cleary Gull

The date of this Prospectus is , 1!
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You should rely only on the information containadhis document or to which we have referred yoe. Wdve not authorized anyone to
provide you with information that is different. Bhilocument may only be used where it is legal fdtsese securities. The information in this
document may only be accurate on the date of therdent.

In this document, "Oshkosh," "we," "us" and "owefar to Oshkosh Truck Corporation and its subsigaincluding McNeilus Companies,
Inc. ("McNeilus") and its subsidiaries and PiercarMfacturing Inc. ("Pierce") and its subsidiaries.

The "Oshkosh," "McNeilus" and "Pierce" trademarkd aelated logos are registered trademarks of @lirsther product and service names
referenced in this document are the trademarksgistered trademarks of their respective owners.

All information in this document has been adjudtedeflect the three-for-two split of our commongk effected on August 19, 1999 in the
form of a 50% stock dividend, and assumes no esef the underwriters' over-allotment option.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporateéfeyemce contain statements that we believe aresdfdl-looking statements” within the
meaning of the Private Securities Litigation Refdkit of 1995. All statements other than statemehtsistorical fact, including statements
regarding our future financial position, businetsategy, budgets, projected costs and plans arettvgs of management for future
operations, are forward-looking statements. Whe uis this prospectus, words such as "may," "wikXpect," "intend," "estimate,"
"anticipate,” "believe," "should," "plan” or "contie" and similar expressions are generally interdédentify forward-looking statements.
These forward-looking statements are not guaramtefsure performance and are subject to risksguainties and other facts, some of
which are beyond our control, that could causeactsults to differ materially from those exprasse implied by those forward-looking
statements. These factors include those descnib&lisk Factors" and elsewhere in this prospectastae documents incorporated by

reference.
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PROSPECTUS SUMMARY

This summary highlights information contained elbeve in this prospectus. This summary is not cota@ad does not contain all of the
information that you should consider before invegiin our common stock. You should carefully relag éntire prospectus, including the
documents incorporated by reference into this pross.

Oshkosh Truck Corporation Overview

We are a leading designer, manufacturer and marketebroad range of specialty commercial, fird @mergency, and military trucks and
truck bodies under the "Oshkosh," "McNeilus" anétee" trademarks. In 1996, we began a strategfiative to shed underperforming ass
and to diversify our business by making selectgusitions in attractive specialty segments ofdbmmercial truck and truck body markets
to complement our defense truck business. Thetrebthis initiative was an increase in sales fi&#13 million in fiscal 1996 to $903 million
in fiscal 1998, with earnings from continuing opéras increasing from a loss of $0.02 per shardi$oal 1996 to earnings of $1.27 per share
for fiscal 1998. We continue to actively pursuelsigion opportunities that fit our strategic plaf®r the twelve month period ended June
1999, we achieved sales of $1.1 billion and easfngm continuing operations of $2.01 per sharaiguthe same period, we derived 519
our consolidated revenues from commercial prodd&%s from fire and emergency products and 19% fuefiense products.

We have experienced strong growth in each of oeciafty commercial and fire and emergency truck tanck body markets through our
acquisitions of Pierce, a leading manufactureireftfucks, in 1996 and McNeilus, a leading mantufeer of concrete mixers and refuse
bodies, in 1998. After both of these acquisitioms,introduced new strategies to significantly imge their sales, and we used our expertise ir
purchasing and manufacturing to reduce their c@sis.specialty commercial and fire and emergenegkiand truck body backlog was $338
million as of June 30, 1999, an increase of 28%nftbe prior year.

We are the leading manufacturer of severe-dutyyh&stical trucks for the U.S. Department of Deferls December 1998, the Department
of Defense awarded us the Medium Tactical Truckl&egment ("MTTR") contract for the U.S. Marine Csrdrom which we expect to
generate total sales of $1.2 billion from fiscaD@@hrough fiscal 2005, assuming the Departmeiltaénse exercises all the options under
the contract as currently anticipated. We expdesaander this contract of about $26 million ircés2000, increasing to peak sales of about
$300 million in fiscal 2002. This contract repretsenur first production contract for medium tackicacks for the U.S. military.

Competitive Strengths
We believe we possess the following competitiversiths:

Strong Market Positions. We have developed leadiagket positions and brand recognition in eachunfomre businesses, which we attrib
to our reputation for quality products, advancediegering, innovation, vehicle performance, religpand customer service.

Extensive Distribution Capabilities. With the adlalit of the commercial and municipal distributiorpadilities of McNeilus and Pierce, we
have established a strong domestic and internatilistaibution system that is tailored to meet tireique needs of customers for specialty
trucks and truck bodies. In addition to our exalasietwork of dealers and representatives, we gmgpler 100 sales and service
representatives.

Flexible and Efficient Manufacturing Capabilitiéde believe we have competitive advantages oveetargck manufacturers in our speci:

truck markets due to our flexible manufacturing andtom fabrication capabilities. In addition, walibve we have competitive advantages
over smaller truck and truck body manufacturersctviscomprise the majority of the competition in ooarkets, due to our relatively higher
volumes that permit the use of automated asserindg nd provide purchasing power opportunitiessscproduct lines.
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Diversified Product Offering and Customer Base. Buad product offerings and target markets sendiviersify our revenues, mitigate the
impact of economic cycles and provide multiple folahs for both internal growth and acquisitionsr Each of our target markets, we have
developed or acquired a broad product line in otdlérecome a single-source provider to our custemer

Strong Management Team. Our present management@asuccessfully executed a strategic repositipoirour business while
significantly improving our financial and operatipgrformance. With each of our recent acquisitieres assimilated the management and
culture of the acquired company, introduced newatsgies to significantly increase their sales asetwur expertise in purchasing and
manufacturing to reduce their costs.

Quality Products and Customer Service. We haveldped strong brand recognition based on our demeest ability to meet the stringent
product quality, performance and reliability regumirents of our customers and the specialty trucketsiwe serve. We also strive to achieve
high quality customer service through our extensevice and parts support program, which is alvkleo domestic customers 365 days a
year in all product lines throughout our distriloutisystems

Proprietary Components. We have developed a nuofi@oprietary, severe-duty components that weelbelprovide us with a competitive
advantage by increasing our vehicles' durabilipgrating efficiency and effectiveness. Our abiiityntegrate many of these components
across various product lines also reduces ourtoastnufacture products compared to manufactureosagsemble purchased components.

Business Strategy

We are focused on increasing our sales, profitgldind cash flow by capitalizing on our competitsteengths and pursuing a comprehensive,
integrated business strategy.

Focusing on Specialized Truck Markets. We planatatioue to focus on those specialized truck anckthody markets where we have or can
develop strong market positions and where we calizeesynergies in purchasing, manufacturing, tetdgy and distribution to increase se
and profitability. In addition to our strategiesiterease market share and profitability, eachusfspecialized truck and truck body markets is
exhibiting opportunities for further market growth.

Pursuing Strategic Acquisitions. Our present mameage team has successfully negotiated and inteythtee acquisitions since September
1996 that have significantly increased our salesearnings. We intend to selectively pursue aduitigtrategic acquisitions, both
domestically and internationally, in order to enteour product offerings and expand our internatignesence in specialized truck markets.
We will focus our acquisition strategy on speciaityck and truck body markets that are growinghviihgmented or vulnerable competition,
and where we can enhance our strong market pasigind achieve significant acquisition synergies.

Expanding Distribution Domestically and Internatdiy. We plan to add new distribution and serviepabilities for the municipal segmen
the refuse truck body market and for targeted gealyc areas in the domestic fire apparatus mavketare developing strategies to increase
international sales through the introduction of Mdds' refuse truck bodies, rear-discharge concraters and portable concrete batch plants
to international markets, by offering Pierce's r@entender line of lowsost commercial and custom fire trucks to inteorel markets and t
introducing our new medium tactical military truckapproved foreign armies. International saleehagreased 67% to $75.9 million for the
twelve months ended June 30, 1999 compared todth® $nillion achieved in fiscal 1998.

Introducing New Products. We have increased ourhasip on new product development in recent yeatssaek to expand sales by leading
our core markets in the introduction of new or imprd products, either through internal developneerstrategic acquisition. New products
introduced in fiscal 1999 include the Contendeieseof low cost commercial and custom pumpers patamtially upgraded forwardischarg
concrete mixer and a lightweight front-end refusader.

Reducing Costs While Maintaining Quality. We actyveenchmark our competitors' costs and best imgysactices, and continuously seek
to implement process improvements to improve pabfiity and increase cash
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flow. With each of our acquisitions, we have edsifeld cost reduction targets. For our historic pobdines, we also establish annual labor
productivity improvement targets, and for many pratdines, we establish materials cost reductiogets.

The Offering

Common stock offered..............ccccevvvvnnnnns

Common stock to be outstanding after the offering..

Total common stock and class A common stock to be
outstanding after the offering..................

Use of proceeds........cccueeeeviiiieenniiineeenn.

Nasdaq National Market symbol.....................

.. 3,000,000 shares by us

250,000 shares by the selling shareholders

.. 15,403,831 shares

.. 15,829,930 shares

... We intend to use the net proceeds of the offeri ng

to repay indebtedness. We will not receive any
proceeds from the sale of shares by the selling
shareholders in the offering.

.. OTRKB

These share numbers are based on shares outstandingust 31, 1999. Each share of our class A comstock is convertible into one
share of our common stock at any time at the hi@ldgtion and automatically upon the occurrencgpetified events described under
"Description of Capital Stock Common Stock - Comsin." The share amounts set forth in the tableatexclude 1,288,630 shares of our
common stock reserved for issuance pursuant temptoyee benefit plans, under which options to lpase 890,055 shares of our common

stock were outstanding as of August 31, 1999.

We began business in 1917 as one of the early @ierd four-wheel drive technology. Our business waorporated as a Wisconsin
corporation in 1930. Our principal executive officre located at 2307 Oregon Street, Oshkosh, Ws8t64903-2566, and our telephone

number is (920) 235-9151.

Internet users can obtain information about OshKosick and its products at http://www.oshkoshtraokn. However, the information

contained at that site is not incorporated ints ttocument.



Summary Consolidated Financial Data

The financial data included below as of and forfteeal years ended September 30, 1996, 1997 a98 H& e been derived from our
consolidated financial statements, which have lzeglited by Ernst & Young LLP, independent auditditse financial data included below
of and for the nine months ended June 30, 1998 886 have been derived from our unaudited condetmesblidated financial statements
and, in our opinion, reflect all adjustments, cetisg only of normal and recurring adjustments gssary for a fair presentation. The results
of operations below are not necessarily indicabf/the results of operations for any future periédu should read the following information
in conjunction with "Management's Discussion analsis of Consolidated Financial Condition and Rssef Operations™ and our
consolidated financial statements and the relatéelsnincluded elsewhere in this prospectus.

Income Statement Data:

Nine Months
Fiscal Year Ended Ended
September 30, June 30,
1996(1) 1997 1998(2) 1998 1999

(In thousands, except per

share amounts)

Netsales......c.ccoovviivciiiiiiiiiiiiees L $413,455 $683,234 $902,792 $659,741  $851,048
Gross income - 28,775 80,997 126,036 87,111 124,920
Operating income (loss).... P (3,601) 28,785 48,720 33,887 53,198
Income (loss) from continuing operations........... ... (241) 10,006 16,253 11,301 21,006
Loss from discontinued operations, net (3)........ . ... (2,859) --- ---
Extraordinary charge for early retirement of

debt, net....ccoovviiiiiiiiii L (1,185 ) (1,185)
Netincome (I0SS)...ccovvveeeveeeieinceeeee (3,100) 10,006 15,068 10,116 21,006
Earnings (loss) per share from continuing

operations assuming dilution..........cccc...... (0.02) 0.78 1.27 0.88 1.62
Dividends per share on common stock........ccoc.... . L. 0.33 0.33 0.33 0.25 0.25
Other Financial Data:
EBITDA (4)cciiiiiiiiiieiieeieevee e $ 9,316 $ 42,637 $ 72,350 $46,427 $69,317
EBITDA Margin % (4)...ccccooevvveeniiesieeeaeee 2.3% 6.2% 8.0 % 7.0% 8.1%
Depreciation and amortization..........ccceceeee. L. $ 8,798 $ 14,070 $ 18,698 $12,995 $17,018
Capital expenditures........ccccevvvcvevvceenees L 5,355 6,263 8,555 6,270 6,900
Net cash provided by (used in):

Continuing operating activities............... .. (16,237) 65,782 79,941 78,982 1,069

Discontinued operating activities.............. .. 4,743 (1,658) (1,093 ) (872)

Investing activities.......cccocevveeceee (166,231) (7,400) (228,617 ) (226,136) (11,198)

Financing activities........cccoceevveeveee. L 148,136 (33,632) 130,172 149,464 11,948
Balance Sheet Data:
Cash and cash equivalents.........ccccccevvveeee L $ 127 $ 23,219 $ 3,622 $24,657 $ 5,441
Working capital (5)......ccccovvvvvvvvviiicnes L 67,469 50,113 41,137 59,199 44,171
Total @SSetS......ccocevvvviiviiiiiiiiciee L 435,161 420,394 685,039 690,175 794,063
Long-term debt, including current maturities....... ... 157,882 135,000 280,804 298,922 294,856
Shareholders' equity........ccccovvvvvvvneeees L 121,602 120,900 131,296 128,721 151,143

(1) On September 18, 1996, we acquired for
outstanding stock of Pierce, a leading manu
trucks and other fire apparatus, for
acquisition costs and net of cash acquir
acquisition using the purchase method of acc
income statement data includes the operating
date of acquisition.

(2) On February 26, 1998, we acquired for
outstanding stock of McNeilus, a leading
rear-discharge concrete mixers, refuse truck
batch plants, and entered into related
agreements for $217.6 million, including
cash acquired. We accounted for this ac
method of accounting, and accordingly, the i
the operating results of McNeilus since the

(3) OnJune 2, 1995, we sold assets associated
van chassis business. The consideration i
and the assumption by the buyer of some liab
disposition of the chassis business in fi
operation. During the year ended September
tax charges of $1.6 million arising from the
other obligations related to our former ch
and we recognized additional warranty and
million with respect to our former U.S. chas
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Q)

®)

EBITDA means operating income (loss) plus
and also includes the add-back of the non
$4.1 million in the fiscal year ended Septem
in the fiscal year ended September 30, 1998
EBITDA, depreciation and amortization ha
amortization of debt issuance costs of $0
ended September 30, 1997, $0.9 million in th
30, 1998, $0.5 million for the nine months
million for the nine months ended June 30
information is presented as additional info
to be a useful indicator of our opera
substantial non-cash depreciation and amort
however, intended as an alternative measure
share or cash flow from operations, as det
generally accepted accounting principles. Ot
may present EBITDA differently than we do.
calculated by dividing EBITDA by net sales.

Working capital represents total current
liabilities. Working capital includes net ¢
discontinued operations of $2.0 million a
million at September 30, 1997 and $0.6 mil
Working capital includes net current liabil
operations of $0.8 million at June 30, 1998
1999.

depreciation and amortization
-cash write-off of assets of
ber 30, 1996 and $5.8 million

. For purposes of calculating

s been adjusted to exclude
.2 million in the fiscal year

e fiscal year ended September
ended June 30, 1998 and $0.9
, 1999. EBITDA and related
rmation because we believe it
ting performance given our
ization expenses. It is not,

to net income, earnings per
ermined in accordance with
her companies in our industry
EBITDA margin percentage is

assets less total current
urrent liabilities related to
t September 30, 1996, $1.5
lion at September 30, 1998.
ities related to discontinued
and $0.2 million at June 30,



RISK FACTORS

You should carefully consider the risk factorsfeeth below before making an investment decisidmsprospectus includes forward-looking
statements. Although we believe that the plansnintns and expectations reflected in the forwanking statements are reasonable, we can
give no assurance that the plans, intentions oeaafions will be achieved. Important factors tt@ild cause our actual results to differ
materially from those included in or suggested by forward-looking statements are set forth belowt alsewhere in this prospectus. All
forward-looking statements attributable to us aspas acting on our behalf are expressly qualifidtieir entirety by the following risk
factors. See "Forward-Looking Statements" for add#l information regarding forward-looking statemtse

Some of our markets are cyclical and a declind@sé markets could have a material adverse effiectiooperating performance.

A decline in overall customer demand in our cydleammercial or fire and emergency markets couletmmaterial adverse effect on our
financial condition, profitability and cash flowEhe ready-mix concrete market we serve is hightlicgl and, in large part, impacted by the
strength of the economy generally, by prevailingiiest rates and by other factors which may hawffant on the level of construction
activity, either regionally or nationally. The U.&nstruction industry has generally been expaniimgcent years, but has experienced
significant downturns in the past. These downtimage materially adversely affected the net saleditability and cash flow of suppliers to
the construction industry, including us, and iikely that the industry will experience similarwnturns at some point in the future. An
economic recession similarly may adversely affeetwaste management industry and may reduce expessifor fire and emergency
equipment.

We are dependent on U.S. government contractsgabstantial portion of our business. That busimgessbject to the following risks that
could have a material adverse effect on our opeyaterformance:

Our business is susceptible to changes in thedg¢f@nse budget, which may reduce revenues expiotacbur defense business.

The U.S. defense budget has declined significanttgcent years, resulting in a slowing of new paog starts, program delays and program
cancellations. The reduction in these budgets Aasetl many government contractors, including usxperience declining net sales, reduced
operating margins and, in some cases, net loss8sdefense budgets may decline again in the futdhlieeh may reduce revenues expected
from our defense business. Sales under contrattishd Department of Defense, including sales tei§m governments through the
Department of Defense and under subcontractsdbatified the Department of Defense as the ultirparehaser, represented $249 millio
our net sales for the fiscal year ended Septenmet @8, down from $425 million in fiscal 1994. \Wepect fiscal 1999 sales to the
Department of Defense to decrease by up to $3@miliom fiscal 1998 levels, before increasingigtél 2000 through 2002 as a result of
MTTR contract to build medium tactical trucks foetU.S. Marine Corps.

The U.S. government may not appropriate expectediffig for our U.S. government contracts, which megvent us from realizing revenues
under current contracts.

Congress usually appropriates funds for a givegnam on an annual basis even though contract pesfoce may take more than one year.
Consequently, at the outset of a major programgdiméract is usually partially funded, and addiibmonies are normally committed to the
contract by the procuring agency only as apprapnatare made by Congress for future governmectlfigears. If Congress fails to
appropriate expected funding for our programs, tiermay have lower revenues under our current gb®ernment contracts than we exp
which could have a material adverse effect on manfcial condition, profitability and cash flows.
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Most of our U.S. government contracts are fixedggontracts and our actual costs may exceed ojegbed costs, which could result in
lower profits or net losses under these contracts.

Substantially all of our net sales to the Departnoéiefense for the fiscal year ended Septembel 398 and for the nine months ended .
30, 1999 were derived from fixed-price contractihdugh we regularly fix a substantial portion bétsupply costs of our contracts over the
life of the contract, there is a risk that if oud s submitted and a contract is subsequently d&hto us, our actual costs may exceed the
projected costs, which were the basis for our bidtie fixed-price contract. To the extent thatiattosts exceed those projected costs for
existing contracts or that we inaccurately profgts on any new contracts, we may experience lpvedits or net losses as a result of these
contracts, which could have a material adverseceffe our financial condition, profitability andstaflows.

Our U.S. government contracts expire in the neréuand may not be replaced, which could redupeerd revenues from these contracts.

Some of our existing contracts with the Departntdridefense involving a number of our heavy tacttcatk products expire in fiscal years
2000 and 2001. Although we believe those contradtde extended or renewed, or replaced with newtiacts with the Department of
Defense, those contracts could expire or be cattalhd not be replaced with new contracts. Wewremtly competing for an additional
Department of Defense contract for medium tacticadks. Our failure to obtain new contracts orxtead or replace those expiring in fiscal
years 2000 and 2001 would reduce our expected uegegnom these contracts, which could have a nadi@dverse effect on our financ
condition, profitability and cash flows.

Our U.S. government contracts could be suspendestoinated which could prevent us from realizingected revenues under these
contracts.

Approximately 28% of our net sales in fiscal 1998l 48% of our net sales in the nine months ended 30, 1999 were made to the U.S.
government under long-term contracts and prograntise defense truck and fire and emergency marksta. result, suspension or
termination of these contracts could prevent usifrealizing revenues under these contracts, whoakdan turn have a material adverse
effect on our financial condition, profitability drcash flows. Companies engaged in supplying defezlated and other equipment and
services to U.S. government agencies are subjegtecialized government business risks. These insksde the ability of the U.S.
government to unilaterally suspend its contrachans receiving new contracts in the event of vimias of some laws or regulations.
Although we have not faced any of these suspensiomfiave been involved in governmental investigetiof various matters in the past."
could face a suspension in the future as a refglbwvernmental investigations. The U.S. governnadsd has the right to terminate contracts
either for its convenience or upon the defaulthef ¢ontractor.

Our U.S. government contracts are subject to awtlich could result in adjustments of our costs prides under these contracts.

Some costs and expenses are not allowable changes the U.S. government contracts. As a U.S. gowent contractor, we are subject to
financial audits and other reviews by the U.S. goreent of performance under, and the accountinggenéral practices relating to, our U.S.
government contracts, and like most large govermentractors, we are audited and reviewed on #ragad basis. Costs and prices under
our U.S. government contracts may be adjusted hased the results of these audits and reviews. Ve been required to pay adjustments
to the government in the past.



A substantial portion of our growth in the pasethears has come through acquisitions and we widyemable to identify, complete and
integrate future acquisitions, which could adversdfect our future growth.

Our growth strategy is based in part upon acqaisitand we may not be able to identify suitablaugitipn candidates, obtain financing for
future acquisitions or complete future acquisitidfigny future acquisitions are completed, we maybe able to integrate the acquired
businesses or operate them profitably. Additiondlg diversion of management attention, as wedlrgsother difficulties which may be
encountered in the continuing integration processmdd have an adverse impact on our financiatlitam, profitability and cash flows.

An interruption in the supply of some of our partsgterials, components and final assemblies warobtam sole source suppliers or
subcontractors could delay sales of our truckstarak bodies.

We require specific types of engines, transmissipamps, cylinders and other parts for the manufaadf our products. We obtain some of
these items from limited or single source suppheith whom we do not have long-term guaranteed lsupgreements. We may in the future
experience significant disruption or terminatiorttoé supply of these parts, materials or comporanitscur a significant increase in the cost
of these parts, materials or components, whichdcdalay sales of our trucks and truck bodies amddaesult in a material adverse effect on
our financial condition, profitability and cashis. For some of our defense and fire and emergemiyacts, we subcontract the manufac

of trailers, flatracks, plows and blowers and tinalfassembly of our trucks. We have experiencetlpms with suppliers and subcontractors
from time to time and have incurred additional sa@atd expenses related to these problems.

If our debt level increases as a result of futwgussitions, covenants in our debt agreements mat/ dur ability to borrow additional funds
and make some kinds of payments.

Our level of indebtedness may increase in the étparticularly if we finance future acquisitiongglwdebt. The agreements governing our
subordinated debt and bank debt contain restricivenants that, among other things, restrictdioutot prohibit, our and our subsidiaries'
ability to incur additional indebtedness, pay dends or make other restricted payments, consunmmsatd sales, merge or consolidate with
any other person, sell all of our assets or prepayndebtedness. These restrictions could, pdatiguin connection with any increase in our
level of indebtedness, increase our vulnerabititgeneral adverse economic and industry conditimaklimit our ability to obtain additional
financing to fund future working capital, capitajpenditures and other general corporate requiresnento fund future acquisitions. In
addition, the agreement governing our bank dehtireg us to maintain specified financial ratios smdatisfy financial condition tests.

The selling shareholders own a majority of our€ldscommon stock and therefore have voting comtfdhe company.

We have two classes of common equity: our commackdbeing offered by this prospectus and our cfasemmon stock. The holders of ¢
common stock are entitled to elect 25% of our BadrDirectors, but are not otherwise entitled toevexcept as required by law. Our class A
common stock has the right to elect 75% of our BadiDirectors and to vote on any other matter ghido a vote of our shareholders.
Therefore, effective control of our Board of Direxs and operations is vested in the holders otlass A common stock, which is closely
held. As of August 31, 1999, on a pro forma bdsés includes the issuance of our common stockeroffering, the selling shareholders, J.
Peter Mosling, Jr. and Stephen P. Mosling, whawaoeof our directors, beneficially own approximatél.3% of our outstanding capital sto
but effectively control 75% of our Board of Direrddoecause they beneficially own approximately 8@ our class A common stock.
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USE OF PROCEEDS

We estimate the net proceeds to us from the saled,000,000 shares of common stock offered lwilibe approximately $ million, based
on an assumed offering price of $ per share, diducting the underwriting discounts and commisseumd the estimated offering expenses
payable by us. We will not receive any of the pestefrom the sales of shares of common stock bgehieg shareholders.

We intend to use a portion of the net proceedspay a total of $40.0 million of outstanding ind=biess under Term Loans B and C of our
senior credit facility, with $20.0 million applig¢d each loan. Term Loan B matures on March 31, 20@b5Term Loan C matures on March
31, 2006. Term Loans B and C had outstanding paidialances of $42.5 million each. We intend ® tlie remainder of the net proceeds to
repay indebtedness under Term Loan A of our sematit facility, which matures on March 31, 200dddad an outstanding principal

balance of $87.0 million at August 31, 1999. Theghtedaverage interest rates on borrowings outstandigigtist 31, 1999 were 6.80%
Term Loan A, 7.54% on Term Loan B and 7.79% on Teoan C.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is traded on the Nasdaqg Natioraakkt under the symbol "OTRKB." The following talslets forth high and low closing
sale prices of our common stock as reported byNtdmxlag National Market.

High Low
Fiscal 1997
First Quarter.........coceeeveeveveeennnnn. .. $ 817 $ 6.75
Second Quarter........cccceeeeeeeeevecnnnns ... 858 6.75
Third Quarter.............coeeeevvvvvrenns ... 10.58 7.08
Fourth Quarter............oooevevvvevenns .. l1l1.67 8.83
Fiscal 1998
First Quarter.........ccoceeeeviveeeeeenns .. $14.17 $ 9.92

Second Quarter...
Third Quarter.......

13.33 11.58
17.42 12.67

Fourth Quarter.............oooeeevvvenenns ... 18.83 12.33
Fiscal 1999

First Quarter.........ccoceeeeeiveeeeeenns ... $23.33 $14.50

Second Quarter.......ccccceeeveeeereeeennnn. ... 25.50 20.83

Third Quarter...........ooevvevvivvenennns ... 3358 19.33
Fourth Quarter (through September , 1999) . .

On September , 1999, the last reported sale poiceur common stock on the Nasdaq National Marlat & . There is no established public
trading market for our class A common stock.

In fiscal 1997 and 1998, we paid quarterly cashdéinds of $0.0833 per share of our common stock$@m@7 25 per share of our class A
common stock. We paid total cash dividends of $002%r share of our common stock and $0.2175 fegif our class A common stock
through the nine months ended June 30, 1999.

We intend to declare and pay dividends on a redndais. However, the payment of future dividenda ithe discretion of our Board of
Directors and will depend upon, among other thifigisire earnings, capital requirements, our gerferahcial condition, general business
conditions and other factors. When we pay dividemgspay a dividend on each share of our commarkstqual to 115% of the amount paid
on each share of our class A common stock. Thesagrrts governing our subordinated debt and bankrdstiict our ability to pay

dividends on our common stock and class A commacksiThe aggregate amount of all dividends we ngygn our common equity in any
twelve month period is limited by the terms of genior credit facility. As of September 30, 1994 affter our payments of cash dividends

during fiscal 1999, we will have approximately $in8lion available to pay dividends on our commajuigy under the terms of our senior
credit facility.
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of June 30, 1999 on an actual basid,as adjusted to give effect to our sale of
3,000,000 shares of common stock at an assumeit pdtaring price of $ per share, after deductihg tinderwriting discount and estimated
offering expenses. You should read this table mjuaction with our consolidated financial statensesuhd the related notes included

elsewhere in this prospectus.

June 30, 1999

Actual As Adju sted
(dollars in thousands)
Cash and cash equivalents.........cccccecceeeeeee. $ 5,441 $ 5 441
Long-term debt, including current maturities....... L $ 294,856 $
Shareholders' equity:
Preferred stock, $.01 par value; 2,000,000 sha res
authorized; none issued and outstanding.....
Class A common stock, $.01 par value; 1,000,00
authorized; 426,575 shares issued (1)....... 4 4
Common stock, $.01 par value; 18,000,000 share
authorized; 13,610,673 shares issued; 16,610
shares issued as adjusted (2)............... 136 166
Paid-in capital 15,576
Retained earnings (3)... 148,791
Common stock in treasury, at cost, 1,259,000 s (11,560) (11 ,560)
Minimum pension liability..................... (1,804) (1 ,804)
Total shareholders' equity................ 151,143
Total capitalization..................— e, $ 445,999 $

(1) Each share of our class A common stock is ¢
our common stock at any time at the holder
upon the occurrence of specified events des
Capital Stock - Common Stock - Conversion."

(2) Excludes 1,340,755 shares of our common s
pursuant to our employee benefit plans, un
942,180 shares of our common stock were out
at a weighted-average exercise price of $12.

(3) Reflects write-off of deferred financing
income tax benefit of $

onvertible into one share of
's option and automatically
cribed under "Description of

tock reserved for issuance
der which options to purchase
standing as of June 30, 1999,
05 per share.

costs of $ , nhet of
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SELECTED CONSOLIDATED FINANCIAL DATA

The financial data included below as of and forftbeal years ended September 30, 1994, 1995, 1995, and 1998 have been derived from
our consolidated financial statements, which haa@nbaudited by Ernst & Young LLP, independent auditThe financial data included
below as of and for the nine months ended Jun&®i8 and 1999 have been derived from our unaudidadensed consolidated financial
statements and, in our opinion, reflect all adjwesita, consisting only of normal and recurring aihuents, necessary for a fair presentation.
The results of operations below are not necessadigative of the results of operations for anjufe period. You should read the following
information in conjunction with "Management's Dission and Analysis of Consolidated Financial Caadiind Results of Operations" and
our consolidated financial statements and theaélabtes included elsewhere in this prospectus.

Nine Months
Fiscal Year Ended Ended
September 30, June 30,
1994 1995  1996(1) 1997 19 98(2) 1998 1999
(In thousands, except per sha re amounts)
Income Statement Data:
Net sales........ccovvvniiiiiciiicin, . $581,275 $438,557 $413,455 $683,234 $9 02,792 $659,741 $851,048
Cost of sales.........cceeveiiiiiiinicnne, . 519,801 390,022 384,680 602,237 7 76,756 572,630 726,128
Gross iNCOME........ccooueviriiiininiinns . 61,474 48535 28,775 80,997 1 26,036 87,111 124,920
Operating expenses:
Selling, general and administrative.............. . 38,404 29,242 32,205 47,742 69,001 47,665 63,322
Amortization of goodwill and other intangibles... . 171 4,470 8,315 5,559 8,400
Total operating eXpenses...........c.ccec.... . 38,404 29,242 32,376 52,212 77,316 53,224 71,722
Operating income (I0SS)........ccoceerverriueenns . 23,070 19,293 (3,601) 28,785 48,720 33,887 53,198
Interest expense.......... . . (1,080) (679) (929) (12,722) ( 21,490) (14,273) (19,839)
Interest income..... 249 774 1,040 717 1,326 544 614
Miscellaneous, net (137) (466) 1,508 (278) 92 (344) 564
Income (loss) from continuing operations before
income taxes, equity in earnings of unconsolidate d
partnership and extraordinary item. 22,102 18,922 (1,982) 16,502 28,648 19,814 34,537
Provision (credit) for income taxes................ . 8,544 7,285 (1,741) 6,496 12,655 8,378 14,700
13,558 11,637 (241) 10,006 15,993 11,436 19,837
Equity in earnings (loss) of unconsolidated
partnership, net of income taxes................. . --- 260 (135) 1,169
Income (loss) from continuing operations........... . 13,558 11,637 (241) 10,006 16,253 11,301 21,006
Loss from discontinued operations, net (3)......... . (504) (2,421) (2,859) --- ---
Extraordinary charge for early retirement of
debt, net.......occoeiiiiiiii . (1,185) (1,185)
Net income (I0SS).........cccveviiviiiiiiennne, . $ 13,054 $ 9,216 $(3,100) $10,006 $ 15,068 $ 10,116 $ 21,006
Earnings (loss) per share:
Continuing operations..............c.ccecue.. .$ 1.04 $ 088 $ (0.02) $ 078 $ 129 $ 089 $ 1.65
Net income (loss) 1.00 0.69 (0.23) 0.78 1.20 0.80 1.65
Earnings (loss) per share assuming dilution:
Continuing operations..............c.ccecue.. .$ 1.04 $ 087 $(0.02) $ 078 $ 127 $ 088 $ 1.62
Net income (10SS).......cccooverieivernenne. . 1.00 0.69 (0.23) 0.78 1.18 0.79 1.62
Dividends per share:
Class A common StoCK..........coceveereerne .$ 0290 $ 0.290 $ 0.290 $ 0.290 $ 0.290 $0.2175 $0.2175
Common stock. 0.333 0.333 0.333 0.333 0.333 0.2500 0.2500
Other Financial Data:
EBITDA (4)..eeiiiiiiiiieiieeeeeneee e . $ 32,348 $27,702 $ 9,316 $42,637 $ 72,350 $46,427 $69,317
EBITDA mMargin % (4).....ccccoveevveeneeeneeennns . 5.6% 6.3% 2.3% 6.2% 8.0% 7.0% 8.1%
Depreciation and amortization...................... . $ 9,278 $ 8,409 $ 8,798 $14,070 $ 18,698 $12,995 $17,018
Capital expenditures..........c.cceceervveennnen. . 5,178 5,347 5,355 6,263 8,555 6,270 6,900
Net cash provided by (used in):
Continuing operating activities............... . 67,423 6,166 (16,237) 65,782 79,941 78,982 1,069
Discontinued operating activities. (2,851) 10,482 4,743 (1,658) (1,093) (872)
Investing activities . (6,136) (6,170) (166,231) (7,400) (2 28,617) (226,136) (11,198)
Financing activities............cc.ccceeueen. . (43,192) 3,402 148,136 (33,632) 1 30,172 149,464 11,948
Balance Sheet Data:
Cash and cash equivalents.............c..ccoeu.. . $ 15836 $29,716 $ 127 $23,219 $ 3,622 $24,657 $ 5,441
Working capital (5) 82,010 91,777 67,469 50,113 41,137 59,199 44,171
Total assets 198,678 200,916 435,161 420,394 6 85,039 690,175 794,063
Long-term debt, including current maturities....... . 610 --- 157,882 135,000 2 80,804 298,922 294,856
Shareholders' equity...........cc.cccvvieinnnnnn, . 121,558 133,413 121,602 120,900 1 31,296 128,721 151,143
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On September 18, 1996, we acquired for
outstanding stock of Pierce, a leading manu
trucks and other fire apparatus, for
acquisition costs and net of cash acquir
acquisition using the purchase method of acc
income statement data includes the operating
date of acquisition.

On February 26, 1998, we acquired for
outstanding stock of McNeilus, a leading
rear-discharge concrete mixers, refuse truck
batch plants, and entered into related
agreements for $217.6 million, including
cash acquired. We accounted for this ac
method of accounting, and accordingly, the i
the operating results of McNeilus since the

(3) On June 2, 1995, we sold assets associated

Q)

®)

van chassis business. The consideration i
and the assumption by the buyer of some liab
disposition of the chassis business as a
accordingly, the income statement data fo
chassis business as a discontinued opera
September 30, 1996, we incurred after-tax ch
from the write-off of receivables and other
former chassis joint venture in Mexico a
warranty and other related costs of $1.3
former U.S. chassis business.

EBITDA means operating income (loss) plus
and also includes the add-back of the non
$4.1 million in the fiscal year ended Septem
in the fiscal year ended September 30, 1998
EBITDA, depreciation and amortization ha
amortization of debt issuance costs of $0
ended September 30, 1997, $0.9 million in th
30, 1998, $0.5 million for the nine months
million for the nine months ended June 30
information is presented as additional info
to be a useful indicator of our opera
substantial non-cash depreciation and amort
however, intended as an alternative measure
share or cash flow from operations, as det
generally accepted accounting principles. Ot
may present EBITDA differently than we do.
calculated by dividing EBITDA by net sales.

Working capital represents total current
liabilities. Working capital includes net
related to discontinued operations of $15
1994, $3.3 million at September 30, 1995, ($
1996, ($1.5) million at September 30,
September 30, 1998. Working capital includ
related to discontinued operations of ($0.8)
($0.2) million at June 30, 1999.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
CONSOLIDATED FINANCIAL CONDITION AND RESULTS OF OPE RATIONS

The following contains forwartboking statements. These statements are subjeisk&) uncertainties and other factors that cealgse actu
results to differ materially from those describadi suggested by any such statement. See "Forvwroking Statements.”

Overview

We are a leading designer, manufacturer and marketewide range of specialty trucks and truckibsdncluding concrete mixers, refuse
bodies, fire and emergency vehicles and defens&driwnder the "McNeilus" and "Oshkosh" brand ngm&smanufacture rear- and
forward-discharge concrete mixers and a wide rarfigeitomated rear, front, side and top loadingsefuuck bodies. Under the "Pierce"
brand name, we are among the leading domestic metuuérs of fire apparatus assembled on both cuat@htommercial chassis. We
manufacture aircraft rescue and firefighting angait snow removal vehicles under the "Oshkoshh@naame. We also manufacture defense
trucks under the "Oshkosh" brand name and arestitirig manufacturer of severe-duty heavy tactioaks for the Department of Defense.

Our net sales are principally determined on théskafdowest qualified bid in our fire and emerggrand defense truck markets. In order to
qualify to bid in these markets, the bidder mushdestrate superior quality, vehicle performanckgalodity and innovative technologies. In
the refuse truck body and concrete mixer marketsnet sales are affected by product pricing, imtion, quality, distribution, service and
product performance. In each of our business setgner strive to be the market leader in new prodegelopment, product quality and
reliability, and to build distribution capabilitiekat are tailored to the unique needs of our custs.

The principal elements of our cost of sales aremeruial chassis, components and raw materialsy,lat@nufacturing overhead, engineering
and warranty costs. Nearly all our refuse truckibe@nd rear-discharge concrete mixers and sormerafustom fire bodies are mounted on
commercially available truck chassis purchased flange truck manufacturers. While most customeosige these chassis to us for moun
our truck bodies, for approximately 39.3% of oumgoercial net sales and 13.6% of our fire and enmengseales in the nine months ended
June 30, 1999, we bought the truck chassis andtsmléur customers along with our truck body.neipal components included in our trucks
and truck bodies include cabs, engines, transmmissexles, independent suspension systems, cyditaohel transfer cases. We fabricate and
assemble most of our own cabs, transfer caseqdegéndent suspension systems and purchase theotheonents from a variety of truck
component manufacturers. Principal raw materiatkioie sheet and bar stock steel and aluminum. Yhe $b negotiate firm fixed price
contracts for 70% to 80% of the components andmaterials for the full production of our large defe contracts. For the balance of our
components and raw materials, we strive to nego#iahual pricing that is below published pricindiges. We establish annual labor
productivity improvement goals for all of our pradisiand for some products we also establish matersh reduction goals. In addition, costs
of sales are affected by the efficiency of produttinethods and manufacturing capacity utilization.

Our operating expenses are comprised principallglodr and distribution costs associated with argad distribution systems. Information
systems, finance, legal and general managemers aisst represent significant components of ouraijyey expenses.

Acquisition History

Since 1996, we have selectively pursued strategjaisitions in order to enhance our product offgsiand diversify our business. We have
focused our acquisition strategy in specialty trankl truck body markets that are growing and wherean develop strong market positions
and achieve acquisition synergies. Identified belimformation with respect to these acquisitialkpf which have been accounted for u:
the purchase method of accounting and have be&rdattin our results of operations from the dataazfuisition.

16



On September 18, 1996, we acquired for cash alleofssued and outstanding capital stock of Pier¢éeading manufacturer and marketer of
fire trucks and other fire apparatus for $156.9iaoml including acquisition costs and net of casfjared. The acquisition was financed from
borrowings under a subsequently retired bank cfadility.

On December 19, 1997, Pierce acquired certain tomgnmachinery and equipment, and intangible assielNova Quintech, a division of
Nova Bus Corporation, for $3.6 million. Nova Quiclewas engaged in the manufacture and sale of deniices for fire trucks

On February 26, 1998, we acquired for cash alhefissued and outstanding capital stock of McNeaihs entered into related non-compete
and ancillary agreements for $217.6 million, inghgdacquisition costs and net of cash acquired. &N is a leading manufacturer and
marketer of rear-discharge concrete mixers andptetconcrete batch plants for the constructionstrg and refuse truck bodies for the
waste services industry in the United States. Hogiigition was financed from borrowings under aigeeredit facility and the issuance of
senior subordinated notes.

Results of Operations

The following table sets forth selected items froon Consolidated Statements of Income as a pegemfanet sales, for the periods
indicated:

Nine Months
Fiscal Year Ended Ended
September 30, June 30,
1996 1997 1998 1998 1999
Netsales......cccoovviivciiiiiiiiciiiiees L 100.0% 100.0% 100.0% 100.0% 100.0%
Costofsales.......ccoovvivviiiiiciiiees L 93.0 88.1 86.0 86.8 85.3
Gross iNCOMe......ccccovvvnvvniviiciiieees 7.0 11.9 14.0 13.2 14.7
Operating expenses:
Selling, general and administrative.......... ... 7.9 7.0 7.7 7.2 7.4
Amortization of goodwill and other intangibles ... --- 0.7 0.9 0.9 1.0
Total operating eXpenses........cccoeeeveeeee . 7.9 7.7 8.6 8.1 8.4
Operating income (10SS)....c.ccocuvvnvevvncnes (0.9) 4.2 5.4 5.1 6.3
INterest eXPeNSe.....cccovvvvvvivvevvniciiieene 0.2) (1.8) (2.9) (2.1) (2.3)
Interest income....... — 0.3 0.1 0.1 --- 0.1
Miscellaneous, net........ccoceveecvvvvvveveeenne 0.4 - --- ---
Income tax (provision) credit.........ccoeveeeee. L 0.4 (1.0) (1.4) (1.3) @.7)
Equity in earnings of unconsolidated
partnership, net.......ccccooevvvevvcenee L 0.1
Income (loss) from continuing operations........... ... - 15 1.7 1.7 25
Discontinued operations.........ccccoceevveeeneee 0.7) - -
Extraordinary charge.........ccoovvcevvceeneeee L - --- (0.2)
Netincome (I0SS)....cccoovvvvveiviesieaieenee 0.7)% 1.5% 1.7% 1.5% 2.5%

Nine Months Ended June 30, 1999 Compared to Nine M¢hs Ended June 30, 1998

We reported net income of $21.0 million, or $1.82 ghare, on net sales of $851.0 million for thet fline months of fiscal 1999, compared
to net income of $10.1 million, or $0.79 per shamenet sales of $659.7 million for the first nimenths of fiscal 1998.

Sales of commercial and fire and emergency prodocteased in the first nine months of fiscal 1@88npared to the first nine months of
fiscal 1998 while sales of defense products deekaSommercial and fire and emergency sales fofitstenine months of fiscal 1999
increased $236.2 million, or 50.0%, from the fivste months of fiscal 1998 to $708.6 million. Arciease of $208.3 million in sales of
construction and refuse vehicles and a $27.9 millcrease in sales of fire and emergency appasattsunted for the increase. The increase
in fiscal 1999 sales resulted primarily from thelirsion of McNeilus for a full nine
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months in fiscal 1999 compared to only four morithscal 1998. Construction vehicle sales bendfitethe ninemonth period of fiscal 19¢
from strong construction end markets and the intetidn of a new cab and mixer package for Oshkdebrg-discharge concrete mixer. We
believe that commercial waste haulers accelera&edeplacement of refuse packers in their fleef®®8 and 1999 and that we have incre.
our penetration with both commercial and municgatounts. Sales of fire and emergency vehiclesI84¥46 due to strong market demand
and an improved product mix. Sales of defense mtsdotaled $147.0 million for the first nine mosithf fiscal 1999, a decrease of $40.7
million, or 21.7%, compared to the first nine mandf fiscal 1998. Defense sales declined due tdrémel in lower heavy military truck
spending in the federal budget and the completfadheolSO-Compatible Palletized Flatrack contraciuly 1998, which had been
subcontracted to Steeltech Manufacturing, Inc. Weet defense sales in the fourth quarter of fi$€&I9 to increase approximately $10.0
million over the fourth quarter of fiscal 1998. \iele sales under the MTTR contract awarded to u3doember 1998 will not begin until
fiscal 2000.

Gross income in the first nine months of fiscal 49&aled $124.9 million, or 14.7% of net salesnpared to $87.1 million, or 13.2% of net
sales, in the first nine months of fiscal 1998. Mds contributed $58.1 million of gross income fioe first nine months of fiscal 1999
compared to $26.8 million for the first nine montidiscal 1998. Fiscal 1998 results included dielyr months of McNeilus operations.

Operating expenses increased $18.5 million to $idllion, or 8.4% of net sales, in the first nin@nths of fiscal 1999 compared to $53.2
million, or 8.1% of net sales, in the first nine mtas of fiscal 1998. Operating expenses for tha fime months of fiscal 1999 included a $3.8
million non-recurring charge for litigation, or @4&of net sales, and a $2.9 million increase in detion of goodwill and other intangibles,
or 0.3% of net sales. The remainder of the dofardase largely reflects the operating expenskicbleilus, which we owned for an
additional five months in fiscal 1999.

Interest expense increased to $19.8 million irfilsé nine months of fiscal 1999 compared to $1@iBion in the first nine months of fiscal
1998. The increase in interest expense was dugditianal borrowings to finance the acquisitionMdéNeilus, net of debt repayment.

The effective tax rate for combined federal antksitacome taxes for the first nine months of fist8®9 was 42.6% compared to 42.3% for
the first nine months of fiscal 1998. The effectimeome tax rate for the first nine months of fist@99 was impacted by non-deductible
goodwill amortization of $4.2 million. The effecévncome tax rate for the first nine months ofdist998 was impacted by non-deductible
goodwill amortization of $2.8 million and by theversal of $0.5 million of income tax provisions ognized in earlier periods.

Equity in earnings of an unconsolidated lease fitrenpartnership increased to $1.2 million for tingt nine months of fiscal 1999 compared
to a loss of $0.1 million for the first nine montbisfiscal 1998. The first nine months of fiscaPBAncluded a $0.9 million after-tax charge
due to the early adoption of a new accounting stechcelated to start-up activities of the partngrsAlso, results for the first nine months of
fiscal 1998 included only four months of operatiafishe partnership following its formation on Feary 26, 1998.

The extraordinary charge of $1.2 million in thesfinine months of fiscal 1998 was due to the eatiyement of debt incurred in connection
with the acquisition of McNeilus.

Fiscal Year Ended September 30, 1998 ComparedstalFYear Ended September 30, 1997

We reported net income of $15.1 million, or $1.88 phare, on net sales of $902.8 million for therynded September 30, 1998, compared
to net income of $10.0 million, or $0.78 per sharenet sales of $683.2 million for the year en8egtember 30, 1997. Fiscal 1998 results
include seven months of sales and earnings of Mablea leading manufacturer and marketer of resekdirge concrete mixers and portable
concrete batch plants for the construction induainy refuse truck bodies for the waste servicessimg in the
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United States, which was acquired on February 2881Fiscal 1998 results were adversely affectedftey-tax charges of $5.6 million,
including $1.2 million related to early repaymehntebt, $3.5 million related to impairment lossathwespect to our Florida manufacturing
facilities and our Summit Performance Systems, bnand rear-discharge mixer system technology gitde asset and $0.9 million of
organization start-up costs incurred in connectiith establishing a lease financing partnershig [Sete 13 to Notes to Consolidated
Financial Statements. These charges were partifiigt by a $2.1 million after-tax gain on the salen interest in a Mexican bus
manufacturer.

Sales of commercial and fire and emergency prodndtscal 1998 were $653.8 million, an increas&®$9.2 million, or 65.7%, from fiscal
1997, largely as a result of the inclusion of MdNgisales of $240.0 million since the date of @guasition and a $25.6 million increase in
sales of Pierce. Commercial and fire and emergerpyprt sales increased $13.9 million to $34.6 onillin fiscal 1998 compared to fiscal
1997, primarily as a result of increases in expoftire apparatus by Pierce following the introtlor of Pierce products to Oshkosh's
international dealer network. Sales of defense yxrtsdtotaled $249.0 million in fiscal 1998, a dese of $39.6 million, or 13.7%, compared
to fiscal 1997. The decrease in defense sales raafily due to a decline in heavy tactical trugkqgurement by the U.S. Department of
Defense. Fiscal 1998 defense sales included $3#iomof ISO-Compatible Palletized Flatracks tiwegre produced by Steeltech compared
to $41.4 million of these sales in fiscal 1998.sTbontract was completed in July 1998. Defense regades decreased to $0.5 million in fis
1998 compared to $16.6 million in fiscal 1997. BIst997 defense export sales included $13.0 mifiiom a sale of Heavy Expanded
Mobility Tactical Truck vehicles to Taiwan. We expp¢hat our defense-related sales will decline figgraximately $20.0 to $30.0 million in
fiscal 1999.

Gross income in fiscal 1998 totaled $126.0 million14.0% of net sales, compared to $81.0 mill@r1.9% of net sales, in fiscal 1997. The
increase in gross income and gross margins inlfi@28 was principally due to inclusion of McNeilaperating results since the date of its
acquisition.

Operating expenses totaled $77.3 million, or 8.6%ed sales, in fiscal 1998 compared to $52.2 amillior 7.7% of net sales in fiscal 1997.
The increase principally reflects the expenses oiMlus since the date of its acquisition. Operprpenses also were adversely impacted
by net pre-tax charges of $2.4 million involving timpairment of our Florida manufacturing facil{§3.9 million) and the impairment of our
Summit brand mixer system technology intangibleté®kl.9 million), which were partially offset blyet gain on sale of our interest in a
Mexican bus manufacturer ($3.4 million).

Interest expense increased to $21.5 million irefid®98 compared to $12.7 million in fiscal 1997aagsult of financing the McNeilus
acquisition.

The provision for income taxes in fiscal 1998 wa2.8 million, or 44.2% of pre-tax income, compate®6.5 million, or 39.4% of pre-tax
income, in fiscal 1997. The effective income tateria fiscal 1998 was adversely affected by nonuditle goodwill of $4.2 million related
to the acquisitions of Pierce in September 1996MaoNeilus in February 1998. The effective incomeate in fiscal 1997 was adversely
impacted by non-deductible goodwill of $2.6 millicglated to the acquisition of Pierce in Septeri®86 and benefited from the reversal of
$0.9 million of prior years' provisions for incortexes.

Equity in earnings of an unconsolidated lease fimanpartnership of $0.3 million in fiscal 1998 repents our afteiax share of income of t
lease financing partnership. These results inctudeshare of the write-off of organization costs.Bmillion pre-tax, $0.9 million after-tax)
incurred by the partnership in fiscal 1998. SeeeNi#t to Notes to Consolidated Financial Statements.

The $1.2 million after-tax extraordinary chargeareled in fiscal 1998 represents the write-off diedleed financing costs for that portion of
debt prepaid during the year.
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Fiscal Year Ended September 30, 1997 ComparedstalFYear Ended September 30, 1996

We reported net income of $10.0 million, or $0.#8 phare, on net sales of $683.2 million for therynded September 30, 1997, compared
to a net loss of $3.1 million, or $0.23 per sharenet sales of $413.5 million for the year endegt&mber 30, 1996. The fiscal 1997 results
include a full year of sales and earnings of Pieadeading manufacturer and marketer of fire tsuaid other fire apparatus in the U.S., w
was acquired on September 18, 1996. The fiscal i€9dts were adversely affected by after-tax obsugf $11.3 million, including $3.2
million related to the ISO-Compatible PalletizedtFack subcontract to Steeltech, $3.5 million aisged with our Mexican bus affiliates, and
warranty and other related costs of $4.6 millianfiscal 1996, we also recognized after-tax besefit$2.0 million on the reversal of income
tax provisions and related accrued interest.

Sales of commercial, fire and emergency and defprestucts increased in fiscal 1997 compared t@fi$696. Commercial and fire and
emergency sales in fiscal 1997 were $394.6 millaonincrease of $232.6 million, or 143.6% from 19%éncipally due to inclusion of a full
year of Pierce sales in fiscal 1997. Commercialfamedand emergency export sales totaled $20.7anilh fiscal 1997 and $20.4 million
fiscal 1996. Sales of defense products totaled $28dlion in fiscal 1997, an increase of $37.2lioil, or 14.8%, compared to fiscal 1996.
The increase in defense sales was primarily da@ tacrease in 1ISO-Compatible Palletized Flatratkssthat were produced by Steeltech,
which increased from $8.7 million in fiscal 1996%41.4 million in fiscal 1997. Defense export saés increased to $16.6 million in fiscal
1997 compared to $2.1 million in fiscal 1996.

Gross income in fiscal 1997 totaled $81.0 million,11.9% of net sales, compared to $28.8 milliory.0% of net sales, in fiscal 1996. The
increase in gross income in fiscal 1997 was pradtypdue to increased sales volume as a resulteoatquisition of Pierce. In addition, fiscal
1996 gross income was reduced by pre-tax charg®s.dfmillion related to production delays and anarruns associated with the 1ISO-
Compatible Palletized Flatrack subcontract to $ebland increased warranty and other related od§s.5 million (pre-tax).

Operating expenses totaled $52.2 million, or 7.7%ed sales, in fiscal 1997 compared to $32.4 amillior 7.9% of net sales, in fiscal 1996.
The increase in operating expenses in fiscal 18Rifed principally to the operating expenses ofdeiend amortization of goodwill and other
intangible assets associated with the acquisitfd?ierce. We recognized pre-tax charges of $3.8aniln fiscal 1996 to write off our
investment in Steeltech and to write off our remmairinvestments and advances associated with ouidsiie bus affiliates due to prolonged
weakness in the Mexican economy and continuing ligbes and high leverage reported by the Mexitfdiages.

Interest expense increased to $12.7 million irefid®97 compared to $0.9 million in fiscal 1996a®sult of the financing for the Pierce
acquisition.

Miscellaneous expense was $0.3 million in fisc87.8ompared to miscellaneous income of $1.5 miliiofiscal 1996. The miscellaneous
income in fiscal 1996 arose primarily from the nesad of accrued interest related to income taxes.

The provision for income taxes in fiscal 1997 wéss$million, or 39.4% of pre-tax income, comparedhtcredit for income taxes of $1.7
million in fiscal 1996. Fiscal 1997 benefited frahe reversal of $0.9 million of prior years' praweiss for income taxes and fiscal 1996
benefited from $1.0 million of these reversalsadidition, the effective income tax rate in fiscB9¥ was adversely affected by ndeductible
goodwill of $2.6 million arising from the Piercecgsition.

The $2.9 million after-tax loss from discontinuggkeations ($4.7 million pre-tax) in fiscal 1996 uktsd from the write-off of receivables of
$2.6 million (pre-tax) related to our Mexican bdfiliates and from a $2.1
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million pre-tax charge for additional warranty asttier related costs with respect to our former diassis business which was sold in June
1995.

Financial Condition
Nine Months Ended June 30, 1999

During the first nine months of fiscal 1999, castreased by $1.8 million. Equipment and softwaneipases of $6.9 million, dividends of
$3.2 million, increases in long-term assets of $dilion generally related to the Pierce enterprissource planning system installed in fiscal
1999 and additional equity investments in our leggartnership of $1.0 million were funded by chsim operations of $1.1 million, a $14.3
million increase in borrowings under our revolvicrgdit facility and $1.1 million of proceeds frofmetexercise of common stock options
under our Incentive Stock Plan.

Fiscal Year Ended September 30, 1998

During fiscal 1998, cash decreased by $19.6 mili@$3.6 million at September 30, 1998. Cash abkilat the beginning of the year of $2
million, $11.1 million of cash equivalents acquifedm McNeilus and not used to reduce the McNedloguisition indebtedness, and cash
provided from operations of $79.9 million were ugeninarily to fund $78.0 million of debt repaymeifitscluding $25.0 million prior to the
acquisition of McNeilus), a $16.3 million reductiohour revolving credit facility, the acquisitia Nova Quintech for $3.6 million, proper
plant and equipment additions of $8.6 million anddnds of $4.2 million. We borrowed $347.3 mitlicn February 1998, including $225.0
million under a multi-tranche senior credit fagilis100.0 million of senior subordinated notes &8d.3 million under a new $100.0 million
revolving credit facility. We used borrowings tdinance outstanding indebtedness of $110.0 millinder our previous credit facility and to
pay $8.6 million of debt issuance costs. We alsaumrrowings to close the McNeilus transaction®49.5 million consideration plus $6.0
million in acquisition costs less cash acquire®®7.9 million, $11.1 million of which was tempolgrinvested at the acquisition date.

Fiscal Year Ended September 30, 1997

During fiscal 1997, cash increased $23.1 millioask provided from operating activities of $65.8limil was used primarily to fund $6.3
million of property, plant and equipment additiofi&,7 million of payments related to discontinugerations, $22.9 million of long-term
debt and revolving credit payments, $6.5 milliorpafchases of our common stock and common stockantst, net of stock option exercise
proceeds, and $4.2 million of dividends.

Liquidity and Capital Resources

We had approximately $70.4 million of unused avaliy under the terms of our revolving credit fityi as of June 30, 1999. Our primary
cash requirements include working capital, inteagst principal payments on indebtedness, capif@mrditures, dividends and, potentially,
future acquisitions. The primary sources of caghexipected to be cash flow from operations andkengs under our senior credit facility.
Based upon current and anticipated future operstiwe believe capital resources will be adequatedet future working capital, debt serv
and other capital requirements for fiscal years91&9d 2000, including the effects of the MTTR caotr There can be no assurance, how:
that our business will generate cash flow thatetibgr with the other sources of capital, will erald to meet those requirements.

Our cash flow from operations has fluctuated, aiitlikely continue to fluctuate, significantly fra quarter to quarter due to changes in
working capital arising principally from seasonlalctuations in sales. The MTTR contract will likedptail increases in our working capital
needs as it will require working capital to prodwedicles or other equipment for shipment.

21



Our senior credit facility and senior subordinateties contain various restrictions and covenantssathat could potentially limit our ability
to respond to market conditions, to provide fornti@gpated capital investments, to raise additiateddt or equity capital or to take advantage
of business opportunities. See Note 4 to NotesotesGlidated Financial Statements.

Our senior credit facility accrues interest at &hlké rates. We presently have no plans to enteifinitgrest rate swap arrangements to limit our
exposure to future increases in interest rates.

Our capital expenditures for fiscal years 1999 lglo2001 are expected to be approximately $15 Tondilion annually.
Year 2000

General. We commenced a corporate-wide Year 208j@gqirin 1997 to address issues with respect taliiigy of computer programs and
embedded computer chips to distinguish betweegdhes 1900 and 2000. The Year 2000 project is badide in all material respects. We
believe that all of our principal enterprise res@uplanning systems are Year 2000 ready. Othemir#tion systems that we believe pose
lesser risks in the event of Year 2000 failuresateeduled to be upgraded or replaced by October%29.

Year 2000 Project. Our Year 2000 project addrefsesprincipal areas:
infrastructure and applications software; compargdpced trucks and equipment; process controlsrestdimentation; and third-party
suppliers and customers. The project phases conneech area include:

o development of an inventory of Year 2000 risks;

0 assignment of priorities to identified risks;

0 assessment of Year 2000 compliance and impaxirafompliance;

o tests to determine whether any upgrade or replaneis required;

o upgrade or replacement of items that are deteumot to be Year 2000 compliant if the impact @ficompliance is material; and
o design and implementation of contingency andrimssi continuation plans for each organization anittit.

At August 31, 1999, the initial four phases forteaf the four areas of the Year 2000 project amaediation of all principal enterprise
resource planning systems are believed to have dmapleted. Material items are those believed bipusave a risk involving the safety of
individuals, or that may cause damage to propargffect revenues and expenses.

Infrastructure and Applications Software. As weradd our infrastructure and applications softwaretest and then upgrade or replace the
affected hardware and systems software, as nege¥gamaintain two enterprise resource planningmaer systems at our Oshkosh
operations and one system each at our Pierce ahiMs operations. In May 1999, we consolidatedFlarida computer operations into
Oshkosh's computer operations. We installed anaalegt release of software, which is certified bysbiware vendor as being Year 2000
ready, to our enterprise resource planning systertrick operations in Oshkosh in July 1998. Prograng to upgrade the remaining
Oshkosh enterprise resource planning system foparis operations was completed in December 1998pfil 1999, Pierce completed the
replacement of all of its hardware and businestesys with a new, enterprise resource planning systed related hardware, which are
certified by the vendors as being Year 2000 rebtbNeilus installed upgraded releases to its eniggpesource planning systems in August
and September 1998 and August 1999. Validatiomtest McNeilus to assure that the upgrades are X@@0 ready is scheduled for
completion by October 31, 1999.
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We believe other infrastructure and applicatiorféigre, including engineering systems, pose ledsks in the event of Year 2000
noncompliance due to a wider range of less disragtommercial options available to cure noncomgkaWe have extended our plans to
upgrade or replace all such non-compliant systen@ctober 31, 1999.

CompanyProduced Trucks and Equipment. We have communiegitbdsuppliers that are critical to the manufaetaf our products to veri
whether computer chips embedded in our trucks gngpment are Year 2000 ready, and have issuedcsebulletins to customers with
respect to the findings. We have not identified araterial issues with respect to computer chipsesfded into our products. Nevertheless,
there can be no assurance at this time that oestigation was complete or that material warranty groduct liability issues will not develop
with respect to this matter. To the extent thatsuppliers experience Year 2000 problems and weraable to source alternate suppliers,
changes to our products may be necessary to avaidmty and liability, both as to products alreatyse, and as to products to be shippe
the future.

Process Controls and Instrumentation. To our kndgde all of our process controls and instrumematiave been upgraded to be Year 2000
ready, if necessary. It is possible that our tgséind investigation of our process controls antfumsentation was incomplete given the
magnitude of this task, but we believe that allenat equipment and systems will function propénlyhe year 2000.

External Parties. We have surveyed critical pamtsall chassis suppliers to assess the Year 2@@ness of their products and business
systems. Our largest suppliers are large publicpeones and, as such, generally have significanépi®©completed or underway similar to
our Year 2000 project. There can be no assuramteaitbse suppliers or our smaller suppliers witlhmeve Year 2000 issues with their
processes or business systems that ultimately ¢d@myd a material effect on us in spite of thosgegte. Where suppliers are deemed to pose
significant risk to us, we are developing alterratppliers or contingency plans.

We do not maintain significant computer interfaeéth our customers, except with the Department efebse, where invoices and
remittances are sent by electronic data interchahge Department of Defense is an extremely largargzation. Some departments within
the Department of Defense that interface with uel@mmunicated that they were Year 2000 compéardf March 31, 1999. However, the
Department of Defense has not provided us withaasyrances that all of its systems will be YeaO2@impliant, or whether Department of
Defense computer interfaces with other U.S. govemtrentities will be Year 2000 ready. Should the@&ément of Defense encounter Year
2000 difficulties, our financial condition, profitdity and cash flows could be materially adversaffected. Additionally, our other customers
could lose business or otherwise encounter Yead Z3es that could ultimately affect our financiahdition, profitability and cash flows.

Costs. Based on our activities to date and consiglénown items, we do not expect the total cosbaimted with required hardware
equipment and software modifications to become 2880 ready to be material to our financial positibhe total estimated capital costs of
the Year 2000 project, which would have been irediregardless of Year 2000 issues and which havimtidental consequence of Year
2000 readiness, are $8.8 million. Period expenk#seoyear 2000 project are $0.9 million. As of 180, 1999, we had expended $8.4 mil
of these capital costs and $0.6 million of thesgopgeexpenses. Approximately $7.9 million of théimated capital costs relate to the
replacement of all the hardware and business sgsafierce, which was completed in April 1999 d&ate, none of our other information
systems projects have been delayed due to the20&érproject.

Risks. Under the Year 2000 project, as in any ptaéthis magnitude and scope, the risk of undeneding the tasks and difficulties to be
encountered, or in obtaining necessary personxist, ®isk also exists in that the failure to catra material Year 2000 problem could result
in an interruption in, or a failure of, normal busss activities or operations. Those failures coudtierially and adversely affect our financial
condition, profitability and cash flows. Due to theneral uncertainty of the Year 2000 problem, lteguin part from the uncertainty of the
Year 2000 readiness of third-party suppliers arelauers, we are
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unable to determine at this time whether the camseces of Year 2000 failures will have a materigdact on our financial condition,
profitability and cash flows. The Year 2000 projescexpected to significantly reduce our level ntertainty about the Year 2000 problem
and, in particular, about the Year 2000 complizanté readiness of our material third-party suppléerd customers. We believe that, with the
installation of new or upgraded enterprise resoptaening systems and completion of the Year 200ept as scheduled, the possibility of
significant interruptions of normal operations shidoe reduced. In fact, many of our business systéamsluding sales order, materials
planning and purchasing systems, have been propertessing year 2000 transactions for several InsolVe are in the process of
establishing contingency plans in the event thgtiarexpected issues arise when the Year 2000 arte expect contingency planning for
material risks to be complete by October 31, 1999.

New Accounting Standards

The Financial Accounting Standards Board ("FASBSuied Statement of Financial Accounting Standd®&iSAS") No. 133, "Accounting for
Derivative Instruments and Hedging Activities," whiwas amended by SFAS No. 137. Provisions of thieselards are required to be
adopted in years beginning after June 15, 2000aiexof our minimal use of derivatives, we do mbicgpate that the adoption of the new
statement will have a significant effect on ouafigial condition, profitability and cash flows.

In June 1997, the FASB also issued SFAS No. 13ikcldsures about Segments of an Enterprise anddRlidiaformation.” SFAS No. 131
establishes the standards for the manner in whibligenterprises are required to report finanarad descriptive information about their
operating segments. In addition, this statementires the annual disclosure of information conaggrievenues derived from the enterprise's
products or services, countries in which it eam&nue or holds assets, and major customers. atesrstnt is effective for fiscal years
beginning after December 15, 1997. We expect tepiihis statement in the fourth quarter of fisc@®9. The adoption of SFAS No. 131 will
not affect our financial condition, profitabilityr gash flows, but will affect the disclosure of m@&gment information.

In June 1997, the FASB issued SFAS No. 130, "Remp@omprehensive Income.” SFAS No. 130 establifiestandards for reporting and
displaying comprehensive income and its componeaitgh are revenues, expenses, gains and losspartasf a full set of financial
statements. We adopted SFAS No. 130 on Octob&d9B. Comprehensive income has been included i€ounsolidated Statement of
Shareholders' Equity for the nine months ended 30n&999 and prior period amounts have been il to conform to SFAS No. 130
requirements. Since this statement applies onllyg@resentation of comprehensive income, it do¢fave any impact on our financial
condition, profitability or cash flows.
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BUSINESS
Overview

We are a leading designer, manufacturer and marketebroad range of specialty commercial, fird @mergency, and military trucks and
truck bodies under the "Oshkosh," "McNeilus" anét&e" trademarks. We began business in 1917 anel aveong the early pioneers of
four-wheel drive technology. In 1981, we were avearthe first Heavy Expanded Mobility Tactical Trumbntract for the U.S. Department of
Defense and quickly developed into their leadingpdier of severe-duty heavy tactical trucks. In 89&e began a strategic initiative to
diversify our business by making selective acqoisg in attractive specialty segments of the conemaktruck and truck body markets to
complement our defense truck business. The rekthtinitiative was an increase in sales from 34dillion in fiscal 1996 to $903 million in
fiscal 1998, with earnings from continuing operasiancreasing from a loss of $.02 per share foafi$996 to earnings of $1.27 per share for
fiscal 1998.

As part of our strategy, we have completed thefalhg acquisitions:
o Pierce, a leading manufacturer and marketeretifucks and other fire apparatus in the UnitedeSt in September 1996;
o Nova Quintech, a manufacturer of aerial devicedife trucks, in December 1997; and

0 McNeilus, a leading manufacturer and marketeroofimercial specialty truck bodies, including remeHarge concrete mixers and portable
concrete batch plants for the construction induatny refuse truck bodies for the waste servicessimg, in February 1998.

After both of these acquisitions, we introduced r&nategies to significantly increase their sales$ we used our expertise in purchasing and
manufacturing to reduce their costs. Our spec@itymercial and fire and emergency truck and truadytbacklog was $338 million as of
June 30, 1999, an increase of 28% from the priar.y&e continue to actively pursue acquisition ojpptties that fit our strategic plans. For
the twelve month period ended June 30, 1999, wieweth sales of $1.1 billion and earnings from awnitig operations of $2.01 per share.
During the same period, we derived 51% of our clidated revenues from commercial products, 30% ffioenand emergency products and
19% from defense products.

We believe we have developed a reputation for éxeproduct quality, performance and reliabilitydgach of the markets in which we
participate. We have strong brand recognition inroarkets and have demonstrated our design andezrifig capabilities through the
introduction of several highly engineered proprigtzomponents that increase our products' operatnfprmance. We have developed
comprehensive product portfolios for each of ourkats in an effort to become a single-source seppdir our customers. Our commercial
product lines include refuse truck bodies, read famward-discharge concrete mixers and portabtee batch plants. Our fire and
emergency vehicles include pumpers, aerial andelanidcks, tankers, heavy-duty rescue vehiclesllarnid rough terrain response vehicles,
aircraft rescue and firefighting vehicles and aitpmow removal vehicles. We are the leading mastufar of severe-duty heavy tactical
trucks for the U.S. Department of Defense, whictiggen a variety of demanding tasks such as haulings, missile systems, ammunition,
fuel and cargo for combat and combat support umt®ecember 1998, the Department of Defense awlardehe MTTR contract for the U
Marine Corps., from which we expect to generatel tesles of $1.2 billion from fiscal 2000 througécl 2005, assuming the Department of
Defense exercises all the options under the cardsacurrently anticipated. We expect sales urtdsicontract of about $26 million in fiscal
2000, increasing to peak sales of about $300 millidfiscal 2002. This contract represents out fireduction contract for medium tactical
trucks for the U.S. military.
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Competitive Strengths
We believe we possess the following competitiversiths:

Strong Market Positions. We have developed leadiagket positions and brand recognition in eachunfomre businesses, which we attrib
to our reputation for quality products, advancediegering, innovation, vehicle performance, religband customer service.

Extensive Distribution Capabilities. With the adlalit of the commercial and municipal distributiorpadilities of McNeilus and Pierce, we
have established a strong domestic and internatiisizibution system that is tailored to meet tiiéque needs of customers for specialty
trucks and truck bodies. In addition to our exatasietwork of dealers and representatives, we gmpler 100 sales and service
representatives.

Flexible and Efficient Manufacturing Capabilitiéde believe we have competitive advantages oveetargck manufacturers in our speci:

truck markets due to our flexible manufacturing andtom fabrication capabilities. In addition, weibve we have competitive advantages
over smaller truck and truck body manufacturerdctviscomprise the majority of the competition in ooarkets, due to our relatively higher
volumes that permit the use of moving assemblysliaxed provide purchasing power opportunities agoosguct lines.

Diversified Product Offering and Customer Base. ad product offerings and target markets sandiviersify our revenues, mitigate the
impact of economic cycles and provide multiple folahs for both internal growth and acquisitionsr Each of our target markets, we have
developed or acquired a broad product line in otdlérecome a single-source provider to our custemer

Strong Management Team. Our present managementi@asuccessfully executed a strategic repositpofrour business while
significantly improving our financial and operatipgrformance. With each of our recent acquisitiorsassimilated the management and
culture of the acquired company, introduced newatsgies to significantly increase their sales aswtwour expertise in purchasing and
manufacturing to reduce their costs.

Quality Products and Customer Service. We haveldped strong brand recognition based on our dermatest commitment to meet the
stringent product quality, performance and religbilequirements of our customers and the specialigk markets we serve. We also striv
achieve high quality customer service through otersive service and parts support program, whicvailable to domestic customers 365
days a year in all product lines throughout outritigtion systems.

Proprietary Components. We have developed a nuofi@oprietary, severe-duty components that weebelprovide us with a competitive
advantage by increasing our vehicles' durabilipgrating efficiency and effectiveness. Our abiityntegrate many of these components
across various product lines also reduces our tostenufacture products compared to manufactuwbosassemble purchased components.
These proprietary components include front drive steer axles, transfer cases, cabs, the ALL-ST&EE&ronic all-wheel steering system,
independent suspension, the Sky-Arm articulatirrgabkadder, the Hercules compressed air foam syst¢he Command Zone multiplexing
technology and the McNeilus Auto Reach Arm, an matted side-loading refuse body. See "- Productdviarttets” for further discussion of
these products and technologies.

Business Strategy

We are focused on increasing our sales, profitgldind cash flow by capitalizing on our competitsteengths and pursuing a comprehensive,
integrated business strategy.
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Focusing on Specialized Truck Markets. We planatatioue to focus on those specialized truck anckthody markets where we have or can
develop strong market positions and where we calizeesynergies in purchasing, manufacturing, tetdgy and distribution to increase se
and profitability. We believe the higher sales wvoks associated with our market leadership willvalls to continue to enhance productivity
in manufacturing operations, fund innovative prddigvelopment and invest in further expansion.ddit#on to our strategies to increase
market share and profitability, each of our spéxnéal truck and truck body markets is exhibiting ogppnities for further market growth.

Pursuing Strategic Acquisitions. Our present mamage team has successfully negotiated and intefjthtee acquisitions since September
1996 that have significantly increased our salesearnings. We intend to selectively pursue aduitigtrategic acquisitions, both
domestically and internationally, in order to ent&our product offerings and expand our internatignesence in specialized truck markets.
We will focus our acquisition strategy on specidityck and truck body markets that are growing @hédre we can enhance our strong ma
positions and achieve significant acquisition sygres.

Expanding Distribution Domestically and Internatdiy. We plan to add new distribution and serviepabilities for the municipal segmen
the refuse truck body market and for targeted gauigc areas in the domestic fire apparatus mafogtexample, in fiscal 1999, we added
two refuse service facilities and one fire appaaervice facility and began providing refuse sanat three existing mixer distribution
facilities to attract additional municipal salese\an to open additional service facilities ircéis2000. We are developing strategies to
increase international sales. We are actively igogunew representatives and dealers in targetiuiriational commercial markets to expand
the international sales of McNeilus' refuse truoklies and rear-discharge concrete mixers. In therser of 1999, we began offering our new
Contender line of custom and commercial fire truckRierce's extensive international dealer netwdhks line of fire trucks is more
appropriately priced for international sales th&rée's historically premium-priced product line fiscal 2000, we plan to begin marketing
our new medium tactical military truck to approvfeceign armies when the U.S. Department of Defawseludes testing of the initial
production units. Because there have been limagebsof medium tactical trucks to foreign armiesrahe last ten years under the U.S.
Foreign Military Sales Program and because oukthas significant off-road capability at an attreetprice, we believe that the international
market for this truck will be significant. Intermaal sales have increased 67% to $75.9 milliortHertwelve months ended June 30, 1999
compared to $45.5 million achieved in fiscal 1998.

Introducing New Products. We have increased ourhasip on new product development in recent yeassaek to expand sales by leading
our core markets in the introduction of new or imyrd products, either through internal developneerstrategic acquisition. For example, in
December 1997, we purchased the aerial fire appapbduct line of Nova Quintech. This acquisitimonadened Pierce's aerial product line
and provided Pierce with three new products irefid®98. In addition, Pierce introduced seven otiesv products in fiscal 1998 and 1997,
including the Dash 2000 and Lance 2000 chassisRiétte's proprietary Command Zone multiplexindntextogy and a new Hercules
compressed air foam system. In January 1999, Pietroeluced its Contender series of limited opfioa apparatus produced at our
Bradenton, Florida facility and mounted on a conuiadly available or custom chassis, to competericgpsegments Pierce did not previot
serve. In the commercial market, we introducedistntially upgraded forwardischarge concrete mixer in fiscal 1999 to combimew ca
engineered and produced by Oshkosh and a new pioiage produced by McNeilus. For refuse custonvedleilus introduced a new
lightweight front-end loader in August 1999 targkter the large West Coast market where McNeilasrdit have a suitable product offering.
In the defense market, we recently received ost firedium tactical truck contract with the awardhef MTTR contract and we continue to
expand our heavy tactical truck offerings.

Reducing Costs While Maintaining Quality. We aclyveenchmark our competitors' costs and best imgysactices, and continuously seek
to implement process improvements to improve pabfiity and increase cash flow. With each of ouguasitions, we have established cost
reduction targets. At Pierce, we exceeded our tear-gost reduction target of $6.5 million as a ltesfuconsolidating facilities, reengineering
the manufacturing process and leveraging increpaethasing power. We are planning for additionaltco
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savings at Pierce in fiscal 2000. Similarly, we tldng advantage of our greater purchasing powdmaanufacturing capabilities in
connection with our February 1998 acquisition ofN\dus, for which we established a $5 to $7 milllmo-year cost reduction target. In the
first sixteen months following the McNeilus acqtin, we realized approximately $7 million of costluctions, and we believe that we
ultimately could save another $3 million. For oistbric product lines, we also establish annuabitgiyoductivity improvement targets, and
for many product lines, we establish materials cedtiction targets. In July 1999, we announcedsplanMcNeilus to invest more than $8.3
million to expand its Dodge Center, Minnesota maoctifring facility. The primary purpose of the exgian is to construct two moving
assembly lines with robotic welders to significgnttduce the manufacturing costs of refuse bodies.expansion will also double the paint
and refuse body manufacturing capacity of thislitsici

Industry Trends and Outlook

Refuse Trucks and Bodies. We believe that domestizmercial waste haulers significantly increaseir thew truck purchases during fiscal
1998 and 1999 as McNeilus refuse body unit saleeased 40% during fiscal 1998 and 37% in the minaths ended June 30, 1999.
Although general economic conditions can have grathon our customers' expenditures for new reégsgpment, we believe that the
relatively old age of commercial and municipal fleand industry trends involving the consolidatidrommercial waste haulers and the
privatization of municipal fleets create opportigstfor continued strong refuse body sales for Mieiden fiscal 2000. McNeilus has the
manufacturing capacity and a direct distributiotwek to capitalize on these trends. At June 3@91®1cNeilus' refuse body backlog in
units was up 26% compared to June 30, 1998.

Concrete Mixers. This market is cyclical and is aofed by the strength of the economy generallygrlyailing interest rates and other fac
that may have an effect on the level of constructictivity. In our opinion, the favorable economitgrest rate and construction
environments present in September 1999 are exptxtpeherally support strong construction spendimg thus, strong demand for our
mixers in fiscal 2000. As of June 30, 1999, ourkiag in units of front-discharge concrete mixersswig 84% and our backlog in units of
rear-discharge concrete mixers was up 157% comparéahe 30, 1998. The federal Transportation Ecuit for the 21st Century, enacted
in May 1998, represented a 40% increase in funftingransportation infrastructure from the predscesct. The funds from this Act are just
beginning to be authorized for spending in the sddwalf of 1999. Much of the increased highway aridge construction that is expected to
occur as a result of the Act's passage will invalercrete, which is expected to create additioeatahd for rear- and forward-discharge
concrete mixers and portable concrete batch plantdy as those manufactured under the McNeilueamttosh brand names.

Fire and Emergency Trucks. We expect demand forfirevapparatus in the United States to continugréav in fiscal 2000 due to populati
growth and acceleration of replacement of obsdiegdrucks with new trucks with state-of-the-aoneponents to utilize new fire suppression
technologies, such as compressed air foam systerdsmproved rescue and safety features. Pieraehvelccounts for a substantial majority
of our sales in fire and emergency markets, hagased its sales at a compound annual growth fatE6 per year since 1980, including
growth of 18% in fiscal 1997, 11% in fiscal 1998dey 12% in the nine months ended June 30, 198&ddition to continued growth among
our traditional customers, in 1997 we implementeshmams to market Pierce's products more aggrdgsivéarger urban fire departments
and in 1999 introduced the new Contender prodoetdieared toward cost-conscious domestic and attenal customers, each of which
previously were not target customers for Pierce.béleve that the importance of fire and emergeroglucts in meeting municipalities’
safety concerns will have a stabilizing effect wa fruck sales in the event of future downturnedéonomic activity. We believe that during
downturns in economic activity in the 1980's thait sales of fire trucks declined by 1-2% annuablyt that during downturns in the 1990's
that unit sales increased 1-2% annually.

Defense Trucks. While Department of Defense budg@te been declining in recent years, we beliegeetls a growing sentiment in the U
Congress to begin to increase defense spendintgyarly for
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expenditures that maintain defense readiness |leugtt as heavy tactical trucks. In addition, tlep&tment of Defense commenced two
medium tactical truck competitions in recent yearsegment of the defense truck market we hadnmestqusly served. We were awarded an
initial production contract under the MTTR programDecember 1998, which will benefit our salesigtél years 2000 through 2005. We are
also competing vigorously to become a second saurpeimary supplier for the $15.6 billion Family dedium Tactical Vehicles program
for the U.S. Army, which is expected to extend thgio the year 2020. Our contracts with the DepartraeEBefense are generally for a
specified range of truck volumes at fixed pricehijoln allows us to predict and plan our long-termdurction and delivery schedule for
vehicles.

Products and Markets

Commercial Markets. We believe we are a leadingektim manufacturer of refuse truck bodies for tlaste services industry and of rear-
and forward-discharge concrete mixers and portaduherete batch plants for the construction industhyough McNeilus, we manufacture a
wide range of automated rear, front, side anddagihg refuse truck bodies, which we mount on comiakchassis. McNeilus sells its reft
vehicles primarily to commercial waste managemenanies, but it is building a presence with mysaticustomers such as the cities of
Angeles and Philadelphia and in international m@rkech as England. In the nine months ended JWnE9%9, we increased our sales to
municipal customers to 6% of total refuse bodys&iem 3% in the twelve months ended June 30, 1@88believe our refuse vehicles have
a reputation for efficient, cost-effective, depenléalow maintenance operation that supports ontigoed expansion into municipal and
international markets. We sell rear- and forwargtarge concrete mixers and portable concrete Iptdalts to construction companies
throughout the United States and internationallg. Mglieve we are one of the only domestic coneréter manufacturers that markets both
rear- and forward-discharge concrete mixers anthple concrete batch plants. Our mixers and bdamtgpare marketed on the basis of their
quality, dependability, efficiency, low maintenarared cost-effectiveness.

Through Oshkosh/McNeilus Financial Services Pastmipr an affiliated partnership, we offer fourseven-year tax advantaged lease
financing to our mixer and portable concrete baieimt customers and to our commercial waste hauigiomers in the United States. We
offer competitive lease financing rates and the edi®ne-stop shopping for our customers' equiprardtfinancing. Our new lease
origination volume increased by $17.1 million, @86, during the nine months ended June 30, 1999 awdpo the same period in 1998.

Fire and Emergency Markets. Through Pierce, waareng the leading domestic manufacturers of fipaegtus assembled on a custom
chassis, which is designed and manufactured bgé&termeet the special needs of firefighters. RBiatso manufactures fire apparatus
assembled on a commercially available chassis,ikiproduced for multiple end-customer applicatidpierce primarily serves domestic
governmental markets, but also sells fire apparatasrports, universities and large industrial amies, and in international markets. Piel
history of innovation and research and developrreabnsultation with firefighters has resulted ibraad product line that features a wide
range of innovative, high-quality custom and conurafirefighting equipment with advanced fire suggsion capabilities. Pierce's
engineering expertise also allows it to desigwésicles to meet stringent government regulationséfety and effectiveness.

We are among the leaders in the sale of aircratiue and firefighting vehicles to domestic andriméional airports. These highly specialized
vehicles are required to be in-service at mostbaispvorldwide to support commercial airlines ie #vent of an emergency. Many of the
largest airports in the world, including LaGuartliternational Airport, O'Hare International Airpamd Los Angeles International Airport in
the United States and airports in the People's Biepof China and Montreal and Toronto, Canada sareed by our aircraft rescue and
firefighting vehicles. We believe the reliability our aircraft rescue and firefighting vehicles trdsutes to our strong market position.
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We are also among the leading domestic manufastofesnow removal vehicles for airports. Our spigcidesigned airport snow removal
vehicles can cast up to 4,000 tons of snow per Andrare used by some of the largest airportseittited States, including Denver
International Airport, LaGuardia International Aimp, MinneapolisSt. Paul International Airport and O'Hare Interoaél Airport. We believ
the reliability of our high performance snow remiowehicles and the speed with which they clearairpunways contributes to our leading
market position. In fiscal 1999, we introduced avdsized all-wheel drive snow removal vehicle formuipal markets to take advantage of
our strong brand name and meet the needs of heawy iegions of the United States.

Through an independent third party finance compamyoffer two- to ten-year municipal lease finamgcprograms to our fire and emergency
customers in the United States. We offer competiase financing rates, creative and flexiblerfagaprograms and the ease of one-stop
shopping for our customers' equipment and financing

Defense Truck Market. We have sold products tdxepartment of Defense for over 70 years and aréetiting manufacturer of severe-duty
heavy tactical trucks for the Department of Defei@er proprietary military all-wheel drive proddete includes the Heavy Expanded
Mobility Tactical Truck ("HEMTT"), the Heavy Equipemt Transporter ("HET"), the Palletized Load Sys{8RLS") and the Logistic Vehic
System ("LVS"). We also export our severe-duty lyeaetical trucks to approved foreign customers.

We have developed a strong relationship with thpatenent of Defense over the years that has resuites operating under "family
contracts" with the Department of Defense for t#&MH T, HET, PLS and LVS and for Department of Deferehicle parts. "Family
contracts" is the term given to contracts that greimilar models together to simplify the acqudsitprocess. Under the vehicle family
contracts, the Department of Defense orders afggcange of volume of either HET and PLS truck&l&MTT and LVS trucks at fixed
prices, which allows us to predict and plan ouglberm production and delivery schedules for vetscDur current family contracts expire in
fiscal years 2000 and 2001.

With the award of the MTTR contract, we have nowdree a major manufacturer of medium tactical tridokshe U.S. Marine Corps. The
goal of the U.S. Marine Corps is to upgrade theantrconfiguration to carry a much greater paylo@ttl substantially increased cross-
country mobility. These trucks are equipped with patented independent suspension and transfes, s central tire inflation to enhance
off-road performance. This program is currently@osted to include the production of 5,666 truckswaiptions for up to 2,502 additional
trucks. The total value of this contract could re&t.2 billion, including the options, or $850 riwh, exclusive of options, over the fiscal
years 2000 through 2005. Testing of the initialtreicks begins in December 1999. In early 2000dpetion is scheduled to be one truck
day, ultimately increasing to eight trucks per d¢ayugust 2001.

The U.S. Army has commenced a competition to asietand supplier to build Family of Medium Tactivahicles. We received a $1.9
million contract in October 1998 to compete witheather truck manufacturer to qualify as a secandlce to produce three trucks for testing
by the Department of Defense under Phase | oéitsrsd source supplier qualification plan. The wirofehe competition would be awarded
an initial Phase Il production contract for approately 500 to 1,000 vehicles. Upon completion & firoduction contract and the current
supplier's present contract, the U.S. Army woulddract a competition between these two manufactuvighsthe low bidder receiving 60%
and the high bidder receiving 40% of the productbapproximately 50,000 Family of Medium Tactidahicles remaining to be produced
in the program under Phase Ill contracts. In Aug@89, the Appropriations Committees of the U.Sn@ess commenced deliberations to
consider the cancellation of the U.S. Army's secgmutce supplier qualification plan in favor ofieedt competition between the current
supplier, our company, and another defense tructufaaturer. The winner of the competition wouldei®e 100% of the production under
the Family of Medium Tactical Vehicles program coemuing in 2003, following the completion of the mmt supplier's present contract.
While the size of either of these potential cortedternatives is substantial, we cannot give agueance that the Department of Defense will
proceed with either of these two competition
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alternatives or that federal budgets will providaufe funding for the Family of Medium Tactical Vieles program.

Our objective is to continue to diversify into otla@eas of the U.S. defense truck market by expagnapplications, uses and body styles of
our current heavy and medium tactical truck lined by competing for the next generation of ligltizal trucks, which is expected to be
opened for competition early in the next decadew@snter the medium tactical truck and seek terghe light tactical truck areas of the
defense market, we believe that we have multiphepstitive advantages, including:

o Proprietary components. Our patented indepersiesgtension and transfer cases enhance our tritksad performance. In addition,
because these are two of the highest cost commimeattruck, we have a competitive cost-advantama in-house manufacturing of these
two truck components.

o Past performance. We have been building truckthioDepartment of Defense for 70 years. We beltbat our past success in delivering
reliable, high quality trucks on time, within budged meeting specifications, is a competitive adlwvge in future defense truck procurement
programs. We understand the special contract ptwesdn use by the Department of Defense and hewelaped substantial expertise in
contract management and accounting.

o Flexible manufacturing. Our ability to produceaaiety of truck models on the same moving assetifdypermits us to avoid facilitation
costs on most new contracts and maintain competitignufacturing efficiencies.

o Logistics. We have gained significant experieincne development of operators' manuals and trgiand in the delivery of parts and
services worldwide in accordance with the DepartroéDefense's expectations, which differ mateyiélbom commercial practices.

o Truck engineering and testing. Department of Bsdetruck contract competitions require significdefense truck engineering expertise to
ensure that a company's truck excels under demguesiting conditions. We have a team of 48 engseed draftsmen to support current
business and truck contract competitions. Thesgopeel have significant expertise designing newkisuusing sophisticated computer aided
tools, supporting grueling testing programs at Depent of Defense test sites and submitting detadtemprehensive, successful contract
proposals.

Marketing, Sales and Distribution

We believe we differentiate ourselves from mangpwf larger competitors by tailoring our distributito meet the needs of our specialized
truck markets and from our smaller competitors witin national and global sales and service capiaisiliDistribution personnel use
demonstration trucks to show customers how to usérocks and truck bodies properly. In additioar fiexible distribution is focused on
meeting customers on their terms, whether at aifgb an evening public meeting or a municipalibffices, compared to the showroom sales
approach of the typical dealers of large truck nfacturers. We back all products by same-day paifsrent, and our service technicians are
available in person or by telephone to domestitornsrs 365 days a year. We believe that our dedicsd keeping our trucks in-service in
demanding conditions worldwide has contributedustaemer loyalty.

We provide our salespeople, representatives amcbditors with product and sales training on theragion and specifications of our produ
Our engineers, along with our product managersgldgvoperating manuals and provide field suppontuatk delivery for some markets.

Dealers and representatives, where used, enteagnézments with us that allow for termination lifiex party generally upon 90 days' not
Dealers and representatives are not permitted tkehand sell competitive products.
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Commercial Markets. We operate fifteen distributiemters with 95 in-house sales and service reptatbees in the United States to sell and
service our refuse truck bodies, rear- and forwdisg¢harge concrete mixers and concrete batch pMfsalso use one independent distrib
for forward-discharge concrete mixers. Eleven afdistribution centers provide sales, service aatspdistribution to customers in their
geographic regions. Four of the distribution cemtdso have paint facilities and provide significadditional paint and mounting services
during peak demand periods. Two of the centersraboufacture concrete mixer replacement barrelsb&lieve that this network represents
one of the largest refuse truck body and concrétemdlistribution networks in the United Statesfistal 2000, we plan on adding one
additional distribution center and to begin mantifeing concrete mixer replacement barrels at atbémter.

We believe that our direct distribution to customisra competitive advantage in commercial marketsgijcularly in the waste services
industry where our principal competitors distribthieough dealers and to a lesser extent in theyreaxl concrete industry, where several
competitors in part use dealers. In addition toath@dance of dealer commissions, we believe tiatddistribution permits a more focused
sales force in refuse body markets where the defilenuently offer a very broad product line, andadingly, the time they devote to refuse
body sales activities is limited.

With respect to our commercial market distributédforts, we have begun to:

o Apply Oshkosh's and Pierce's sales and marketipgrtise in municipal markets to increase salédaMeilus refuse truck bodies to
municipal customers. Prior to our acquisition ofM&dlus, virtually all McNeilus refuse truck bodylss were to commercial customers. W
we believe that commercial customers representjarityeof the refuse truck body market, many mupédities purchase their own refuse
trucks. We believe that we are positioned to craateffective municipal distribution system in tieéuse truck body market by leveraging our
existing municipal distribution capabilities and dyyening service centers in major metropolitan re&kWe opened two centers in fiscal
1999. Following its acquisition and new focus inmuipal markets, McNeilus has been awarded newnlegsifor the City of Los Angeles &
has targeted other major metropolitan areas.

o Offer McNeilus refuse truck bodies, rear-discleacgncrete mixers and readyx batch plants to Oshkosh's international repriegives an
dealers for sales and service worldwide. McNeihtgrnational sales have historically been limitedause McNeilus has focused on the
domestic market. However, we believe that refustylexports are a significant percentage of somepetitors' sales and represent a
meaningful opportunity for us. We are training iernational Oshkosh and Pierce representativéslaalers to sell and service the
McNeilus product line and have commenced salesaéllus products through these representativeslaatérs in the first sixteen months
following the acquisition. We have also been adyivecruiting new refuse and rear-discharge corcngiker representatives and dealers
worldwide.

Fire and Emergency Market. We believe that the giggcal breadth, size and quality of our fire appas sales and service organization are
competitive advantages in a market characterizea fleyv large manufacturers and numerous smallpnadjicompetitors. Pierce's fire
apparatus are sold through 37 indirect sales amiteeorganizations with more than 240 sales repredives nationwide, which combine
broad geographical reach with frequency of contattt fire departments and municipal governmentaidis. These sales and service
organizations are supported by 65 product and niackeupport professionals and contract administsaat Pierce. We believe that freque

of contact and local presence are important tovatét major, and typically infrequent, purchaselaing the city or town council and fire
department, purchasing, finance and mayoral offiae®ong others, that may participate in a firekroicl and selection. After the sale, Pier
nationwide local parts and service capability iaible to help municipalities maintain peak readimfor this vital municipal service.

Pierce primarily focused its sales efforts in riamatl small suburban domestic markets prior todtgisition by us. Due to our expertise and
long-standing relationships in numerous large urbarkets, we
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have extended Pierce's sales focus into severahk#ppolitan areas. As a result of this focusrd@idnas been awarded new business sint
acquired Pierce in the cities of Los Angeles, ©@atifa; Richmond, Virginia; Tampa and Miami, Florjidend Honolulu, Hawaii; among other
major cities, and continues to target other urbankets.

Prior to its acquisition by us, Pierce had targgtesmium-priced markets where it could use its irative technology, quality and advanced
customization capabilities. In January 1999, Pialse began targeting price sensitive domesticirstednational markets through the
introduction of its Contender series of lower-pda@mmmercial and custom pumpers. These limitedsaptehicles are being produced in our
Bradenton, Florida facility for lower cost delivetty international customers.

Pierce substantially strengthened its competitvgtipn overseas in fiscal 1998 and 1999. Piemeltdwide distribution network was
expanded from one to 25 international represergatind dealers. This network has delivered seweralorders in fiscal 1998 and 1999 from
government agencies and private companies in Egyp®Rhilippines, Latin America and South Africenang other countries.

We have invested in the development of sales foolsur representatives that we believe createngpetitive advantage in the sale of fire
apparatus. For example, Pierce's Pride 2000 PGilsades tool can be used by its sales represesgatvdevelop the detail specifications,
price the base truck and options and draw the goregid truck on the customer's premises. The qiigiecepted, is transmitted directly into
Pierce's sales order systems.

Our aircraft rescue and firefighting vehicles ararketed through a combination of three direct sadpsesentatives domestically and 53
representatives and dealers in international marketaddition, we maintain 23 full-time sales @edvice representative and dealer
organizations which have over 100 sales peoplestton the sale of snow removal vehicles, prinlsigalairports, but also to municipalitie
counties and other governmental entities.

Defense Market. Substantially all domestic defgrselucts are sold directly to principal brancheghefDepartment of Defense. We maintain
a liaison office in Washington, D.C. to represemt interests with the Pentagon, Congress and sffif¢he Executive Branch. We also sell
and service defense products to foreign governnubrestly through four international sales officdwough dealers, consultants and
representatives, and through the U.S. Foreign &fjliGales program. The Department of Defense hgisnt® rely on industry for support &
sustainability of its vehicles which has openechap opportunities for maintenance, service andrachsupport to the U.S. Army and U.S.
Marine Corps.

We maintain a marketing staff of four individuahat regularly meets with all branches of the ArrBedvices, Reserves and National Guard
and with representatives of key military basesdtednine their vehicle requirements and identifgcsplty truck variants and apparatus
required to fulfill their missions.

In addition to marketing our current truck offeringnd competing for new contracts in the mediund-leyht-duty segments, we actively wc
with the Armed Services to develop new applicatifmmsour vehicles and expand our services.

Manufacturing

We manufacture trucks and truck bodies at elevemufaaturing facilities. We encourage employee imeatent to improve production
processes and product quality. In order to reduedyztion costs, we maintain a continuing emphasithe development of proprietary
components, self-sufficiency in fabrication, justtime inventory management, improvement in proidactiows, interchangeability and
simplification of components among product linggation of jigs and fixtures to ensure repeatabditquality processes, utilization of
robotics, and performance measurement to assugega®toward cost reduction targets. We also englepam of industrial engineers that
travel to all plants to study and streamline wdokv.
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We have continually upgraded our manufacturing lo#itias by adopting best practices across our rfaturing facilities, relocating
manufacturing activities to the most efficient fagj investing in further fixturing and roboticeg-engineering manufacturing processes and
adopting lean manufacturing management practicessall facilities.

We are drawing upon our recent experience withPileece acquisition in integrating the McNeilus miaeturing facilities. Within the first
year following the Pierce acquisition, we consdiidhbthree Pierce manufacturing facilities dowrvio thile increasing Pierce's capacity
improving product flow. In addition, among otheintdps, we reduced the number of operating shifte@Pierce paint plant from three to one
to substantially reduce utility costs, implemenitadkexing of production lines and relocated chagaisie build-up activities to Oshkosh to
improve production efficiencies, and eliminatedate rooms to relocate inventory to point of us¥dhy eliminating duplicate material
handling. Likewise, at McNeilus, we have instalyen additional robots and re-arranged weld anghiractivities. In the summer of 1999,
we began construction of a 100,000 square fooB Bfilion expansion at our Dodge Center, Minnedatélity, which expands our paint
capacity and doubles our refuse body manufactwamgcity. The primary purpose of the expansion ohstruct two moving assembly lines
with robotic welders to significantly reduce themaéacturing costs of refuse bodies.

In 1994, we began a program to educate and tre@mgiloyees at our Oshkosh facilities in qualitinpiples and to seek ISO 9001
certification to improve our competitiveness in global markets. ISO 9001 is a set of internatilyretcepted quality requirements
established by the International Organization fian8ardization, which indicates that a companyestablished and follows a rigorous set of
requirements aimed at achieving customer satisfadty preventing nonconformity in design, developmproduction, installation and
servicing of products. Employees at all levels of company are encouraged to understand custordesugaplier requirements, measure
performance, develop systems and procedures temreenconformance with requirements and produnéragus improvement in all work
processes. Oshkosh achieved ISO 9001 certificatid®895, and Pierce achieved 1SO 9001 certificaitioMlarch 1998. We are evaluating
whether to pursue ISO 9001 certification for McNeil Although we do not consider this certificatessential for McNeilus' domestic
markets, we may conclude it is valuable in markgetinsome international customers.

Engineering, Research and Development

Our extensive engineering, research and developoageabilities have been key drivers of our markatplsuccess. We maintain three
facilities for new product development and testivith a staff of 51 engineers and technicians wigrasponsible for improving existing
products and development and testing of new trudksk bodies and components. We prepare annuapneguct development and
improvement plans for each of our markets and nregswgress against those plans each month.

Virtually all of our sales of fire and emergencyhigdes require some custom engineering to meetuktomer's specifications and changing
industry standards. Engineering is also a crifi@etor in defense truck markets due to the sevpeeating conditions under which our trucks
are used, new customer requirements and stringmerrgment documentation requirements. In the coroiaenarkets, product innovation is
highly important to meet customers' changing resqagnts. Accordingly, we maintain a permanent sthffver 300 engineers and enginee
technicians, and we regularly outsource signifieargineering activities in connection with majorp2ement of Defense bids and proposals.

We incurred engineering, research and developmemrelitures of $6.3 million in fiscal 1996, $7.8llioh in fiscal 1997 and $9.7 million in
fiscal 1998, portions of which were recoverablerfroustomers, principally the U.S. government.
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Competition

We operate in highly competitive industries. We pete in the fire apparatus and defense truck magk@tcipally on the basis of lowest
qualified bid. To submit a qualified bid, the bidarust demonstrate that the fire apparatus or defamick meets stringent specifications and,
for most defense truck contracts, passes extetesstiag. In addition, decreases in the Departmebedense budget have resulted in a
reduction in the number and size of contracts, twhigs intensified the competition for remainingikde contracts. We and our competitors
continually undertake substantial marketing, techhand legislative actions in order to maintairsting levels of defense business. In the
refuse truck body and concrete mixer markets, we face intense competition on the basis of picevation, quality, service and product
performance. As we seek to expand our sales ofedfuck bodies to municipal customers, we belteegorincipal basis of competition for
that business will be lowest qualified bid.

In all of our markets, competitors include smalkgrecialized manufacturers as well as large, maskipers. We believe that, in our
specialized truck markets, we have been able arifely compete against large mass producers beaafwour product quality, flexible
manufacturing and specialized distribution systeiie.believe that our competitive cost structurgjieeering expertise, product quality and
global distribution systems have enabled us to aepffectively with other smaller, specialized mf@cturers.

Principal competitors of McNeilus in the refuseckibody market include The Heil Company (a subsydid Dover Corporation), Leach
Company and McClain E-Pack, Inc. Principal competitors of McNeilus @dshkosh in concrete mixer markets include AdvanoaeMInc.,
London Machinery, Inc., Rexworks, Inc. and T.L. 8niVlachine Co., Inc. Pierce's principal competitorthe fire apparatus market include
Emergency One, Inc. (a subsidiary of Federal Si@uaporation), Kovatch Mobile Equipment Corp. ancinerous small, regional
manufacturers. Oshkosh's principal competitor enahlport snow removal market is Stewart & StevarServices, Inc. Oshkosh's principal
competitor for aircraft rescue and firefightingesals Emergency One, Inc. Oshkosh's principal ctitopefor Department of Defense
contracts include AM General Corporation and StéwaBtevenson Services, Inc.

Several of our competitors have greater finanai@iketing, manufacturing and distribution resoutbe® us. There can be no assurance that
our products will continue to compete successfwilh the products of competitors or that we willdd@e to retain our customer base or to
improve or maintain our profit margins on salestw customers, all of which could adversely affaat financial condition, profitability and
cash flows.

Customers and Backlog

Sales to the Department of Defense comprised appataly 28% of our net sales for fiscal 1998 anéolaf our net sales for the nine months
ended June 30, 1999. No other single customer atedtdior more than 2% of our net sales for thesm@e. A substantial majority of our net
sales are derived from customer orders prior tormenting production.

Our backlog at June 30, 1999 was $455 million caexgbto $421 million at June 30, 1998. The backloduae 30, 1999 includes $129
million with respect to U.S. government contragisjuding $45 million for the funded portion of thTTR contract, $200 million with
respect to fire and emergency apparatus and $16mwith respect to commercial products. Approaiely 44% of our backlog will not be
filled in fiscal 1999.

Reported backlog excludes purchase options anduaeed orders for which definitive contracts havebeen executed. Additionally,
backlog excludes unfunded portions of Departmemefense long-term family contracts. Backlog infation and comparisons thereof as of
different dates may not be accurate indicatoraitfré sales or the ratio of our future sales tddbpartment of Defense versus our sales to
other customers.
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Government Contracts

Approximately 28% of our net sales for fiscal 13981 18% of our net sales for the nine months eddad 30, 1999 were made to the U.S.
government under long-term contracts and programisstantially all of which were in the defense krutarket. Assuming all options to
purchase vehicles are exercised under the MTTRacinMMTTR sales would increase from $26 milliorfistal 2000 to a peak of
approximately $300 million in fiscal 2002 and 20081 would aggregate up to $1.2 billion over thedigears 2000-2005. Accordingly, a
significant portion of our sales are subject t&sispecific to doing business with the U.S. governtnincluding changes in government
policies and requirements that may reflect rapadiignging military and political developments ane @vailability of funds.

Our sales into defense truck markets are subsligrdigpendent upon periodic awards of new contrahts purchase of base vehicle quantities
and the exercise of options under existing cordra@tr existing contracts with the Department ofeDee may be terminated at any time for
the convenience of the government. Upon such airtetion, we would generally be entitled to reimmment of our incurred costs and, in
general, to payment of a reasonable profit for wamrtually performed.

Under firm fixed-price contracts with the governmehe price paid to us is generally not subjecdmstment to reflect our actual costs,
except costs incurred as a result of contract absngdered by the government. We generally attéonpegotiate with the government the
amount of increased compensation to which we aitezhfor government-ordered changes that resufigher costs. If we are unable to
negotiate a satisfactory agreement to provide as=d compensation, then we may file an appealtidtirmed Services Board of Contract
Appeals or the U.S. Claims Court. We have nonée$é¢ appeals pending. We seek to mitigate ourwiksrespect to our fixed price
contracts by executing firm fixed price contracithvqualified suppliers for the duration of our ¢a@tts.

Suppliers

We are highly dependent on our suppliers and sutexdors in order to meet our commitments to ostamers, and many major compone
and assembled units, such as engines, transmisfiatnscks and trailers, are procured or subcaitdhon a sole-source basis with a number
of domestic and foreign companies. Through ouanelée on this supply network for such purchasesneable to avoid many of the
preproduction and fixed costs associated with taaufacture of those components and assembled Whtsnaintain an extensive
qualification, on-site inspection and assistana® @erformance measurement system to control ris&scéated with our reliance on suppliers.
We occasionally experience problems with suppliet subcontractor performance and must identifyaédtie sources of supply and/or
address related warranty and delivery claims frastamers.

While we purchase many costly components suchgises) transmissions and axles, we manufacture poopgietary components that are
deemed material to our business. These componmaitgle front drive and steer axles, transfer cas#ss, the ALL-STEER electronic all-
wheel steering system, independent suspensiogkipé\rm articulating aerial ladder, the McNeilustAtReach Arm, the Hercules
compressed air foam systems, the Command Zoneigtayr multiplexing system, body structures and ynsmaller parts which add
uniqueness and value to our products. Some of {hregeietary components are marketed to other naatwifers. Our internal production of
these components provides a significant competittiseantage and also serves to reduce the manufectasts of our products.

Intellectual Property

Patents and licenses are important in the operafionr business, as one of our key objective®ielbping proprietary components in order
to provide our customers with advanced technoldgickutions at attractive prices. We hold in exoafs80 active domestic and 50 foreign
patents. We believe patents for all-wheel steeriagependent suspension systems, which have remydines of 9 to 14 years, provide us
with
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a competitive advantage in the fire and emergenaskets. The independent suspension system wasa@dgal to the U.S. Marine Corps
portion of the MTTR program, which, in our opinigerpvided a performance and cost advantage inumaessful competition for the Phas
production contract. While other proprietary comgots provide us a competitive advantage, we betigatenone of our other patents
individually are significant to the business.

We hold trademarks for "Oshkosh," "McNeilus" andetee." We consider these trademarks to be impbittete future success of our
business.

Employees

As of June 30, 1999, we had approximately 3,900leyaes, of which approximately 1,400 were employ&#fedshkosh, 1,100 were
employees of McNeilus and 1,400 were employeesestP. Production workers totaling approximately &nployees at our Oshkosh
facilities are represented by the United Auto Woskénion. Our five-year contract with the Unitedtd&Workers union extends through
September 30, 2001. We believe our relationship efibployees is good.

Properties

We believe our equipment and buildings are modeeti:maintained and provide adequate capacity forpesent and anticipated needs. As
of June 30, 1999, we operated in eleven manufagdacilities and owned another facility that was im use. The location, size and focus of
our facilities is provided in the table below.

Approxima te
Square Foot age
------------------------ Principal
Location (# of facilities) Owned Leased Products Manufactured

Oshkosh, Wisconsin(3)........ 688,000 Defense Trucks; Front-Discharge Mixers; Snow
Removal Vehicles; Aircraft Rescue and
Firefighting Vehicles

Appleton, Wisconsin(2)....... 589,000 19,000 Fire Apparatus

Dodge Center, Minnesota(1)... 612,000 Rear-Discharge Mixers; Refuse Truck Bodi es;
Portable Concrete Batch Plants

Bradenton, Florida(l)........ 287,000 Fire Apparatus; Defense Trucks and Truck Bodies

Riceville, lowa(l)........... 108,000 Components for Rear-Discharge Mixers and
Refuse Truck Bodies

Kensett, lowa(l)............. 65,000 Not currently in use

Mclntire, lowa(l)............ 28,000 Components for Rear-Discharge Mixers and
Refuse Truck Bodies

Weyauwega, Wisconsin(1)...... 28,000 Refurbished Fire Apparatus

Ontario, California(1)....... 23,000 Refurbished Fire Apparatus

Our manufacturing facilities generally operate filays per week on one or two shifts, except forweek shutdowns in July and December.
We believe our manufacturing capacity could beificantly increased with limited capital spendingworking an additional shift at each
facility.

In addition to sales and service activities atmanufacturing facilities, we maintain fifteen sate®l service centers throughout the United
States. We own such facilities in Colton, CalifesnCommerce City, Colorado; Villa Rica, Georgiathlia Springs, Georgia; Hutchins, Texas;
Morgantown, Pennsylvania; Gahanna, Ohio; Dodge €ehtinnesota; Bradenton, Florida; and Oshkosh c@risin. We lease such facilities
in Milpitas, California; Tacoma, Washington; Salike City, Utah; Aurora, lllinois; and East Grangnnecticut. These facilities range in
size from approximately 3,000 square feet to agprately 46,000 square feet and are used primasilgdles and service of concrete mixers
and refuse bodies.

Our facilities are pledged as collateral underténens of our senior credit facility.
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Legal Proceedings

We were engaged in litigation against Super Stesdrcts Corporation, our former supplier of mixgstems for forward-discharge concrete
mixer trucks under a long-term supply contract.e&Ufteel sued us in state court claiming we brehtte contract. We counterclaimed for
repudiation of contract. On July 26, 1996, a jueturned a verdict for Super Steel awarding damagiabng $4.5 million. On October 10,
1996, the state court judge overturned the verdjeinst us, granted judgment for us on our coulgiencand ordered a new trial for damages
on our counterclaim. Both parties appealed the statirt judge's decision. On December 8, 1998W\iseonsin Court of Appeals ordered a
state court judge to reinstate the jury verdictisgiaus awarding damages totaling approximatel$ #4illion plus interest to Super Steel. On
April 6, 1999, our petition for review of this de@n by the Wisconsin Supreme Court was deniedA@it 12, 1999, we petitioned the state
court judge to act on our previous motion for aiaktThe petition was denied on June 18, 1999thadstate court directed that judgment be
entered. In lieu of further appeals, we paid $5tilion on July 27, 1999 in final settlement of thratter. We had recorded a liability for the
full amount of the final settlement at June 30,9.99

In addition, patent infringement cases are broaghinst us from time to time, and some cases aseptly pending. Although we believe t
our products do not infringe upon a valid clainaafy patent and that we have meritorious defenseadb presently pending lawsuit, we
cannot predict the outcomes of any of these lawsuit

Environmental Matters

We are subject to federal, state and local enviertal laws and regulations that impose limitationghe discharge of pollutants into the
environment and establish standards for the traattreorage and disposal of toxic and hazardousesads part of our routine business
operations, we dispose of and recycle or reclastrial waste materials, chemicals and solventsitat party disposal and recycling
facilities that are licensed by appropriate govezntal agencies. In some instances, these facititige been and may be designated by the
United States Environmental Protection Agency stage environmental agency for remediation. Unden@rehensive Environmental
Response, Compensation, and Liability Act (the ®fynd" law) and similar state laws, each poteltigdsponsible party that contributed
hazardous substances may be jointly and severaltilelfor the costs associated with cleaning upsitee Typically, potentially responsible
parties negotiate a resolution with the EnvironrakRtotection Agency and/or the state environmeadahcies. Potentially responsible pa
also negotiate with each other regarding allocadiotie cleanup cost.

As to one such Superfund site, Pierce is one ofptidntially responsible parties participatinghe tosts of addressing the site and has been
assigned an allocation share of approximately 0.0d&rently a remedial investigation/feasibility@y is being completed, and as such, an
estimate for the total cost of the remediationhid site has not been made to date. However, msedtimates and the assigned allocations,
we believe our liability at the site will not be tagal and our share is adequately covered throegkrves established by us at June 30, 1999.
Our actual liability could vary based on resultsh# study, the resources of other potentially sasjble parties and our final share of liabil

As to another Superfund site, Pierce and Oshkashwar of approximately 1,450 customers of one effibtentially responsible parties that
has received notification as a potentially respaesparty. No further evidence concerning the sisegenvironmental issues or any other
information has been furnished to us. We beliea ittwill be a de minimis level potentially resgsiiole party, if any liability is established,
so that any liability will not be material. Our aat liability could vary based upon subsequentlgilable information.

We are addressing a regional trichloroethylene gaiawater plume on the south side of Oshkosh, Wisnolée believe there may be multiple
sources in the area. Trichloroethylene was deteattedr North Plant facility with recent testingos¥ing the highest concentrations in a
monitoring well located on the
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upgradient property line. Because the investiggbi@tess is still ongoing, it is not possible farta estimate our long-term total liability
associated with this issue at this time. Also, @$ pf the regional trichloroethylene groundwatesdstigation, we conducted a groundwater
investigation of a former landfill located on ouoperty. The landfill, acquired by us in 1972, ppeoximately 2.0 acres in size and is belie
to have been used for the disposal of householtewBased on the investigation, we do not beliedandfill is one of the sources of the
trichloroethylene contamination. Based upon curkastwledge, we believe our liability associatedhiltte trichloroethylene issue will not be
material and is adequately covered through resasdlished by us at June 30, 1999. Howevernmhischange as investigations procees
us, other unrelated property owners, and governeities.

We are subject to other environmental matters agdllproceedings and claims, including patenttraistiand state dealership regulation
compliance proceedings. Although the final resoftall such claims cannot be predicted with cettaiwe believe that the ultimate resolution
of all claims, after taking into account the lidgtiédls accrued with respect to such claims, will hate a material adverse effect on our finar
condition, profitability or cash flows. Actual rdsicould vary, among other things, due to the umagies involved in litigation.
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MANAGEMENT AND BOARD OF DIRECTORS

The following table sets forth information as ofgust 31, 1999 concerning our executive officers Rindctors. All of our officers serve
terms of one year and until their successors aeted and qualified. Each of our Directors aretetteach year to serve for a term of one
and until his or her successor is elected and fiehli

Name Age Title
Robert G. Bohn........ccooeeevieeniennnn. President, Chief Executive Officer and Director
Timothy M. Dempsey Executive Vice President, General Counsel and S ecretary
Paul C. Hollowell.......... Executive Vice President and President, Defense Business
Charles L. Szews......... Executive Vice President and Chief Financial Of ficer
Matthew J. Zolnowski Executive Vice President, Corporate Administrat ion, Strategic
Planning and Marketing
Dan J. Lanzdorf...........ccccoeevnennin Executive Vice President and President, McNeilu s Companies, Inc.
John W. Randjelovic Executive Vice President and President, Pierce Manufacturing Inc.
J. William Andersen...... Director
Daniel T. Carroll.........ccccevveennen. Director and Chairman of the Board of Directors
Gen. Frederick M. Franks, Jr.............. 62 Director
Michael W. Grebe..........cceeeeveene Director
Kathleen J. Hempel.. Director
J. Peter Mosling, Jr....... Director
Stephen P. Mosling...... Director
Richard G. Sim........cccccovvvvennnen, Director

Robert G. Bohn. Mr. Bohn joined us in 1992 as \eesident-Operations. He was appointed PresidehCaref Operating Officer in 1994.
He was appointed President and Chief Executivec&®fiin October 1997. Prior to joining us, Mr. Baluas Director-European Operations for
Johnson Controls, Inc., Milwaukee, Wisconsin, whithnufactures, among other things, automotive misdidie worked for Johnson
Controls from 1984 until 1992. He was elected aCtior in June 1995. Mr. Bohn is also a directoGodco Inc.

Timothy M. Dempsey. Mr. Dempsey joined us in Octob@95 as Vice President, General Counsel and Begrdr. Dempsey has been and
continues to be a partner in the law firm of Denypdéagnusen, Williamson and Lampe in Oshkosh, Wisaa

Paul C. Hollowell. Mr. Hollowell joined us in April989 as Vice President-Defense Products and asishis@resent position in February
1994,

Charles L. Szews. Mr. Szews joined us in March 1&89%ice President and Chief Financial Officer arsumed his present position in
October 1997. Mr. Szews was previously employe&dxy Howard Corporation, a manufacturer of tisstadpcts, from June 1988 until
March 1996 in various positions, including Vice $ident and Controller from September 1994 until 8hat996.

Matthew J. Zolnowski. Mr. Zolnowski joined us asc¥iPresident-Human Resources in January 1992 andhad his present position in
September 1998.

Dan J. Lanzdorf. Mr. Lanzdorf joined us in 1973aadesign engineer and has served in various assigermcluding Chief Engineer --
Defense, Director of Defense Engineering, Direofdhe Defense Business unit, and Vice PresideMasfufacturing prior to assuming his
current position in September 1998.

John W. Randjelovic. Mr. Randjelovic joined us int@ber 1992 as Vice President and General Managgrarge of the Bradenton, Florida
Division. In September 1996, he was appointed Yieesident of Manufacturing, Purchasing, and Maltef@ Pierce and assumed his pre!
position in October 1997.
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J. William Andersen. Mr. Andersen has served agrecidr since 1976 and had been the Executive Rired Development, University of
Wisconsin-Oshkosh from 1980 through his retirenierii994.

Daniel T. Carroll. Mr. Carroll has served as Dimrddince 1991. In October 1997, he was electedr@aai of our Board of Directors. He is
Chairman of The Carroll Group, a management coimgufirm located in Avon, Colorado. Mr. Carrollaéso a director of Wolverine World
Wide, Incorporated; Comshare, Inc.; Aon Corp.; AGAstle & Company; American Woodmark Corporatiord 8Voodhead Industries, Inc.

Gen. Frederick M. Franks, Jr. Gen. Franks has dease Director since 1997. He was the Commandied.S. Army Training and
Doctrine Command from 1991 to 1994 and commandedJtls. Army VII Corps during Operation Desert Stokhe retired from the Army in
1994,

Michael W. Grebe. Mr. Grebe has served as a Diresthece 1990. He has been a partner in the lawdirfoley & Lardner in Milwaukee
since 1977. We retained Mr. Grebe's firm for legglices in fiscal 1999 and will similarly do sofiscal 2000.

Kathleen J. Hempel. Ms. Hempel has served as aiirgince 1997. She was Vice Chairman and Chiwdrigial Officer of Fort Howard
Corporation, Green Bay, Wisconsin, a manufactuféissue products, from 1992 until its merger iRt James Corporation in 1997. She is
a director of A. O. Smith Corporation and Whirlp&rporation.

J. Peter Mosling, Jr. Mr. Mosling has served asrador since 1976, having joined us in 1969. He $erved in various senior executive
capacities since joining us through his retirenierit994.

Stephen P. Mosling. Mr. Mosling has served as addr since 1976, having joined us in 1971. Hedwaded in various senior executive
capacities since joining us through his retirenierit994.

Richard G. Sim. Mr. Sim has served as a Directweesil997. He is Chairman, President and Chief BkecOfficer of Applied Power, Inc.,
Butler, Wisconsin, which manufactures hydraulic afettrical tools and supplies, engineered compisreemd electrical enclosure systems
is a member of its Board of Directors. He also dsractor of Ipsco, Inc.

Stephen P. Mosling and J. Peter Mosling, Jr. asthbrs. Other than as noted, none of our Diredoexecutive officers has any family
relationship with any other Director or executiféaer.
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SELLING SHAREHOLDERS

The only selling shareholders in the offering arBeter Mosling, Jr., Stephen P. Mosling and théidda K Mosling 1980 Trust. Messrs.
Mosling are each members of our Board of Directord previously served in various senior executagecities until their retirement in 19¢
Stephen P. Mosling is a trustee of the Melissa ksling 1980 Trust. The following table sets fortfoimation about the beneficial ownership
of our class A common stock and common stock asugiist 31, 1999 by each selling shareholder.

Shares of Cla ss A Shares of Shares o f Shares of
Common Sto ck Common Stock Beneficially Common Sto ck Common Stock
Beneficially Owned Owned Being Beneficially Owned
Before and After Offering Before Offering Offered After Closing
Selling Shareholder Number Percent Number Percent Number Number Percent
J. Peter Mosling, Jr.(1)(2) 179,719 42.2 289,418 2.3 75,000 214,418 14
Stephen P. Mosling(1)(2) 181,388 42.6 600,501(3) 4.8 75,000 425,501(4) 3.4

Melissa K Mosling 1980 Trust --

(1) Each share of our class A common stock is ¢
our common stock at any time at the holde
holder of our class A common stock is deemed
number of shares of our common stock.
overstatement of the beneficial ownership of
of our common stock listed in the table d
common stock that may be issued upon conv
stock. J. Peter Mosling, Jr. and Stephen
agreement relating to our class A common
Messrs. Mosling each have agreed with us t
their deaths or earlier incapacities, their
stock then will be exchanged for a like n
stock. If that occurred, then each outs
common stock would automatically convert
stock.

(2) Amounts shown include 6,500 shares of common
Jr. and 6,500 shares of common stock for Ste
by stock options exercisable within 60 days

(3) Amount shown includes 237,928 shares of comm
by Stephen P. Mosling as trustee of the
before the offering.

(4) Amount shown includes 137,928 shares of com
owned by Stephen P. Mosling as trustee of
Trust after the offering.

- 237,928 1.9 100,000

onvertible into one share of
r's option. As aresult, a

to beneficially own an equal
However, in order to avoid
our common stock, the shares
o not include shares of our
ersion of our class A common
P. Mosling are parties to an
stock. Under the agreement,
hat, in the event of both of
shares of our class A common
umber of shares of our common
tanding share of our class A
into one share of our common

stock for J. Peter Mosling,
phen P. Mosling, represented
of August 31, 1999.

on stock beneficially owned
Melissa K Mosling 1980 Trust

mon stock to be beneficially
the Melissa K Mosling 1980
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DESCRIPTION OF CAPITAL STOCK

Our Restated Articles of Incorporation provide tvathave authority to issue 18,000,000 sharesmhoon stock, 1,000,000 shares of clas
common stock, and 2,000,000 shares of preferret sés of August 31, 1999, we had 12,403,831 shafesmmon stock issued and
outstanding, 426,099 shares of class A common s$$3cied and outstanding and no shares of prefetoe#f issued and outstanding. We will
have 15,403,831 shares of common stock outstaratiagthe offering. All of the outstanding shares flly paid and nonassessable, and the
shares of common stock being sold by us will, upempletion of the offering, be fully paid and nosessable, except in each case for
statutory liability under Section 180.0622(2)(b)tleé Wisconsin Business Corporation Law for ungaitployee wages.

The following summary of some provisions of our eoan stock and preferred stock is not complete. dtould refer to our Restated
Articles of Incorporation, which are incorporategdreference as an exhibit to the registration etate of which this prospectus is a part, and
applicable law for more information.

Common Stock

Dividends. We must pay dividends on both our chkasemmon stock and our common stock at any timewlepay dividends on either.
Whenever we pay any dividends, other than divideridair stock, on our stock, each share of comnhaeckds entitled to receive 115% of |
dividend paid on each share of our class A comnbacksrounded up or down to the nearest $0.0025.

Voting Rights. Holders of our common stock haveribét to elect or remove as a class 25% of oureBpard of Directors, rounded to the
nearest whole number of Directors, but not lesa tiree. Holders of our common stock are not entitbegbte on any other corporate matters,
except as may be required by law in connection sadtme significant actions such as mergers and amemis to our Restated Articles of
Incorporation, and are entitled to one vote perssba all matters upon which they are entitleddtevHolders of our class A common stock
are entitled to elect the remaining Directors, sabfo any rights granted to any series of prefesteck, and are entitled to one vote per share
for the election of Directors and on all other raetpresented to the shareholders for vote.

Liquidation Rights. Upon our liquidation, dissoluti or winding up, and after distribution of any amts due to holders of our preferred st
holders of our common stock are entitled to rec8w®0 per share before any payment or distributidmolders of class A common stock.
Thereafter, holders of class A common stock argleato receive $5.00 per share before any furpiegtment or distribution to holders of our
common stock. The $5.00 amounts will be adjustedtiock splits, stock dividends or similar evemigolving shares of our stock. Thereafter,
holders of our class A common stock and commorkstbare on a pro-rata basis in all payments oriligtons upon our liquidation,
dissolution or winding up.

Conversion. Each share of our class A common st&cénvertible into one share of our common stdckng time at the holder's option. We
have a stock restriction agreement with Stephévidling and J. Peter Mosling, Jr., who own the mgjof our class A common stock, that
provides that, upon the death or the incapacityodi of them, they or their legal representatived taustees will act to eliminate our class A
common stock, so that we will have only one cldsssued and outstanding common equity. Also, iEkts. Mosling together own less than
150,000 shares of class A common stock for anyoreasl then outstanding shares of our class A comstock will be converted into shares
of our common stock. From and after that time,ekisting differences between the rights of ourslasommon stock relative to those of |
common stock, with respect to dividends, rightsrupaor liquidation and voting rights will be elimiteal, and all shares of our common stock
will generally have the same rights with respectdting, dividends and upon liquidation.

Other Terms. We generally do not have authoritg$ae new shares of our class A common stock withpproval of our shareholders. None
of our shareholders have preemptive or other rigghssibscribe

43



for additional shares. No class of common stodulgect to redemption.

Section 180.1150 of the Wisconsin Business Cormrataw is inapplicable to us until Messrs. Moslitogether own less than 150,000
shares of our class A common stock. Section 180.piévides that the voting power of shares of Whsiio corporations such as us held by
any person or persons acting as a group in exé&d96 of the voting power in the election of dimst is limited to 10% of the full voting
power of those shares. This restriction does nplyap shares acquired directly from us or in sfieditransactions or shares for which full
voting power has been restored pursuant to a fatbareholders. Messrs. Mosling have full votingvpowith respect to their shares of our
class A common stock.

Transfer Agent. The transfer agent for the our camistock is Firstar Bank, N. A., Milwaukee, Wiscioms
Preferred Stock

Our Restated Articles of Incorporation authorize Baard of Directors to issue our preferred statkeries and to fix the variations in the
powers, preferences, rights, qualifications, limitas or restrictions of any series with respedhtrate and nature of dividends, the price and
terms and conditions on which shares may be reddeime amount payable in the event of our voluntarinvoluntary liquidation, any

sinking fund provisions for redemption or repurcha$ shares, the terms and conditions for converisito any other class or series of our
stock and voting rights.

In connection with the issuance of the rights descrbelow, our Board of Directors has authorizesgides of our preferred stock designated
as series A junior participating preferred stodkai®s of our series A junior participating prefdrstock purchasable upon the exercise of the
rights will not be redeemable. Each share of otieseé junior participating preferred stock will leatitled to a minimum preferential
quarterly dividend payment of $1.00 per share hlitbe entitled to an aggregate dividend of 150enthe dividend we declare per share of
our common stock. In the event of our liquidatitire holders of the shares of our series A juniotigipating preferred stock will be entitled
to a minimum aggregate payment of $100 per shareitilbe entitled to an aggregate payment of 166t the payment we make per share
of our common stock. Each share of our series fojyparticipating preferred stock will have 150 @st voting together with our common
stock. Finally, in the event of any merger, cordsatiion or other transaction in which shares ofammmon stock are exchanged, each sha
our series A junior participating preferred stocK e entitled to receive 150 times the amountreed per share of our common stock. Tl
rights are protected by customary antidilution [smns. There are no shares of our series A jypésticipating preferred stock currently
outstanding.

The issuance of any series of our preferred siackjding the series A junior participating prefrstock, may have an adverse effect on the
rights of holders of our common stock, and couldrdase the amount of earnings and assets avaitatdestribution to holders of our
common stock. In addition, any issuance of ourggrefl stock could have the effect of delaying, difg or preventing a change in control.

Preferred Share Purchase Rights

We have entered into a Rights Agreement dated Bslwfuary 1, 1999, with Firstar Bank, N. A., purs@ which each outstanding share of
our common stock, including the shares being spldsiin the offering, has attached two-thirds afyat to purchase shares of our series A
junior participating preferred stock and each @utding share of our class A common stock has athdb/69 of a right. Each share of «
common stock subsequently issued by us prior texipération of the Rights Agreement will likewisave attached two-thirds of a right and
each share of our class A common stock subsequsatlgd will have attached 40/69 of a right. Undesumstances described below, the
rights will entitle the holder thereof to purchasigitional shares of our common stock. In this pegtus, unless the context otherwise
requires, all references to our common stock ireli accompanying rights.
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Currently, the rights are not exercisable and trale our common stock and class A common stocthédfrights become exercisable, each
right, unless held by a person or group which bieizdlfy owns more than 15% of our outstanding commtock and class A common stocl
the aggregate, will initially entitle the holderpgiarchase one one-hundredth of a share of ourss&renior participating preferred stock at a
purchase price of $145, subject to adjustment.righes will only become exercisable if a persorgmup has acquired, or announced an
intention to acquire, 15% or more of our outstagdiommon stock and class A common stock in theesgde. Under some circumstances,
including the existence of a 15% acquiring parggcteholder of a right, other than the acquiringypawill be entitled to purchase at the right's
then-current exercise price, shares of our comrnmkdaving a market value of two times the exerpisce. If another corporation acquires
us after a party acquires 15% or more of our comsatook, each holder of a right will be entitledézeive the acquiring corporation's
common shares having a market value of two timeexercise price. The rights may be redeemed ata @f $.01 until a party acquires 1!
or more of our common stock, and after that timg @ exchanged for one share of our common stockigi until a party acquires 50% or
more of our common stock. The rights initially webkpire on February 1, 2009. Under the Rights Agie®, our Board of Directors may
reduce the thresholds applicable to the rights fi&&b to not less than 10%. The rights do not hatmg or dividend rights and, until they
become exercisable, have no dilutive effect oneaunings.

Statutory Provisions

Sections 180.1140 to 180.1144 of the WisconsinBassi Corporation Law contain some limitations gret&l voting provisions applicable

to specified business combinations involving Wissinrcorporations such as us and a significant sleéder, unless the board of directors of
the corporation approves the business combinatidieoshareholder's acquisition of shares befarsdlshares are acquired. Similarly,
Sections 180.1130 to 180.1133 of the WisconsiniBassi Corporation Law contain special voting pravisiapplicable to some business
combinations, unless specified minimum price aratedural requirements are met. Following commenco¢iofea takeover offer,

Section 180.1134 of the Wisconsin Business Cormrataw imposes special voting requirements oneshapurchases effected at a premium
to the market and on asset sales by the corporatidess, as it relates to the potential sale étasthe corporation has at least three
independent directors and a majority of the indepahndirectors vote not to have the provision applihe corporation.
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UNDERWRITING

Under the terms and subject to the conditions doetbin an underwriting agreement dated , 1999amathe selling shareholders have ag
to sell to the underwriters named below, for whoradit Suisse First Boston Corporation, GoldmanhSa Co. and Tucker Anthony Cleary
Gull are acting as representatives, the followegpective numbers of shares of our common stock:

Number
Underwriter of Shares

Credit Suisse First Boston Corporation.............
Goldman, Sachs & CoO.......cccceeevviiiieeiniinen.
Tucker Anthony Cleary Gull.................c....

Total....coooeeiiis 3,250,000

The underwriting agreement provides that the undters are obligated to purchase all the shar@gintommon stock in the offering if any
are purchased, other than those shares coverédnt lmywér-allotment option described below. The uwdiéng agreement also provides that if
an underwriter defaults, the purchase commitmeht®n-defaulting underwriters may be increasecderdffering of our common stock may
be terminated.

We and the selling shareholders have granted tarterwriters a 30-day option to purchase on argt@basis up to 450,000 additional
shares from us, and an aggregate of 37,500 adalittaristanding shares from the selling shareholdgithe initial public offering price less
the underwriting discounts and commissions. Theaphay be exercised only to cover any over-allotta@f our common stock.

The underwriters propose to offer the shares ottoutmon stock initially at the public offering peion the cover page of this prospectus and
to selling group members at that price less a cssior of $ per share. The underwriters and sefjiogp members may allow a discount of $
per share on sales to other broker/dealers. Aftemmitial public offering, the public offering e and concession and discount to dealers may
be changed by the representatives.

The following table summarizes the compensationestiunated expenses we and the selling sharehaldépsay.

Total
Without w ith
Per Share Over-allotment  Over- allotment

Underwriting discounts and commissions

P DY US..cooiiiiiiiiiieciccievieeees $ $ $
Expenses payable by US........cccoocvvvvevvveeeee $ $ $
Underwriting discounts and commissions

paid by the selling shareholders............. .. $ $ $
Expenses payable by the selling shareholders....... ... $ $ $

We, our directors and executive officers and théngeshareholders have agreed that we will nogigféell, contract to sell, announce our
intention to sell, pledge or otherwise disposedokctly or indirectly, or file with the Securitiesxd Exchange Commission a registration
statement under the Securities Act of 1933 relatingny additional shares of our common stockecusties convertible into or exchanges
or exercisable for any of our common stock withitwet prior written consent of Credit Suisse Firss®m Corporation for a
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period of 120 days after the date of this prospeaucept that these restrictions will not applpto ability to grant employee or director
stock options under the terms of plans in effecthendate of this prospectus or to the issuancesro€ommon stock upon any exercise of
these options.

We and the selling shareholders have agreed taninifig the underwriters against liabilities undee tBecurities Act of 1933, or contribute to
payments which the underwriters may be requireadd&e in that respect.

Credit Suisse First Boston Corporation has proviaidsory and investment banking services to ukérpast, for which we have paid
customary compensation.

The representatives may engage in over-allotmatijlizing transactions, syndicate covering tratisas, penalty bids and "passive" market
making in accordance with Regulation M under theuies Exchange Act of 1934.

Over-allotment involves syndicate sales in excésbaoffering size, which creates a syndicate tsposition.
Stabilizing transactions permit bids to purchaseuthderlying security so long as the stabilizindshdo not exceed a specified maximum.

Syndicate covering transactions involve purchasesiocommon stock in the open market after thé&itistion has been completed in order
to cover syndicate short positions.

Penalty bids permit the representatives to rectsslling concession from a syndicate member wherdmmon stock originally sold by tl
syndicate member is purchased in a syndicate cayémansaction to cover syndicate short positions.

In "passive" market making, market makers in oungmn stock who are underwriters or prospective nmdiers may, subject to certain
limitations, make bids for or purchases of our camratock until the time, if any, at which a stabiig bid is made.

These stabilizing transactions, syndicate covermiaigsactions and penalty bids may cause the pfioaracommon stock to be higher than it
would otherwise be in the absence of these traiosaciThese transactions may be effected on thdddpNational Market or otherwise anc
commenced, may be discontinued at any time.
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NOTICE TO CANADIAN RESIDENTS
Resale Restrictions

The distribution of the our common stock in Canadaeing made only on a private placement basimpkérom the requirement that we and
the selling shareholders prepare and file a pragpetith the securities regulatory authorities &cle province where trades of our common
stock are effected. Accordingly, any resale of@mmon stock in Canada must be made in accordaitic@pplicable securities laws which
will vary depending on the relevant jurisdictiomdavhich may require resales to be made in accosdaith available statutory exemptions
or pursuant to a discretionary exemption grantethbyapplicable Canadian securities regulatoryaitth Purchasers are advised to seek
legal advice prior to any resale of our commonlstoc

Representations of Purchasers

Each purchaser of our common stock in Canada wéeiwes a purchase confirmation will be deemed poegent to us, the selling
shareholders and the dealer from whom that purat@siirmation is received that (1) the purchasamittled under applicable provincial
securities laws to purchase that common stock wittiee benefit of a prospectus qualified under ¢éhsescurities laws,

(2) where required by law, the purchaser is puricigaas a principal and not as an agent and (3puinehaser has reviewed the text above
under "Resale Restrictions".

Rights of Action (Ontario Purchasers)

The securities being offered are those of a for@gner and Ontario purchasers will not receivectir@gractual right of action prescribed by
Ontario securities laws. As a result, Ontario pasgrs must rely on other remedies that may beadlajlincluding common law rights of
action for damages or rescission or rights of actinder the civil liability provisions of the U.Bederal securities laws.

Enforcement of Legal Rights

All of the issuer's directors and officers as vealithe experts named herein and the selling sHde¥kanay be located outside of Canada and,
as a result, it may not be possible for Canadiantasers to effect service of process within Canguan the issuer or those persons. All or a
substantial portion of the assets of the issuertlaoske persons may be located outside of Canadaardresult, it may not be possible to
satisfy a judgment against the issuer or thoseopsr Canada or to enforce a judgment obtain€zhimadian courts against the issuer or
those persons outside of Canada.

Notice to British Columbia Residents

A purchaser of common stock to whom the Securhiets(British Columbia) applies is advised that thechaser is required to file with the
British Columbia Securities Commission a reportwnitten days of the sale of any common stock aeduiy that purchaser pursuant to the
offering. That report must be in the form attache@ritish Columbia Securities Commission Blanketl€ BOR #95/17, a copy of which
may be obtained from us. Only one such report ediled in respect of common stock acquired onsémae date and under the same
prospectus exemption.

Taxation and Eligibility for Investment

Canadian purchasers of our common stock shoulduticheir own legal and tax advisors with respedtie tax consequences of an
investment in our common stock in their particdiscumstances and with respect to the eligibilitypyer common stock for investment by the
purchaser under relevant Canadian legislation.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the Seiasriatnd Exchange Commission. You may
read and copy any reports, statements or othemiaiion on file at the Commission's public refengoms in Washington D.C., New York,
New York, and Chicago, lllinois. Please call then@oission at -800-SEC-0330 for further information on the pulstkéerence rooms. Our
Commission filings are also available to the publicthe Commission's Internet site at "http://wvweg.gov".

We have filed a registration statement on Formusier the Securities Act of 1933 with respect toammmon stock. This prospectus, which
forms a part of the registration statement, doésootain all of the information included in theigration statement. Some information is
omitted and you should refer to the registrati@eshent and its exhibits.

The Commission allows us to "incorporate by refeegrihe information we file with them, which meams can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this prospectus. The
most recent information that we file with the Corsgidon automatically updates and supersedes anyinfdemation. We incorporate by
reference the following documents we have filedhay file with the Commission pursuant to SectioBs14 and 15(d) of the Securities
Exchange Act until we terminate the offering:

o Our Annual Report on Form 10-K for the fiscal yeaded September 30, 1998, as amended by our Fi#WA filed February 12, 1999;

o Our Quarterly Reports on Form 10-Q for the quarésnded December 31, 1998 (as amended by our E@IA filed February 16, 1999),
March 31, 1999 and June 30, 1999;

o Our Proxy Statement for our 1999 Annual Meetih§loareholders dated December 23, 1998;
0 Our Current Report on Form 8-K dated Februaryl288;

o The description of our common stock containedunRegistration Statement on Form 8-A dated Seipéerd5, 1985, and any amendment
or report updating that description;

o The description of the preferred share purchigédsrcontained in our Registration Statement omF8-A dated February 1, 1999, and any
amendment or report updating that description; and

o All documents filed by us pursuant to Sectiora)3{3(c), 14 or 15(d) of the Securities Exchangedk 1934 until we terminate the
offering.

You may request a copy of any of these documents abst, by writing or telephoning us at the faliog: Timothy M. Dempsey, Oshkosh
Truck Corporation, P.O. Box 2566, Oshkosh, Wisaoii903-2566, telephone number
(920) 235-9151.
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LEGAL MATTERS

The validity of the shares of our common stock i&tehereby will be passed upon for us and thengedihareholders by Foley & Lardner,
Milwaukee, Wisconsin. Michael W. Grebe, a partmethie firm of Foley & Lardner, is a Director. Sotegal matters in connection with the
offering will be passed upon for the underwriteysMbayer, Brown & Platt, Chicago, lllinois.

EXPERTS

Ernst & Young LLP, independent auditors, have adldur consolidated financial statements at Sepe®®, 1997 and 1998, and for eacl

the three years in the period ended Septemberd®8, ks set forth in their report appearing in grsspectus and registration statement. Ernst
& Young LLP audited the financial statement schedatorporated by reference from our Annual ReporfForm 10-K for the year ended
September 30, 1998. We have included our finastéiements in the prospectus and elsewhere iretfigtnation statement and incorporated
our financial statement schedule in reliance orsE&nYoung LLP's report, given on their authority eéxperts in accounting and auditing.

Larson, Allen, Weishair and Co., LLP, independartitors, have audited the financial statements oisllus as set forth in their report
incorporated by reference in this prospectus agibtration statement from our Current Report omi8¢K dated February 26, 1998. We
have incorporated by reference the financial stateémof McNeilus in the prospectus and registrasi@mement in reliance on Larson, Allen,
Weishair and Co.'s report, given on their authamyexperts in accounting and auditing.
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INDEX TO FINANCIAL STATEMENTS
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

Board of Directors
Oshkosh Truck Corporation

We have audited the accompanying consolidated balsineets of Oshkosh Truck Corporation (the Comypasnpf September 30, 1997 and
1998, and the related consolidated statementsofie (loss), shareholders' equity and cash flowedoh of the three years in the period
ended September 30, 1998. These financial statsraemthe responsibility of the Company's managéntam responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of the
Company at September 30, 1997 and 1998, and tlsmlkidated results of its operations and its casivdlfor each of the three years in the
period ended September 30, 1998, in conformity géherally accepted accounting principles.

ERNST & YOUNG LLP
Milwaukee, Wisconsin

October 30, 1998, except for
Notes 1, 8, 11 and 15, as to wh
the dates are July 23, 1999,
February 1, 1999, July 27, 1999
and February 1, 1999, respectively



OSHKOSH TRUCK CORPORATION

Conso lidated Statements of Income (Loss)

Fiscal Year Ended September 30,

1996 1997 1998

(In thousands, except per s

Continuing operations:
Net sales
Cost of sales

....... $413,455 $683,234 $902,792
....... 384,680 602,237 776,756

Gross inCome........cooovveevvvccseeee 28,775 80,997 126,036

Operating expenses:
Selling, general and administrative............
Amortization of goodwill and other intangibles.

32,205 47,742 69,001
171 4,470 8,315

Total operating expenses.......cccceeee. L. 32,376 52,212 77,316

Operating income (I0SS).....cccovvvvvvvvesiveneee (3,601) 28,785 48,720

Other income (expense):
Interest expense
Interest income....
Miscellaneous, Net...........cccccevveenenen.

(929) (12,722) (21,490)
1,040 717 1,326
1,508 (278) 92

1619 (12,283) (20,072)

Income (loss) from continuing operations before inc ome
taxes, equity in earnings of unconsolidated
partnership and extraordinary item
Provision (credit) for income taxes.

....... (1,982) 16502 28,648
....... (1,741) 6,496 12,655

(241) 10,006 15,993

Equity in earnings (loss) of unconsolidated partner ship,

net of income taxes (credits) of $167, ($85) an d $747. - - 260
Income (loss) from continuing operations........... ... (241) 10,006 16,253
Discontinued operations--loss on disposal of operat ions,

net of income tax benefit of $1,827............ ... (2,859) -- --
Extraordinary charge for early retirement of debt, net

of income tax benefit of $757 and $757........ ... - - (1,185)
Netincome (I0SS) ..cccovevvvevvecveceiceeceeee $ (3,100) $ 10,006 $ 15,068

Earnings (loss) per share:

Continuing operations........cccceceveveeee $ (0.02) $ 078 $ 1.29

Discontinued operations.. e (0.21) -- --
Extraordinary item......ccccocevvvvvcveneeees -- -- (0.09)
Netincome (I0SS) ..occovevvevvevvvcesciiceeee $ (0.23) $ 078 $ 1.20

Earnings (loss) per share assuming dilution:
Continuing operations

....... $ (002 $ 078 $ 1.27

Discontinued operations.. (0.21) - -
Extraordinary item..... -- - (0.09)
Netincome (I0SS) ..c.cccovvvvvvvvvvviicenes L $ (023) $ 078 $ 1.18

See accompanying notes.

Nine Months Ended
June 30,

1998 1999

(Unaudited)
hare amounts)

$659,741 $851,048
572,630 726,128

87,111 124,920

47,665 63,322
5,559 8,400

(14,273)  (19,839)
544 614
(344) 564




Assets

Current assets:
Cash and cash equivalents.....................
Receivables, net
INVENLONIES....cvvveveeeeeeeieieiiiees
Prepaid expenses........cccccoevevevvvvenennns
Deferred income taxes...........cccccvvvvveees

Total current assets............cccceeuee..
Deferred charges..........ccooovveiiviviniennns
Investment in unconsolidated partnership...........
Other long-term assets.........ccccceevviiveeenne
Property, plant and equipment:

Buildings....
Machinery and equipment..............cccec....
Less accumulated depreciation..................

Net property, plant and equipment...........
Goodwill and other intangible assets, net

Total asSetS.........ccceevevvevccviririiieneennn.

Liabilities and Shareholders' Equity

Current liabilities:
Accounts payable...........c.cccociiiinnn
Floor plan notes payable.
Customer advances............
Payroll-related obligations....................
Accrued warranty.............
Other current liabilities......................
Current maturities of long-term debt...........

Total current liabilities.................
Long-term debt..........cooovviiiiiiiiiiiienennn.
Postretirement benefit obligations.................
Deferred income taxes
Other long-term liabilities...............cc.......
Shareholders' equity:

Preferred Stock, $.01 par value; authorized -
2,000,000 shares; none issued and
outstanding..........ccoeveveeeeiiiineeenn.

Class A Common Stock, $.01 par value;
authorized - 1,000,000 shares; issued -
610,317 in 1997; 445,332 in 1998; and
426,575 at June 30, 1999...........ccueeee.

Common Stock, $.01 par value; authorized -
18,000,000 shares; issued - 13,426,930 in
1997; 13,591,916 in 1998; and 13,610,673
at June 30, 1999

Paid-in capital.........

Retained earnings

Common Stock in treasury, at cost: 1,576,209

in 1997; 1,406,496 in 1998; and 1,259,000 at

June 30, 1999.......cccccciiiiiiiiii
Minimum pension liability adjustment...........

Total shareholders' equity.................

Total liabilities and shareholders' equity.........

See accompanying notes.

OSHKOSH TRUCK CORPORATION

Consolidated Balance Sheets

September 30,

1997

1998

September 30, Jun

1

(Una
(In thousands, except share and per share

$ 23,219 $ 3,622 $
81,235 80,982 10
76,497 149,191 21
3,405 3,768
9,479 12,281 2
193,835 249,844 35
1,067 342
- 13,496 1
6,660 13,856 1
7,172 7,574
42,220 64,566 6
78,270 84,643 8
127,662 156,783 16
(72,174) (75,947) (8
55,488 80,836 8
163,344 326,665 32
$420,394 $685,039  $79
$ 48,220 $65,171 $8
- 11,645 3
30,124 44,915 6
15,157 24,124 2
12,320 15,887 1
22,901 43,498 6
15,000 3,467 2
143,722 208,707 31
120,000 277,337 26
10,147 10,935 1
22,452 47,832 4
3,173 8,932
6 4
134 136
13,544 14,665 1
120,085 130,959 14
133,769 145,764 16
(12,869) (12,664) e
- (1,804) (
120,900 131,296 15
$420,394 $685,039  $79

e 30,
999

udited)
amounts)

5,441
7,220
8,319
3,836
0,659



OSHKO
Consolidated Sta

Balance at September 30, 1995 as previously
reported.......ccveeviieieiiiieeiiie e
Three-for-two stock split effective August 19,

Balance at September 30, 1995....................
Comprehensive income:
NEt10SS...cvviviiiiicieei e
Minimum pension liability adjustment...........

Comprehensive 10SS..........cccceevveennineen,
Cash dividends:
Class A Common Stock ($0.290 per share).....
Common Stock ($0.333 per share)..............
Purchase of Common Stock for treasury............
Exercise of stock options.............cccceenns

Termination of incentive compensation awards.....

Balance at September 30, 1996....................
Comprehensive income:
Net income...

Comprehensive iNCOMEe...........ccoocuvveennnen.
Cash dividends:

Class A Common Stock ($0.290 per share).....
Common Stock ($0.333 per share)..............
Purchase of Common Stock for treasury.
Purchase of 1,875,000 stock warrants.............

Exercise of stock options............cccceeeunes

Balance at September 30, 1997....................

Comprehensive income:
Netincome........cccevvvviveiiic i
Minimum pension liability adjustment...........

Comprehensive inCOMe..........cc..ccvveenneen.
Cash dividends:
Class A Common Stock ($0.290 per share)......
Common Stock ($0.333 per share)..............
Exercise of stock options.............ccceeenns
Tax effect of stock options exercised............
Issuance of Common Stock under incentive
compensation plan..........cccceeeviieeenins

Balance at September 30, 1998....................
Comprehensive income:
Net income (unaudited)...........cccceereneen.

Comprehensive income (unaudited)...............
Cash dividends:

Class A Common Stock ($0.2175 per share)

(unaudited)........coevvveeriiiieniienens

Common Stock ($0.2500 per share) (unaudited)
Exercise of stock options (unaudited)............
Tax effect of stock options exercised

(unaudited).......ceeevireeiiiiieeiiee s

Balance at June 30, 1999 (unaudited).............

See accompanying notes.

SH TRUCK CORPORATION
tements of Shareholders' Equity

Cost of
Common C

Paid-In  Retained Stock in

Capital Earnings Treasury

(In thousands, except share and per sha

$16,533 $121,697 $ (3,403)

16,486 121,697  (3,403)

-~ (3,100) -
- a7 -
—- (4174 -
- -~ (5618)
43 - 22

16,012 114,246  (8,796)

~ 10,006 -
- am -
~  (3990) -
- ~  (4,246)

(2,504) - -
36 - 173

13,544 120,085 (12,869)

-~ 15,068 -
- (153) -

~  (4,041) -
255 ~ (217)
468 - -
398 - a2

14,665 130,959 (12,664)

-- 21,006 -

$15,576 $148,791 $(11,560)

F-5

Accumulated
Other

omprehensive

Income
(Loss) Total

re amounts)

$(1,507) $133,413

(1,507) 133,413

-~ (3,100)
1,507 1,507

- 10,006

- 77
—~ (3,990
~  (4,246)
~  (2,504)
- 209

-~ 15,068
(1,804)  (1,804)

- 13,264

(1,804) 131,296

- 21,006

- 21,006

- (93)
-~ (3,081)
-~ 1,059

$(1,804) $151,143




OSHKOSH TRUCK CORPORATION

Con solidated Statements of Cash Flows
Nine Months Ended
Fiscal Year Ended September 30, June 30,
1996 1997 1998 1998 1999

(In thousands)

Operating activities:
Income (loss) from continuing operations........... ... $ (241) $10,006 $ 16,253 $ 11,301 $ 21,006

Provision for impairment of assets....... 5,800 -- --
Depreciation and amortization............. 8,798 14,070 18,698 12,995 17,018
Write-off (gain from sale) of investments 4,125 200 (3,375) -- --
Deferred income taxes........c.coceeveenveeninen. (1,381) (3,980) 26 2,590 (8,906)
Equity in earnings of unconsolidated partnership... -- -- (427) 220 (1,916)
(Gain) loss on disposal of property, plant and
equipment. — 77 (43) 122 49 (31)
Changes in operating assets and liabilities
Receivables, Net......ccccovevvveecveec (10,648)  (4,611) 20,900 25,026  (26,238)
INVENONIES.cvvvoveevceeeeeeceeeeneeee (25,071) 29,792 9,958 24,236  (69,128)
Prepaid eXpenses.......ccccovevveevceeneees . 469 214 (260) 381 (68)
Deferred charges.... 333 1,578 725 677 (1,493)
Accounts payable...... 13,314 (958) 956 (2,862) 15,643
Floor plan notes payable..........ccccceeeeeee L -- - (11,377) (13,949) 24,326
Customer advancCes........ccccoeevevcvevceeenee 930 2,331 10,718 16,393 19,169
Payroll-related obligations. 213 2,314 3,480 7,074 464
Accrued warranty.......... 2,094 3,378 (1,883) 883 (796)
Other current liabilities..... (9,914) 10,893 6,750 (9,624) 10,651
Other long-term liabilities.... 665 598 2,877 3,592 1,368
Net cash provided from (used for) operating
activities......ccoevvcvvcvccsen. (16,237) 65,782 79,941 78,982 1,069
Investing activities:
Acquisitions of businesses, net of cash acquired... ... (160,838) - (221,144) (217,954) -
Additions to property, plant and equipment......... ... (5,355) (6,263)  (8,555) (6,270)  (6,900)
Proceeds from sale of investments........ccc...... L - - 3,375 - -
Proceeds from sale of property, plant and
EQUIPMENT.....coiiiiiiieiiereeieis 2,086 395 1,524 320 58

(2124) (1532) (3.817)

Increase in other long-term assets...

Net cash used for investing activities........ . ... (166,231)  (7,400) (228,617) (226,136) (11,198)
Net cash provided from (used for) discontinued
OPErationS.....cccoeeveeeiiieiiieeeeaee 4,743 (1,658)  (1,093) (872) --

Financing activities:
Net borrowings (repayments) under revolving credit

L= YeT 1 Y20 7,882  (7,882) 6,000 - 14,300
Proceeds from issuance of long-term debt.......... . ... 150,000 -- 325,000 325,000 --
Repayment of long-term debt e --  (15,000) (188,049) (163,931) (248)
Debt issuance CoSts.........ccccocvernnen. - -- -- (8,641) (8,507) --
Purchase of Common Stock, Common Stock

warrants and proceeds from exercise of stock

OptioNS, NEt....covviiiiiieiievieeieee (5,350) (6,541) 38 31 1,059
Dividends paid......cccccovevvvcecvcscereecees (4,396)  (4,209) (4,176) (3,129) (3,163)

Net cash provided from (used for) financing

ACHVItIeS. oo 148,136 (33,632) 130,172 149,464 11,948

Increase (decrease) in cash and cash equivalents... ... (29,589) 23,092  (19,597) 1,438 1,819
Cash and cash equivalents at beginning of period... ... 29,716 127 23,219 23,219 3,622
Cash and cash equivalents at end of period......... ... $ 127 $23219 $ 3,622 $ 24,657 $ 5,441
Supplemental disclosures:

Cash paid for interest.... $ 538 $12,974 $ 17,240 $ 7,633 $16,887

Cash paid for income taxes.............c....... 3,116 2,998 11,097 7,162 20,342

See accompanying notes.
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OSHKOSH TRUCK CORPORATION

Notes to Consolidated Financial Statements Septe8thel 998 and June 30, 1999 (Unaudi

(In thousands, except share and per share amounts)
1. Summary of Significant Accounting Policies

Operations -- Oshkosh Truck Corporation and itsllykmwvned subsidiaries (the "Company" or "Oshkosk"a leading manufacturer of a
wide variety of heavy duty specialized trucks andk bodies predominately for the U.S. market. Tloenpany sells its products into three
principal markets -- fire and emergency, defenad,@her commercial truck markets. The Compangesahd emergency business is
principally conducted through its wholtywned subsidiary, Pierce Manufacturing Inc. ("RéycThe Company's commercial truck busine:
principally conducted through its whollywned subsidiary, McNeilus Companies, Inc. ("McNgf). The defense business and certain fire
emergency and commercial truck businesses are ctatithrough the operations of the parent complslieiNeilus is one of two general
partners in Oshkosh/McNeilus Financial Servicesreaship ("OMFSP") which provides lease financiagite Company's customers. Eacl
the two general partners have identical particigpind protective rights and responsibilities, aocbrdingly, the Company accounts for its
equity interest in OMFSP of 68% at September 3981&nhd 63% at June 30, 1999, under the equity rdetho

Principles of Consolidation and Presentation -- thesolidated financial statements include the aetoof Oshkosh Truck Corporation and
all its wholly-owned subsidiaries and are prepanecbnformity with U.S. generally accepted accongtprinciples. The preparation of
financial statements in conformity with generalécapted accounting principles requires managemengke estimates and assumptions that
affect the reported amounts of assets and liadsliéind disclosure of contingent assets and li@silit the date of the financial statements and
the reported amounts of revenues and expensegdhaneporting period. Actual results could diffiemm those estimates. All significant
intercompany accounts and transactions have baaimated.

Cash and Cash Equivalents -- The Company consididngyhly liquid investments with a maturity ofrde months or less when purchased to
be cash equivalents. Cash equivalents, consistingipally of overnight investments in money-marketounts and commercial paper,
totaled $23,022, $785 and $714 at September 30, 488 1998 and June 30, 1999 respectively. Theofdese securities, which are
considered "available for sale" for financial repog purposes, approximates fair value at Septerddet997 and 1998 and June 30, 1999.

Inventories -- The Company values its inventorietha lower of cost, computed principally on thetdan, first-out (LIFO) method, or market.

Property, Plant and EquipmentRroperty, plant and equipment are recorded at Begireciation is provided over the estimated Udiefes of
the respective assets using accelerated and gttimighmethods. The estimated useful lives rangenft0 to 40 years for buildings and
improvements and from 4 to 25 years for machinexy eguipment.

Deferred Charges -- Deferred charges include ceeagineering and technical support costs incumednnection with multi-year
government contracts. These costs are chargedstmteales when the related project is billablehtogovernment, or are amortized to cos
sales as base units are delivered under the relatethcts.

Other Long-Term Assets -- Other long-term assetside capitalized software and related costs whirehamortized on a straight-line method
over a three- to ten-year period, deferred finagnciosts which are amortized using the interest atetiver the term of the debt, prepaid
funding of pension costs and certain investments.
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Notes to Consolidated Financial Statements - (Comiied)

Goodwill and Other Intangible Assets -- The cosgobdwill and other intangible assets is amortiaed straightine basis over the estimat
periods benefited ranging from 5 to 40 years.

Impairment of Long-Lived Assets -- Property, plant equipment, other long-term assets and gooendlother intangible assets are
reviewed for impairment whenever events or chaimgegcumstances indicate that the carrying amaouay not be recoverable. If the sum of
the expected undiscounted cash flows is less thaparrying value of the related asset or grougsséts, a loss is recognized for the
difference between the fair value and carrying @atithe asset or group of assets. Such analysesswily involve significant judgment. £
Note 13.

Customer Advances -- Customer advances principafiyesent amounts received in advance of the caimplef fire and emergency and
commercial vehicles. Most of these advances bearast at variable rates based on short-term bangprates.

Revenue Recognition -- Sales under fixed-pricertifeontracts are recorded as units are acceptin ljypvernment. Change orders are not
invoiced until agreed upon by the government. Retitmg of profit on change orders and on contréleés do not involve fixed prices is bas
upon estimates, which may be revised during thegef the contracts. Sales to fire and emergendycammercial customers are recorded
when the goods or services are billable at timghigment or delivery of the trucks.

Research and Development -- Research and developoss are charged to expense as incurred andraeabio approximately $6,304,
$7,847 and $9,681 for continuing operations dufiscal 1996, 1997 and 1998, respectively.

Warranty -- Provisions for estimated warranty atitkorelated costs are recorded at the time ofasadeare periodically adjusted to reflect
actual experience. Amounts expensed in fiscal 19987, and 1998 were $7,741, $9,658 and $9,40Bectsely.

Income Taxes -- Deferred income taxes are providedcognize temporary differences between thenfirz reporting basis and the income
tax basis of the Company's assets and liabilitssgucurrently enacted tax rates and laws.

Fair Values -- The carrying amounts of receivabdesounts payable and lotgrm debt approximated fair value as of Septembe 897 an
1998 and June 30, 1999.

Concentration of Credit Risk -- Financial instrurteewhich potentially subject the Company to sigrfit concentrations of credit risk consist
principally of cash equivalents, trade accountgirable and leases receivable of OMFSP.

The Company maintains cash and cash equivalentsstiments, and certain other financial instrumaeiitis various major financial
institutions. The Company performs periodic evabret of the relative credit standing of these fitiahinstitutions and limits the amount of
credit exposure with any institution.

Concentration of credit risk with respect to tradeounts and leases receivable is limited duegdatiye number of customers and their
dispersion across many geographic areas. Howesggndicant amount of trade receivables are whth t).S. Government, with companies in
the ready-mix concrete industry and with sevengldavaste haulers in the United States. The Comgaayg not currently foresee a credit risk
associated with these receivables.

Environmental Remediation Costs -- Statement oftidag"SOP") 96-1, "Environmental Remediation Liigkes," became effective for the
Company in fiscal 1997. In accordance with SOP 9d Company
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accrues for losses associated with environmemaddétion obligations when such losses are probatidereasonably estimable. Costs of
future expenditures for environmental remediatibligations are not discounted to their presenteaRecoveries of environmental
remediation costs from other parties are recordegkaets when their receipt is deemed probableaddreals are adjusted as further
information develops or circumstances change.

Earnings (Loss) Per Share -- Statement of Finaddebunting Standards ("SFAS") No. 128, "Earnings $hare," became effective for the
Company in fiscal 1998. SFAS No. 128 replaced #dieutation of primary and fully diluted earnings ghare with basic and diluted earnings
per share. Unlike primary earnings per share, kegiaings per share excludes any dilutive effectgptions, warrants and convertible
securities. Earnings per share amounts for albperhave been presented and, where appropriatz&tee$o conform to SFAS No. 128
requirements.

The following table sets forth the computation asiz and diluted weighted average shares use@ ipghshare calculations:

Nine Mont hs Ended
Fiscal Year Ended September 30, June 30,
1996 1997 1998 1998 1999
(Unaudi ted)
Denominator for basic earnings per
Share.....coeveviviiecie e 13, 242,336 12,753,249 12,597,598 12,586,650 12,699,587
Effect of dilutive options, warrants and
incentive compensation awards.......... - 65,874 161,901 145,458 300,174
Denominator for dilutive earnings per
Share.....ccocoeeevvveeiiecieeien 13, 242,336 12,819,123 12,759,499 12,732,108 12,999,761

New Accounting Standarc-- In June 1998, the Financial Accounting Stand&waard issued SFAS No. 133, "Accounting for Deiilat
Instruments and Hedging Activities," which was adexhby SFAS No. 137. Provisions of these standaelsequired to be adopted in years
beginning after June 15, 2000. Because of the Cog'paninimal use of derivatives, management do¢suniicipate that the adoption of the
new Statement will have a significant effect on ithgults of operations or on the financial positddthe Company.

In June 1997, the Financial Accounting Standardsr@@ssued SFAS No. 131, "Disclosures about Segnadrain Enterprise and Related
Information." SFAS No. 131 establishes the starsléodthe manner in which public enterprises aqgired to report financial and
descriptive information about their operating segteeThe statement defines operating segmentsnagaents of an enterprise for which
separate financial information is available andi@ated regularly as a means for assessing segragotmmance and allocating resources to
segments. A measure of profit or loss, total assadsother related information are required toiseldsed for each operating segment. In
addition, this statement requires the annual disek of information concerning revenues derivedhftbe enterprise's products or services,
countries in which it earns revenue or holds asseid major customers. The statement is effectivéigcal years beginning after December
15, 1997. The Company will adopt SFAS No. 131 dythre three month period ending September 30, IB®® adoption of SFAS No. 131
will not affect the Company's results of operatidimsancial position or cash flows, but will affette disclosure of segment information.

In June 1997, the Financial Accounting Standardsr@dssued SFAS No. 130, "Reporting Comprehensigerhe.” SFAS No. 130 establis|
the standards for reporting and displaying comprsive income and its components (revenues, expegaies, and losses) as part of a full
set of financial statements. This statement requlrat all elements of comprehensive income berteghin a financial statement that is
displayed with the same prominence as other fimdstatements. The statement is effective for figears beginning after December 15,
1997. The Company adopted SFAS No. 130 duringhite=tmonth period ended December 31, 1998. Thetiadagf SFAS No. 130 had no
impact on the Company's net earnings.
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Comprehensive income has been included in the Coygp€onsolidated Statement of Shareholders' Equitlyprior period amounts have
been reclassified to conform to SFAS No. 130 remnénts.

Reclassifications -- Engineering and research aveldpment expense has been reclassified to confattmthe current period presentation.

Basis of Presentation of Unaudited Financial States-- The accompanying unaudited consolidatexh@ial statements have been prepared
in accordance with generally accepted accountiingimes for interim financial information. In thapinion of management, all adjustments
(consisting only of normal recurring accruals) ddaged necessary for a fair presentation have betunded.

Common Stock Split -- On July 23, 1999, the BodrBioectors of the Company authorized a three-feo-split of the Company's common
stock in the form of a 50% stock dividend. The ktsplit was effected on August 19, 1999 to shamérsl of record at the close of busines
August 5, 1999. All references in the Consoliddathncial Statements and the Notes to Consolid@itehcial Statements to number of
shares, per share amounts, stock option data aricthpaices of the Company's stock have been esbtatreflect the stock split. In addition,
an amount equal to the par value of the sharestdistd to effect the stock split has been tramstefrom paid-in-capital to common stock.

2. Balance Sheet Information

Sep tember 30, June 30,
Receivables 1997 1998 1999
(Unaudited)
U.S. Government:
Amounts billed.................... $ 34,39 9 $22,197 $26,755
Amounts unbilled.................. 1,78 2 - 587
36,18 1 22,197 27,342
Commercial customers................ 45,60 3 58,776 79,952
Other....cccccoovvvieeieiiieee, 1,42 1 2,077 2,087
83,20 5 83,050 109,381
Less allowance for doubtful
ACCOUNTS......evveieeeiiieeene (1,97 0) (2,068) (2,161)
$81,23 5 $80,982 $107,220

The unbilled amounts represent estimated claimgdwgernment-ordered changes which will be invoispdn completion of negotiations and
price adjustment provisions which will be invoiostien they are agreed upon by the government.

Septembe r 30, June 30,
Inventories 1997 1998 1999
(Unaudited)
Finished products................... $6,430 $ 27,916 $58,493
Partially finished products......... 36,661 52,700 80,075
Raw materials..........cccccceouee 44,455 77,675 92,701
Inventories at FIFO cost............ 87,546 158,291 231,269
Less: Progress payments on U.S.
government contracts........ (2,988) -- (1,694)
Excess of FIFO cost over
LIFO cost.....ccccvvveennee (8,061) (9,100) (11,256)
$76,497 $ 149,191 $218,319

Title to all inventories related to government cants, which provide for progress payments, vedts tive government to the extent of
unliquidated progress payments.
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Septem ber 30, June 30,
Goodwill and Other Intangible Assets 1997 1998 1999
(Unaudited)
Useful Lives
Goodwill 40 Years..... $103,887 $212,746 $218,614
Distribution network 40 Years..... 53,000 63,800 63,800
Non-compete agreements 15 Years..... -- 38,000 38,000
Other 5-40 Years... 11,098 24,860 25,198
167,985 339,406 345,612
Less accumulated amortization.......... (4,641) (12,741) (21,141)
$163,344 $326,665 $324,471

The Company engaged third party business valuappnaisers to determine the fair value of the itistion network in connection with its
acquisition of Pierce (see Note 3). The Companiebe$ Pierce maintains the largest North Ameridg@napparatus distribution network and
has exclusive contracts with each distributor ezlab the fire apparatus product offerings manufact by Pierce. To establish the useful |
of the distribution network, a historical turnowaralysis was performed.

On February 26, 1998, concurrent with the Compaagcgiisition of McNeilus (see Note 3), the Company BA Leasing & Capital
Corporation ("BALCAP") formed OMFSP, a general parship, for the purpose of offering lease finagdim customers of the Company.
Each partner contributed existing lease assetsifati@ case of the Company, related notes payalilérd party lenders which were secured
by such leases) to capitalize the partnership.ésand related notes payable contributed by thep@oynwere originally acquired in
connection with the McNeilus acquisition.

OMFSP manages the contributed assets and liabititiel engages in new vendor lease business prgvidancing to customers of the
Company. The partners finance purchases of trucke leased to user-customers by investing equigniamount equal to approximately
11.0% to 14.0% of the cost of the trucks. Banks@thér financial institutions lend to OMFSP the e#éning percentage, with recourse solely
to OMFSP, secured by a pledge of the user-leskaeb. partner funds one-half of the equity needdohémce the new truck purchases, and
each partner is allocated its proportionate sha@MFSP cash flow and taxable income. Indebtedn&S&MFSP is secured by the underly
leases and assets of, and is with recourse to, ®MHBwever, such indebtedness is non-recoursestGtimpany.

Summarized financial information of OMFSP as of t8apber 30, 1998 (its fiscal year end) and Junel899 and for the period February 26,
1998 (the date OMFSP was formed) to June 30, 188&aptember 30, 1998 and the nine month periodceiiane 30, 1999, is as follows:

September 3

0, 1998 June 30, 1999

(Unaudited)
Cash and cash equivalents............... $ 4,58 4 $ 5731
Investment in sales type leases, net.... 123,97 3 137,901
Other.....coocoieiiieen 20 4 407
$ 128,76 1 $ 144,039
Notes payable...........c...cceenee.. $ 105,47 3 $ 111,527
Other liabilities....................... 2,90 8 6,274
Partners' equity...........ccceeeenee 20,38 0 26,238
$ 128,76 1 $ 144,039
Perio d From
Period From  February 26, 1998 Nine Months
February 26, 1998 to Ended

to September 30, 1998 June 3

Interest income........ $6,605 $3,
Net interest income.... 1,622
Revenues in excess of

(less than)expenses... 644 (
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Excess of revenues over expenses for the peridatsidig 26, 1998 to June 30, 1998 and Septemberd®8 includes a $1,466 nonrecurring,
non-cash charge to write off start-up expensesriadun fiscal 1998 to establish OMFSP (see Nofje 12

3. Acquisitions

On February 26, 1998, the Company acquired for alisif the issued and outstanding capital stockloNeilus and entered into related non-
compete and ancillary agreements for $217,581udtiey acquisition costs and net of cash acquirezN&lus is a leading manufacturer and
marketer of rear-discharge concrete mixers forcthestruction industry and refuse truck bodies ffierwaste services industry in the United
States. The acquisition was financed from borrowingder a Senior Credit Facility and the issuariceaior Subordinated Notes (see Note
4).

The acquisition was accounted for using the pueasthod of accounting and, accordingly, the opegatsults of McNeilus are included
the Company's consolidated statements of inconoe shre date of acquisition. The purchase pricduydtieg acquisition costs, was allocated
based on the estimated fair values of the assgtsrad and liabilities assumed at the date of truesition and was subsequently adjusted
during fiscal 1999. Approximately $60,985 of theghase price was allocated to intangible assethjdng noneompetition agreements. T
excess of the purchase price over the estimateddhie of net assets acquired amounted to $114y2¢h has been accounted for as
goodwill.

Pro forma unaudited consolidated operating restdiitse Company, assuming McNeilus had been acqaiseaf October 1, 1996 and 1997,
are summarized below:

Fiscal Year Ended Sept ember 30, Nine Months Ended
1997 1998 June 30, 1998

Net sales.........ccovvverinennene $998,031 $1 ,040,986  $797,935
Income before extraordinary
item........ 14,954 18,590 13,752
Netincome..........cccooeevinennne 14,954 17,405 12,567
Earnings per share:

Before extraordinary item........ 1.17 1.47 1.09

Netincome..........c..coceees 1.17 1.38 1.00
Earnings per share assuming dilution:

Before extraordinary item........ 1.17 1.46 1.08

Netincome..........ccccoeueens 1.17 1.36 0.99

These pro forma results have been prepared fomirational purposes only and include certain adjestsito depreciation expense related to
acquired plant and equipment, amortization exparnseng from goodwill and other intangible asséiterest expense on acquisition debt,
elimination of certain non-recurring expenses diyeattributable to the transaction (including eiliation of the write-off of the Company's
share of startyp expenses), and the estimated related incomeffieots of all such adjustments. Anticipated effiiies from the consolidati

of certain manufacturing activities between the @any and McNeilus and anticipated lower materiatsoelated to the consolidation of
purchasing between the Company and McNeilus hage brcluded from the amounts included in the proéooperating results. These pro
forma results do not purport to be indicative & tesults of operations which would have resultdithe combination been in effect as of
October 1, 1996 and 1997 or of the future resultsperations of the consolidated entities.

On December 19, 1997, the Company acquired carteémtory, machinery and equipment, and intangisisets of Nova Quintech, a divis
of Nova Bus Corporation ("Nova Quintech") usingitalzle cash for $3,563. Nova Quintech was engagéeldé manufacture and sale of ae
devices for fire trucks. Approximately $1,849 oétpurchase price has been allocated to intangdislets, principally aerial device designs
technology. The Nova Quintech products have betgiated into Pierce's product line and are
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being manufactured at Pierce. The acquisition veasunted for using the purchase method of accogirdind accordingly, the operating
results of Nova Quintech are included in the Comfsastatement of income since the date of the attopri. Had the acquisition occurred as
of October 1, 1996 or 1997, there would have beematerial pro forma effect on net sales, net ingoon earnings per share in fiscal 199
1998.

On September 18, 1996, the Company acquired fdr ahsf the issued and outstanding stock of Pieadeading manufacturer and marketer
of fire trucks and other fire apparatus in the U.Be acquisition price of $156,926, including asifion costs and net of cash acquired, was
financed from borrowings under a subsequentlyaédtivank credit facility. The acquisition was acdedrfor using the purchase method of
accounting, and accordingly, the operating resaflRierce are included in the Company's consolitlatatements of income since the date of
acquisition. The purchase price, including acquisitosts, was allocated based on the estimateddhies of the assets acquired and
liabilities assumed at the date of the acquisitind was subsequently adjusted during fiscal 19@préximately $62,000 of the purchase
price was allocated to the distribution network atfter intangible assets. The excess of the pueghidse over the estimated fair value of net
assets acquired amounted to $103,887, which hasdmeeunted for as goodwill.

On November 9, 1995, the Company, through its wholined subsidiary, Summit Performance Systems,(T8&ummit"), acquired the land,
buildings, machinery and equipment, and technolifgyriesz Manufacturing Company ("Friesz") usingiéable cash for $3,912. Friesz was
engaged in the manufacture and sale of concreterrapstems and related aftermarket replacemerits paaproximately $2,150 of the
purchase price was allocated to intangible aspatssipally designs and related technology (seeeN&). The acquisition was accounted for
using the purchase method of accounting, and aitigyd the operating results of Friesz are includethe Company's consolidated
statements of income (loss) since the date of attopui.

4. Long-Term Debt

On February 26, 1998, the Company entered int@#mor Credit Facility and issued $100,000 of 838&enior Subordinated Notes due
March 1, 2008 to finance the acquisition of McNgi(see Note 3) and to refinance a previous cradility. The Senior Credit Facility
consists of a six year $100,000 revolving creditlity ("Revolving Credit Facility") and three tertoan facilities ("Term Loan A," "Term
Loan B," and "Term Loan C," collectively, the "Tetmoan Facility"). Term Loan A was for $100,000 andtures on March 31, 2004. Term
Loans B and C each were for $62,500 and mature amctv31, 2005 and March 31, 2006, respectively.

Term Loan A required principal payments of $5,00@iscal 1998, and required principal payments,$00 in fiscal 1999, $13,500 in fis
2000, $15,000 in fiscal 2001, $19,500 in fiscal 2@®d $24,000 in fiscal 2003, with the remainingstanding principal amount of $12,000
due in fiscal 2004. Term Loans B and C each requireipal payments of $200 per quarter throughdia@1, 2004 (for Term Loan B) and
through March 31, 2005 (for Term Loan C). Any renirag outstanding principal balances on Term Loars@& C are due in quarterly
installments through March 31, 2005 and March ®D8&? respectively. From February 26, 1998 througpt&nber 30, 1998, the Company
has paid from available cash $53,000 on the Teranlkacility. All prepayments are first applied i@ hext twelve months mandatory
principal payments and then on a pro rata badise@rincipal payments due over the remainder ®idhns. The outstanding balances as of
September 30, 1998 and June 30, 1999 on Term Loaern Loan B and Term Loan C are $87,000, $42,&00,$42,500, respectively, al
prepayments.

At September 30, 1998, borrowings of $6,000 andtantling letters of credit of $12,146 reduced abdél capacity under the Company's
Revolving Credit Facility to $81,854. At June 3099, borrowings of $20,300 and $9,298 of outstamditters of credit reduced available
capacity under the Revolving Credit Facility to $IR.
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Interest rates on borrowings under the RevolvingdZrand Term Loan Facilities are variable andeayeal to the "Base Rate" (which is equal
to the higher of a bank's reference rate and tther& funds rate plus 0.5%) or the "IBOR Rate" @ghhis a bank's inter-bank offered rate for
U.S. dollars in off-shore markets) plus a margi® &0%, 0.50%, 1.00% and 1.25% for Base Rate laadsa margin of 1.75%, 1.75%, 2.25%
and 2.50% for IBOR Rate loans under the Revolvingd@ Facility, Term Loan A, Term Loan B, and Tebwman C, respectively, as of
September 30, 1998. The margins are subject ta@a@nt, up or down, based on whether certain fim&ndteria are met. The weighted
average interest rates on borrowings outstandisggptember 30, 1998 were 7.417% on the RevolvirgliCFacility and 7.435%, 7.923%
and 8.173% for Term Loans A, B and C, respectively.

The Company is charged a 0.30% annual fee withettp any unused balance under its Revolving CFetiility, and a 1.75% annual fee
with respect to any letters of credit issued uriderRevolving Credit Facility. These fees are stiifje adjustment if certain financial criteria
are met.

Substantially all the tangible and intangible asséthe Company and its subsidiaries (includireggtock of certain subsidiaries) are pledged
as collateral under the Senior Credit Facility. Amgather restrictions, the Senior Credit Facil{ty} limits payments of dividends, purchases
of the Company's stock, and capital expendituids;gquires that certain financial ratios be mangd at prescribed levels; (3) restricts the
ability of the Company to make additional borrowsngr to consolidate, merge or otherwise fundanignthange the ownership of the
Company; (4) requires mandatory prepayments texkent of "excess cash flows"; and (5) limits inwesnts, dispositions of assets and
guarantees of indebtedness. The Company beliegesubh limitations should not impair its futuresogting activities.

The Senior Subordinated Notes were issued pursoant Indenture dated February 26, 1998 (the "Indel), between the Company, the
Subsidiary Guarantors (as defined below) and Fifatast Company, as trustee. The Indenture contaigtomary affirmative and negative
covenants. The Senior Subordinated Notes are duehMa 2008 and can be redeemed by the Comparsygogmium after March 1, 2003.
However, the Company may redeem up to $35,000e08dmnior Subordinated Notes at any time prior todid, 2001, at a redemption price
of 108.75% of the principal amount redeemed, wéhaash proceeds of any public offerings of Comi@tock, provided that such
redemption occurs within 45 days of the date ofdlbsing of such public offering. In addition teet@ompany, certain of the Company's
subsidiaries, fully, unconditionally, jointly anéwerally guarantee the Company's obligations utteeSenior Subordinated Notes.

McNeilus has unsecured notes payable to seveitd fifrmer shareholders aggregating $2,804 at &dme 30, 1998. Interest rates on these
notes range from 5.7% to 8.0% with annual princgal interest payments ranging from $20 to $158 miaturities through October 2033.

The aggregate annual maturities of long-term debtife five years succeeding September 30, 1988 sfollows: 1999 -- $3,472; 2000 --
$14,621; 2001 -- $16,099; 2002 -- $20,602; and 20825,088.
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5. Income Taxes

Fisc al Year Ended September 30,

Income Tax Provision (Credit)

Current:
Federal $ 2,988 $ 8,236 $ 10,555
State.....ccovvviiiiieiie, 368 1,866 2,162
Total current.........cccceueeee 3,356 10,102 12,717
Deferred:
Federal.... ( 4,630) (3,271) (53)
State.....ccovvvviiiiiiiie, (467)  (335) 9
Total deferred................... ( 5,097) (3,606) (62)
$ ( 1,741) $ 6,496 $ 12,655
Fisc al Year Ended September 30,

Effective Rate Reconciliation

U.S. federal tax rate................... ( 34.00% 35.0% 35.0%
State income taxes, net................. (5.0) 6.0 4.9
Reduction of prior years' excess tax

PrOVISIONS.......vvvieeiiiiieieeiiias ( 50.5) (5.5) --

Foreign sales corporation.. (5.2) (1.5) (1.5)
Goodwill amortization -- 54 51
Other, net..........c.ccue. 6.9 -- 0.7

87.8)% 39.4% 44.2%

¢

September 30,

1997 1998
Deferred Tax Assets and Liabilities
Deferred tax assets:
Other current liabilities................. ... $ 5277 $ 6,284
Accrued warranty e 4,439 8,625
Postretirement benefit obligations........ ... 3,916 4,219
Payroll-related obligations............... 1,846 3,177
Investments..........cccoccvveeeiinnnnn. 1,887 406
Other.....cooviiiieiiciee e 729 949
Total deferred tax assets............. ... 18,094 23,660
Deferred tax liabilities:
Intangible assets..........ccccccvveeeeen ... 23,402 31,498
Investment in unconsolidated partnership.. - 16,496
Property, plant and equipment............. e 4,175 7,288
INVentories........ccccoeevveveeninnnenn. 2,341 3,038
Deferred charges.............ccccvvvens 1,091 850
Other......cooiiiiiiiiiiiiee e 58 41
Total deferred tax liabilities........ ... 31,067 59,211
Net deferred tax liability............ ... $(12,973) $(35,551)

The Company has not recorded a valuation allowariiterespect to any deferred tax assets.
6. Employee Benefit Plans

The Company has defined benefit pension plans oaysubstantially all employees, except McNeiluptayees. The plans provide benefits
based on compensation, years of service and d#ietlof The Company's policy is to fund the plamsmounts which comply with
contribution limits imposed by law.

F-15



OSHKOSH TRUCK CORPORATION
Notes to Consolidated Financial Statements - (Comiied)

Components of net periodic pension cost for thésesgior fiscal 1996, 1997 and 1998, including sastdiscontinued operations for 1996
which are not significant, but excluding Pierce gien costs for 1996 due to the proximity of its@isgion to the Company's fiscal year end,
are as follows:

Fiscal Y ear Ended September 30,
1996 1997 1998
Service cost- benefits earned during year $ 1,149 $1,387 $1,744
Interest cost on projected benefit
obligations........cccccccvveeeennn. 1,979 2,439 2,751
Actual return on plan assets............ (3,347 ) (8,789) 1,647
Net amortization and deferral 1,232 6,123 (4,575)
Net periodic pension cost...... $1,013 $1,160 $1,567

The following table summarizes the funded statuhefpension plans and the amounts recognize@®i€timpany's consolidated balance
sheets at September 30, 1997 and 1998:

1997 1998
Assets Exceed Assets Excee d  Accumulated Benefits
Accumulated Benefits Accumulated Bene fits Exceed Assets

Actuarial present value of benefit obligations:

Vested....oooviviiiiiiiiiiiciiieee $ 29,334 $ 17,355 $ 16,953

Nonvested........coovvviiiiiiiiisiiies 694 318 1,515
Accumulated benefit obligations..........cccoce.. . L 30,028 17,673 18,468
Adjustment for projected benefit obligations...... ... 4,759 5,719 -
Projected benefit obligations...................... 34,787 23,392 18,468
Plan assets at fair value.......................... 39,556 21,907 15,862
Plan assets in excess of (less than) projected bene fit

obligations..........ccceceeriiiiiiiiiee 4,769 (1,485) (2,606)
Unrecognized net transition asset.. (594) (173) (354)
Unrecognized net (gain) loss...... (1,538) 2,729 3,311
Unrecognized prior service cost 1,229 36 1,878
Adjustment required to recognize minimum pension li -- -- (4,835)
Prepaid pension asset (accrued liability)......... ... $ 3,866 $ 1,107 $ (2,606)

Generally accepted accounting principles requieeréitognition of a minimum pension liability forokedefined benefit plan for which the
accumulated benefit obligation exceeds plan ag$2t606 at September 30, 1998) and recognitiomani@ngible asset to the extent of
unrecognized past service cost ($1,878 at Septedihdi998). These amounts are included in otheg-term liabilities and intangible assets,
respectively, at September 30, 1998. An adjustrok$ii,804 has been recorded as a reduction of lsblalers' equity in fiscal 1998 to
recognize the minimum liability of $4,835, net aftb the intangible asset recorded of $1,878 anddla¢ed income tax benefit of $1,153.

The plans' assets consist of investments in comednenuity and fixed income funds and individuatignaged equity portfolios. Actuarial
assumptions are as follows:

September 30,

1996 1997 1998

Discount rate.........cccoecvvvreiniineeennines 7.75% 7.25% 7.25%
Rate of increase in compensation.................. 450 4.50 4.50
Expected long-term rate of return on plan assets.. 9.25 9.25 9.25

The Company provides health benefits to certaitsaktirees and their eligible spouses. ApproxetyaB5% of the Company's employees
become eligible for these benefits if they reachmad retirement age while working for the Company.
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The following table summarizes the status of thetqetirement benefit plan and the amounts recodriizéhe Company's consolidated
balance sheets for the periods indicated:

September 30,
1997 1998
Postretirement benefit obligations:
REtIreES. . .oovvrieseeeeree e $2,828 $ 3,055
Fully eligible active participants............ 522 563
Other active participants..................... 5,647 6,453
8,997 10,071
Unrecognized net gain..........cccceeeeviineenn. 1,150 864
Postretirement benefit obligations................ $10,147 $10,935

Net periodic postretirement benefit cost for fist@06, 1997 and 1998, including discontinued opamatfor 1996 which are not significa
includes the following components:

Fiscal Year Ended
September 30,

SErVICE COSt..ccuviiiiiieiiiie e .. $353 $366 $ 397
Interest cost on the accumulated postretirement

benefit obligation...............ccccveeeennn. .. 580 613 676
Amortization of unrecognized net gain.............. . = (32 (13
Net periodic postretirement benefit cost........... .. $933 $947 $1,060

Net change in postretirement benefit obligatiortduides the following

Fiscal Year Ended
September 30,

1997 1998
Balance at beginning of year................... $9,517 $10,147
Benefits paid........cccocoeeeiiiiiiiinns (317) (272)
Net periodic postretirement benefit cost....... 947 1,060
Balance at end of year.............c........... $10,147 $10,935

The assumed health care cost trend rate used isuniieg the accumulated postretirement benefit alibg was 9.8% in fiscal 1998, declini
to 6.5% in fiscal 2006. The weighted average diatoate used in determining the postretirement fieolgligation was 7.75% and 7.25% in
fiscal 1997 and 1998, respectively. If the healtreacost trend rate was increased by 1%, the piostnent benefit obligation at September
1998 would increase by $896 and net periodic ptrsgreent benefit cost for fiscal 1998 would incredy $120.

The Company has defined contribution 401(k) plamsedng substantially all employees. The plansvakmployees to defer 2% to 19% of
their income on a pre-tax basis. Each employeeeiéxds to participate is eligible to receive Comparatching contributions. Amounts
expensed for Company matching contributions wef$$825 and $1,345 in fiscal 1996, 1997 and 18&8ectively.

7. Shareholders' Equity

On May 2, 1997, the Company and Freightliner Capon ("Freightliner") formally terminated a strgte alliance formed on June 2, 1995.
The Company repurchased from Freightliner 525,0@0es of its Common Stock and 1,875,000 warramthépurchase of additional sha
of Common Stock for a total of $6,750.

The Company has a stock restriction agreementtwithshareholders owning the majority of the Compa@fass A Common Stock. The
agreement is intended to allow for an orderly titaons of Class A Common Stock into Common Stocke Hgreement provides that at the
time of death or incapacity of tl
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survivor of them, the two shareholders will exchauad] of their Class A Common Stock for Common 8tdkt that time, or at such earlier
time as there are no more than 225,000 sharesas6@ Common Stock issued and outstanding, the @oygArticles of Incorporation
provide for a mandatory conversion of all Class én®non Stock into Common Stock.

Each share of Class A Common Stock is convertifite Common Stock on a one-for-one basis. As ofé&@eper 30, 1998, 445,332 shares of
Common Stock are reserved for the conversion ads&faCommon Stock. In July 1995, the Company aighdrthe buyback of up to
1,500,000 shares of the Company's Common Stockf &gptember 30, 1997 and 1998, the Company hathased 692,302 shares of its
Common Stock at an aggregate cost of $6,551.

Dividends are required to be paid on both the CAa€ommon Stock and Common Stock at any time thadends are paid on either. Each
share of Common Stock is entitled to receive 115%ng dividend paid on each share of Class A ComBtogk, rounded up or down to the
nearest $0.0025 per share.

Holders of the Common Stock have the right to edecemove as a class 25% of the entire Board wéddbirs of the Company rounded to the
nearest whole number of directors, but not less tre. Holders of Common Stock are not entitledote on any other Company matters,
except as may be required by law in connection wéttain significant actions such as certain mergad amendments to the Company's
Articles of Incorporation, and are entitled to arte per share on all matters upon which they afidled to vote. Holders of Class A
Common Stock are entitled to elect the remainimgatidors (subject to any rights granted to any sesfdPreferred Stock) and are entitled to
one vote per share for the election of directos@mall matters presented to the shareholdensofer.

The Common Stock shareholders are entitled toveaeliquidation preference of $5.00 per sharegedmy payment or distribution to
holders of the Class A Common Stock. Thereaftddérs of the Class A Common Stock are entitleceteeive $5.00 per share before any
further payment or distribution to holders of then@non Stock. Thereafter, holders of the Class A @omStock and Common Stock share
on a pro rata basis in all payments or distribigtiopon liquidation, dissolution or winding up oét@ompany.

8. Stock Option Plan

The Company has reserved 1,488,252 shares of CorBtock at September 30, 1998 to provide for thease of outstanding stock options
and the issuance of Common Stock under incentivgensation awards. Under the 1990 Incentive Sttak for the Key Employees (the
"Plan"), officers, other key employees and dirextoiay be granted options to purchase up to an ggigref 1,875,000 shares of the
Company's Common Stock at not less than the faikehaalue of such shares on the date of grantidismts may also be awarded grants of
restricted stock under the Plan. The Plan (as aettad February 1, 1999) expires on September 218.Z0ptions become exercisable
ratably on the first, second, and third anniversdrthe date of grant. Options to purchase shatgseenot later than ten years and one month
after the grant of the option.
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The following table summarizes the transactionthefPlan for the three-year period ended SepteBhet998.

Number of Weighted-Average
Options Exercise Price

Unexercised options outstanding

September 30, 1995..........cccceevveeeinnnnne 715,602 $ 7.31
Options granted..........cccocuveeeenunnenn. 21,750 9.79
Options exercised..........ccccuevveeeennnee (36,772) 6.48
Options forfeited..........ccccceveeeernnnn. (9,377) 8.39

Unexercised options outstanding

September 30, 1996..........cccceeeiirennnnnn. 691,203 7.41
Options granted............coccveeeennunnnn. 7,500 8.00
Options exercised.........cccccvveeeennnnn. (30,496) 6.89
Options forfeited.........cccccccveeeennnnn. (11,355) 8.65

Unexercised options outstanding
September 30, 1997
Options granted..... 621,000 13.57
Options exercised.. (208,800) 7.00
Options forfeited..........ccccceeevnneenn. (1,500) 9.25

656,852 7.43

Unexercised options outstanding
September 30, 1998.........cccceeiiieiiienns 1,067,552 $11.08

Price range $5.25-- $7.50 (weighted-average

contractual life of 5.3 years)................ 281,926 $ 6.55
Price range $8.00-- $11.17 (weighted-average

contractual life of 7.8 years)................ 322,125 10.29
Price range $12.75-- $15.75 (weighted-average

contractual life of 9.8 years)................ 463,500 14.38
Exercisable options at September 30, 1998........ 434,804 7.58
Shares available for grant at September 30, 1998. 420,700

SFAS No. 123, "Accounting for Stock-Based Compeéosdtbecame effective for the Company in fiscad79As allowed by SFAS No. 123,
the Company has elected to continue to follow Aatimg Principles Board Opinion ("APB") No. 25, "Amanting for Stock Issued to
Employees," in accounting for the Plan. Under AP® Rb, the Company does not recognize compensatipanse on the issuance of its
stock options because the option terms are fixeldlaem exercise price equals the market price obititrerlying stock on the grant date.

As required by SFAS No. 123, the Company has détexirthe pro forma information as if the Compang hacounted for stock options
granted since September 30, 1995 under the faiewvakethod of SFAS No. 123. The Black-Scholes optigeing model was used with the
following weighted-average assumptions: risk-figerest rates of 5.39% and 6.38% in 1996, 6.27¥%8Y and 5.87%, 5.44% and 4.62% in
1998; dividend yield of 3.60% and 3.28% in 1998,786 in 1997 and 2.99%, 2.61% and 2.12% in 19982ebgnl common stock market price
volatility factor of .305 in 1996 and 1997 and .308998; and a weighted-average expected lif@fptions of six years. The weighted-
average fair value of options granted in 1996, 1893 1998 was $2.72, $2.05 and $4.07 per shapeaeeely. The pro forma effect of these
options on net earnings and earnings per shar@etanaterial. These pro forma calculations onlyude the effects of 1996, 1997 and 1998
grants. As such, the impacts are not necessadlgative of the effects on reported net incomeutdife years.

9. Operating Leases and Related-Party Transactions

Total rental expense for plant and equipment chihtgeontinuing operations under noncancelableaijpper leases was $797, $886 and
$1,114 in fiscal 1996, 1997 and 1998, respectiidinimum rental payments due under operating lefmesubsequent fiscal years are: 1999
-- $842; 2000 -- $382; 2001 -- $281; 2002 -- $20¢d 2003 -- $137.

Included in rental expense are charges of $1283 §h@ $128 in fiscal 1996, 1997 and 1998, respelgtivelating to a building lease between
the Company and certain shareholders. In Septehti®s, the Company purchased the building whichldesh leased from such sharehol
for $773. The Company's new product developmentatipeis are conducted in the building. The purchiae was based on the average of
two independent appraisals.
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10. Discontinued Operations

On June 2, 1995, Freightliner acquired certaintassdehe Company's motor home, bus and van chlhssiaess. The consideration included
cash of $23,815 and the assumption by Freightbfeertain liabilities. The assets sold to Freigtat consisted of inventories, property, plant
and equipment and an option to buy the Companyisyenture ownership interest in a Mexican chasssufacturer, which option has
subsequently expired. The liabilities assumed teydhtliner included certain warranty obligationkated to previously produced chassis in
excess of certain specified amounts for which then@any retained liability and industrial revenuat® that were secured by the underlying
real estate. The disposition of the chassis busihas been accounted for as a discontinued operatio

In fiscal 1996, the Company incurred charges toga$i2,623 arising from the write-off of receivab&sl other obligations related to the
Company's former joint venture in Mexico. In adufitj in fiscal 1996, the Company recognized addiiovarranty and other related costs
totaling $2,063 with respect to the Company's farbhé. chassis business.

11. Contingencies, Significant Estimates and Cotnatans

The Company was engaged in litigation against S8pezl Products Corporation ("SSPC"), the Compdoyeer supplier of mixer systems
for front-discharge concrete mixer trucks undesragtterm supply contract. SSPC sued the Compastate court claiming that the Company
breached the contract. The Company counterclaimedpudiation of contract. On July 26, 1996, g juaturned a verdict for SSPC award
damages totaling $4,485. On October 10, 1996,tHie sourt judge overturned the verdict againsGbmpany, granted judgment for the
Company on its counterclaim, and ordered a newfoiadamages on the Company's counterclaim. B&RGand the Company appealed the
state court judge's decision. On December 8, 1i9@8\Wisconsin Court of Appeals ordered a statetqodge to reinstate the jury verdict
against the Company awarding damages totaling $4U8 interest to SSPC. On April 6, 1999, the Canys petition for review of this
decision by the Wisconsin Supreme Court was de@adApril 12, 1999, the Company petitioned theestaturt judge to act on the
Company's previous motion for a retrial. This petitwas denied on June 18, 1999 and the state jcmg# directed that judgment be entered.
In lieu of further appeals, the Company paid $5iffion on July 27, 1999 in final settlement of thetter. The Company had recorded a
liability for the full amount of the final settlemeas of June 30, 1999.

The Company was engaged in the arbitration of tediaputes between the Oshkosh Florida Divisioth @rV. Containers, Inc., ("OV")
which arose out of the performance of a contradetover 690 skeletal container chassis. The Compantested warranty and other claims
made against it, and reached a settlement in 2@% Which included payment by the Company of $Q,@00V.

As part of its routine business operations, the gamy disposes of and recycles or reclaims centainstrial waste materials, chemicals and
solvents at third party disposal and recyclingliées, which are licensed by appropriate governtakesagencies. In some instances, these
facilities have been and may be designated by tiieet) States Environmental Protection Agency ("EP@&"a state environmental agency for
remediation. Under the Comprehensive EnvironmdRésiponse, Compensation, and Liability Act (the '&@famd" law) and similar state
laws, each potentially responsible party ("PRPa&} tontributed hazardous substances may be j@ntlyseverally liable for the costs
associated with cleaning up the site. TypicallyPBRegotiate a resolution with the EPA and/or thesenvironmental agencies. PRPs also
negotiate with each other regarding allocatiorheftleanup cost.

As to one such Superfund site, Pierce is one ofRRRs participating in the costs of addressingiteeand has been assigned an allocation
share of approximately 0.04%. Currently a remeidiastigation/ feasibility study is being completadd as such, an estimate for the total
cost of the remediation of this site has
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not been made to date. However, based on estimatethe assigned allocations, the Company beligvéability at the site will not be
material and its share is adequately covered thiroegerves established by the Company at Septe3ob@098. Actual liability could vary
based on results of the study, the resources ef ®#RPs, and the Company's final share of liability

The Company is addressing a regional trichloroeimg|("TCE") groundwater plume on the south sid@siikosh, Wisconsin. The Company
believes there may be multiple sources in the ar€& was detected at the Company's North Planitfawiith recent testing showing the
highest concentrations in a monitoring well locadedhe upgradient property line. Because the tiy&tson process is still ongoing, it is not
possible for the Company to estimate its long-teotal liability associated with this issue at thiree. Also, as part of the regional TCE
groundwater investigation, the Company conductgbandwater investigation of a former landfill loed on Company property. The
landfill, acquired by the Company in 1972, is apgimmately 2.0 acres in size and is believed to Haeen used for the disposal of household
waste. Based on the investigation, the Company dogekelieve the landfill is one of the sourceshaf TCE contamination. Based upon
current knowledge, the Company believes its ligbdissociated with the TCE issue will not be mateand is adequately covered through
reserves established by the Company at Septemb&8388. However, this may change as investigatwoseed by the Company, other
unrelated property owners, and the government.

The Company is subject to other environmental ma#ad legal proceedings and claims, includingmiasmntitrust, product liability and state
dealership regulation compliance proceedings,dtiag in the ordinary course of business. Althotghfinal results of all such matters and
claims cannot be predicted with certainty, manag#rbelieves that the ultimate resolution of alllsatatters and claims, after taking into
account the liabilities accrued with respect torsonatters and claims, will not have a material aslveffect on the Company's financial
condition or results of operations. Actual resualisld vary, among other things, due to the unasatits involved in litigation.

The Company has guaranteed certain customersatiblig under deferred payment contracts and laashgse agreements totaling
approximately $1,000 at September 30, 1998 and 3an£999. The Company is also contingently liabider bid, performance and specialty
bonds totaling approximately $86,885 and $107,8ibapen standby letters of credit issued by the @om's bank in favor of third parties
totaling $12,146 and $9,298 at September 30, 1888ane 30, 1999, respectively.

Provisions for estimated warranty and other relatests are recorded at the time of sale and aredieally adjusted to reflect actual
experience. As of September 30, 1997 and 199& ¢imepany has accrued $12,320 and $15,887 for warciaitms. Certain warranty and
other related claims involve matters of dispute thtimately are resolved by negotiation, arbiatpr litigation. Infrequently, a material
warranty issue can arise which is beyond the sobpige Company's historical experience. Duringdisk996, 1997 and 1998, the Company
recorded warranty and other related costs for msateyond the Company's historical experienceimgd5,602, $3,770 and $3,200,
respectively, with respect to continuing operatiand $2,063 with respect to discontinued operatiofiscal 1996 (see Note 10). The
additional charges in fiscal 1996, 1997 and 1998 wégard to continuing operations principally tethto a dispute involving the Company's
former trailer manufacturing operations with OV, iethwas settled in fiscal 1998, and secondarilsefmair certain matters related to refuse
and front-discharge chassis. The additional wayraharges with respect to discontinued operatinriscal 1996 resulted from the
underestimation of the warranty liabilities retalri®y the Company upon the sale of the Companysdbchassis business. It is reasonably
possible that additional warranty and other relatains could arise from disputes or other matbengond the scope of the Company's
historical experience.

The Company subcontracted production under an $8380-Compatible Palletized Flatracks ("IPF") contraattfte U.S. Army to Steeltec
Manufacturing, Inc. ("Steeltech™), a minority-own#un, pursuant to Department of Defense regulationder the IPF contract. Due to
financial difficulties encountered by Steeltecte @ompany advanced working capital requiremeng&éeltech in fiscal 1995 and 1996. As a
result
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of delays in the start-up of full-scale productiomder the IPF contract, the Company wrote off ¢eidéits advances and an investment in
Steeltech totaling $3,300 in fiscal 1996. Such ghamwere determined based on the amount of advémtesere deemed to be unrealizable
based on a projection of Steeltech's cash flowmutfir completion of the IPF contract. SteeltechspRoduction was completed in July 1998.
In fiscal 1996, the Company also wrote off an i@t of $900 in a joint venture, which leases pomént to Steeltech and accrued $1,084
for the potential satisfaction of a guarantee &65df the outstanding indebtedness of the jointwentSuch charges were based on a
projection of Steeltech's cash flows, which indéchthat Steeltech could not sustain its lease patgte the joint venture, and because the
Company believed that there was not a market s#ie of the leased equipment. Given the completiche IPF contract, the Company is
attempting to dispose of its investment in thetj@nture and simultaneously satisfy in cash tieaiader of its guarantee. The Company
believes that it is adequately reserved at SepteBthel 998, for any matters relating to the dispasiof such investment and guarantee.

The Company derives a significant portion of itgereue from the U.S. Department of Defense, as@lio

Fiscal Year E nded September 30,
1996 1997 1998
Defense:
U.S. Department of Defense... $ 249,413 $ 27 2,042 $ 248,577
EXPOrt....cccceveeeeinninnnns 2059 1 6,584 452
251,472 28 8,626 249,029
Commercial:
DomestiC.........ccovveeenne 141,540 37 3,946 619,170
EXpOrt.....ccccocveveenen. 20,443 2 0,662 34,593
161,983 39 4,608 653,763
Net sales..........ccocveneene $413,455 $68 3,234 $902,792

U.S. Department of Defense sales include $58,855,7/23 and $10,437, in fiscal 1996, 1997 and 18&ectively, for products sold
internationally under the Foreign Military Sale§S") Program.

Inherent in doing business with the U.S. Departnoéiefense are certain risks, including technalabchanges and changes in levels of
defense spending. All U.S. Department of Defensgraots contain a provision that they may be teateid at any time at the convenience of
the government. In such an event, the Companytiezhto recover allowable costs plus a reasonphiéit earned to the date of termination.

Various actions or claims have been asserted orlaagsserted in the future by the government agdiasCompany. A potential action by
the government against the Company in connectitim avgrand jury investigation was commenced in 1989996, the government
discontinued this investigation without any actagainst the Company or its employees. A subseqredated civil investigation was
dismissed in fiscal 1998.
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12. Unaudited Quarterly Results

Fis cal 1997 Fisc al 1998
1st Quarter 2nd Quar ter 3rd Quarter 4th Quarter 1st Quarter 2nd Qua rter 3rd Quarter 4th Quarter

Net sales.............. $150,320 $170,46 5 $176,596 $185,853 $151,801 $217, 836 $290,104 $243,051
Gross income............ 17,590 21,11 5 19,686 22,606 19,998 27, 534 39,579 38,925
Income from continuing

operations............. 1,624 2,47 4 2,792 3,116 3,140 3, 161 5,000 4,952
Extraordinary item...... -- - - -- -- -- ( 735) (450) --
Net income.............. 1,624 2,47 4 2,792 3,116 3,140 2, 426 4,550 4,952
Earnings per share:

Continuing operations. $ 13 $ 1 9 $ 22 $ .25 $ 25 % 25 $ 39 $ .39

Extraordinary item.... - - - - - - ( .06) (.03) -

Net income............ 13 1 9 .22 .25 .25 .19 .36 .39
Earnings per share assuming

dilution:

Continuing operations. 13 1 9 .22 .25 .25 .25 .38 .39

Extraordinary item.... - - - - - - ( .06) (.03) -

Net income............ 13 1 9 .22 .25 .25 .19 .35 .39
Dividends per share:

Class A Common Stock.. $0.07250  $0.0725 0 $0.07250 $0.07250 $0.07250 $0.07 250 $0.07250 $0.07250

Common Stock.......... 0.08333  0.0833 3 0.08333 0.08333 0.08333 0.08 333 0.08333 0.08333

For the fourth quarter of fiscal 1998, continuinmeaations includes, on a pre-tax basis, a $3,8@5cash charge related to an impairment loss
for the Company's Florida manufacturing facilitias1,935 non-cash charge related to an impairtosston the Company's Summit brand
mixer system technology intangible asset, and 3/&3¢ash gain from the sale of an interest in aibéexbus manufacturer (see Note 13).

In April 1998, the AICPA issued SOP No. 98-5, "Repm on the Costs of Start-up Activities." Priorftscal 1998, the Company had not
capitalized any costs covered by SOPS983 February 1998, OMFSP, which the Company actofor using the equity method, incurred
capitalized approximately $1,466 of costs ($895afiéhcome taxes) related to the organization efghrtnership. In the fourth quarter of
fiscal 1998, OMFSP elected to adopt early the mions of SOP 98-5 which require that adoption befdke beginning of the year. As a
result, the Company has restated the previoushyrteg results for the second quarter of fiscal 11@98&rite off its share of the costs
previously capitalized by the partnership. The ghdras been included in the consolidated staterséimsome under the caption "Equity in
earnings of unconsolidated partnership, net ofrimetaxes."

13. Impairment Losses and Gain on Sale of Affiliate

Following the acquisition of McNeilus and after dogting an internal study to determine how to irdég the concrete mixer businesses of
the Company and McNeilus, the Company revisedl@sspregarding the use of the Company's Floridaufaaturing facility and of the
previously acquired concrete mixer technology aé$z (see Note 3). The Florida manufacturing facilias originally acquired in connecti
with the Company's acquisition of assets and thsiniess of a manufacturer of truck trailers in fisk@91. In 1996, the Company exited the
manufacture of truck trailers but retained the i@facility to manufacture products for the U.Slitary and the Company's Summit brand of
reardischarge cement mixers. During the fourth quastdiscal 1998, following the completion of the énbal study, management determi
that all of the Company's U.S. requirements for-tkscharge concrete mixers would be sourced thralg McNeilus manufacturing
facilities due to the quality of the McNeilus brazud the efficient manufacturing processes asitdifies. In the fourth quarter of fiscal 1998,
the Company further decided to begin to consolidéitis U.S. defense-related manufacturing irOshkosh, Wisconsin facility due to
available capacity in Oshkosh and the ability tpiave management of defense programs from thistfa@ds a result, management
determined that Oshkosh's Florida facility and$lsenmit intangible asset may be impaired. Managems&ihated the projected
undiscounted future cash flows from the Floridalitgcand the Friesz mixer technology and deterrditieat such cash flows were less than
the carrying value of the assets. Accordingly, fave-
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impairment losses of $3,865 and $1,935, respegtivere recognized in fiscal 1998 and are incluidesklling, general and administrative
expense. The fair value of the Florida facility viesed on a third party appraisal. The fair valu@ mixer intangible asset was based or
absence of future cash flows.

During fiscal 1996, the Company wrote off (as argkao selling, general and administrative expeiisé)3,025 equity investment in a
Mexican bus manufacturer due to prolonged weakinetbe Mexican economy and continuing high lossektagh leverage reported by the
Mexican affiliate. Also, in fiscal 1996, the Companrote off a $200 equity investment in Steeltent a $900 investment in a joint venture
which leases equipment to Steeltech (see Notdrl Beptember 1998, the Company sold its 5.0% ovaieisterest in the Mexican bus
manufacturer and recorded a pre-tax gain of $3,Bl. gain has been recorded as a reduction afigefeneral and administrative expense
in fiscal 1998.

14. Subsidiary Guarantors

The following tables present condensed consolidgdtimancial information for fiscal 1998 and as ahé 30, 1999 and for the nine months
then ended for:

(a) the Company; (b) on a combined basis, the gtarsof the Senior Subordinated Notes, which idelall of the whollyewned subsidiarie

of the Company ("Subsidiary Guarantors") other thlmNeilus Financial Services, Inc., Oshkosh/McNeikinancial Services, Inc., and
Nation's Casualty Insurance, Inc., which are thg nar-guarantor subsidiaries of the Company ("Non-GuaraBubsidiaries"); and (c) on a
combined basis, the Non-Guarantor Subsidiariesd€ased consolidating financial information hashextn presented for any period prior to
February 26, 1998 because no Non-Guarantor Sulisiliexisted prior to the issuance of the Senidio&linated Notes as of that date.
Separate financial statements of the Subsidiary@iars are not presented because the guarantojairatty, severally, and unconditionally
liable under the guarantees, and the Company leslisgparate financial statements and other diselwsegarding the Subsidiary Guarantors
are not material to investors.

The Company is comprised of Wisconsin and Floridaufacturing operations and certain corporate mameagt, information services and
finance functions. Borrowings and related inteegiense under the Senior Credit Facility and ted8&ubordinated Notes are charged to
the Company. The Company has allocated a portithi®interest expense to certain Subsidiary Guarathrough a formal lending
arrangement. There are presently no managemeatriegements between the Company and its Non-Goar@nbsidiaries.
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Condensed Consolidating Statement of Income
Year Ended September 30, 1998

Subsidiary  Non-Guarantor
Co mpany Guarantors  Subsidiaries  Elimin ations  Consolidated

Net sales.......ccvvvvenieicrcnnns $ 393,720 $ 509,072 $ - $ - $ 902,792
Cost of sales..........evvvevveeernnnnne. 350,139 426,617 - - 776,756
43,581 82,455 - - 126,036
Selling, general and administrative.... 37,861 31,117 23 - 69,001
Amortization of goodwill and other
intangibles...........c..c....... - 8,315 - - 8,315
Total operating expenses 37,861 39,432 23 - 77,316
Operating income (I0SS)..........cccceeune. 5,720 43,023 (23) - 48,720
Other income (expense):
Interest eXpense.........ccceeeuveenne (16,878) (7,195) (180) 2 ,763 (21,490)
Interest income..... 418 3,248 423 2 ,763) 1,326
Miscellaneous, net (96) 18 170 -- 92
(16,556) (3,929) 413 - (20,072)
Income (loss) from operations before
income taxes, equity in earnings of
subsidiaries and unconsolidated
partnership and extraordinary item..... (10,836) 39,094 390 -- 28,648
Provision (credit) for income taxes........ (4,075) 16,578 152 -- 12,655
(6,761) 22,516 238 - 15,993
Equity in earnings of subsidiaries and
unconsolidated partnership, net of
iNCOME taXeS......vvvvvvvvervenrennnnnn 23,014 -- 260 (23 ,014) 260
Income (loss) from continuing operations... 16,253 22,516 498 (23 ,014) 16,253
Extraordinary charge for early retirement
of debt, net of income tax benefit..... (1,185) - - -- (1,185)
Net iNCOMEe......vveveeerieciiieeeeeee $ 15,068 $ 22,516 $ 498 $ (23 ,014) $ 15,068




Condensed Consolidating Balance Sheet
September 30, 1998

OSHKOSH TRUCK CORPORATION

Notes to Consolidated Financial Statements - (Comiied)

Subsidiary  Non-Guarantor

Consolidated

Co mpany Guarantors ~ Subsidiaries  Elimin
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents.............. $ 1065 $ 979 $ 1,578 $ $ 3,622
Receivables, net..........c.cccccce.... 41,009 39,863 110 80,982
INVENLOri€S......cvvvvvevrreerrrennnnns 47,191 102,000 - 149,191
Prepaid expenses and other............. 9,059 5,099 1,891 16,049
Total current assets 98,324 147,941 3,579 249,844
Investment in and advances to:
Subsidiaries.........ccccvernienens 363,189 (4,585) - (358 -
Unconsolidated partnership. - - 13,496 13,496
Other long-term assets............. . 9,276 4,960 (38) 14,198
Net property, plant and equipment.......... 23,789 57,047 - 80,836
Goodwill and other intangible assets, net.. 1,108 325,557 - 326,665
Total aSSetS.......ccoveveveeveeevnnenne. $ 495,686 $ 530,920 $ 17,037 $ (358 ,604) $ 685,039
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable....................... $ 30,843 $ 34,294 $ 34 $ -- $ 65171
Floor plan notes payable... -- 11,645 - - 11,645
Customer advances.... 1,689 43,226 - - 44,915
Payroll-related obligations. 8,749 15,348 27 - 24,124
Accrued warranty.............. 5,689 10,198 - - 15,887
Other current liabilities.............. 23,710 15,037 4,751 - 43,498
Current maturities of long-term debt... 3,216 251 - - 3,467
Total current liabilities.......... 73,896 129,999 4,812 - 208,707
Long-term debt.........ccccoevvveeiiinnnne 274,784 2,553 - - 277,337
Deferred income taxes...........cccvvvvneee (2,394) 33,416 16,810 - 47,832
Other long-term liabilities ............... 18,104 1,763 - - 19,867
Investment by and advances from (to)
PAreNt....cevieciieeieeeeeeee e -- 363,189 (4,585) (358 ,604) -
Shareholders' equity..........cccceeenees 131,296 - - - 131,296
Total liabilities and shareholders' equity. $ 495686 $ 530,920 $ 17,037 $ (358 ,604) $ 685,039
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Condensed Consolidating Statement of Cash Flows
Year Ended September 30, 1998

Co

Operating activities:
Income (loss) from continuing operations.. $
Non-cash adjustments.............c........
Changes in operating assets and
liabilities.........cccocvvviennnne

Net cash provided from (used for)
operating activities.................

Investing activities:
Acquisitions of businesses, net of
cash acquired............cccceeneee. (
Investments in and advances to
subsidiaries..........ccccevvveernins
Additions to property, plant and
eqUIPMENt.....cvveeiiiieeiiieees

Net cash provided from (used for)
investing activities................. (

Net cash used for discontinued
Operations

Financing activities:
Net borrowings under revolving credit
facility
Proceeds from issuance of long-term

Repayment of long term debt............... (
Debt issuance Costs...........ccccueernnne

Net cash provided from (used for)
financing activities.................

Increase (decrease) in cash and cash
equivalents........ccccoveeeviine e
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of period.... $

Subsidiary

mpany

16,253
9,707

217,581)

(2,045)

218,033)

(1,093)

6,000

325,000
188,000)

Guarantors

Non-Guarantor
Subsidiaries

(In thousands)

$ 22,516

14,293

41,341

(3,563)

(28,180)

(40,322)

$ 498
(3,156)

OSHKOSH TRUCK CORPORATION

$ (23

(23

23

23

Elimin
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,014)

,014

Consolidated

$ 16,253
20,844

(221,144)

(8,555)
1,082

(228,617)

(1,093)

6,000

325,000
(188,049)
(8,641)
(4,176)
38



Condensed Consolidating Statement of Income

Nine Months Ended June 30, 1998
(Unaudited)

Net sales.....cocevvevieenieenennne $
Cost of sales........ccccoveveviiinennne

Gross iNCOME.......cccovveiereireieenne
Operating expenses:
Selling, general and administrative.....
Amortization of goodwill and other
intangibles.............cccoo..

Total operating expenses..................

Operating income (I0SS)..........ccec...
Other income (expense):
Interest expense..........ccccceeeenee
Interest income..........cccccveeenee.
Miscellaneous, net......................

Income (loss) from operations before
income taxes, and equity in
earnings of subsidiaries and
unconsolidated partnership and
extraordinary item.............cceeen.
Provision (credit) for income taxes.......

Equity in earnings of subsidiaries
and unconsolidated partnership,
net of income taxes..............c.....

Income from operations....................
Extraordinary charge for early
retirement of debt, net of income tax

OSHKOSH TRUCK CORPORATION

Subsidiary

mpany

305,537
274,524

(In thousands)

$ 354,204 $ -
298,106 -
56,098 -
20,147 252
5,559 -
25,706 252
30,392 (252)
(5,156) -
270 -
(416) 364
(5,302) 364
25,090 112
10,584 37
14,506 75
- (135)
14,506 (60)

$ 14506 $  (60)

Notes to Consolidated Financial Statements - (Comiied)

Non-Guarantor
Guarantors  Subsidiaries

$ (14

Elimin
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,446)

,446)

,446)

Consolidated

$ 659,741
572,630

544



OSHKOSH TRUCK CORPORATION
Notes to Consolidated Financial Statements - (Comiied)

Condensed Consolidating Statement of Income
Nine Months Ended June 30, 1999

(Unaudited)
Subsidiary  Non-Guarantor
Co mpany Guarantors  Subsidiaries  Elimin ations  Consolidated
(In thousands)
Net sales........ccoooveveienieninnn $ 295,341 $ 559,294 % - $ (3 ,587) $ 851,048
Costof sales.......ccccovevvrenennnn. 259,360 470,355 - 3 ,587) 726,128
Gross iNCOME.........cvvvvveevvenrvennnnns 35,981 88,939 - - 124,920
Operating expenses:
Selling, general and administrative..... 30,155 32,919 248 - 63,322
Amortization of goodwill and other
intangibles.............cccoo.. - 8,400 - - 8,400
Total operating expenses.................. 30,155 41,319 248 - 71,722
Operating income (I0SS)..........ccec... 5,826 47,620 (248) -- 53,198
Other income (expense):
Interest expense.........ccceevueeenne (18,493) (6,071) - 4 , 725 (19,839)
Interest iNCOMEe............eveevvennnens 245 5,047 47 (4 ,725) 614
Miscellaneous, net...................... 130 130 304 - 564
(18,118) (894) 351 -- (18,661)
Income (loss) from operations before
income taxes, and equity in
earnings of subsidiaries and
unconsolidated partnership.............. (12,292) 46,726 103 - 34,537
Provision (credit) for income taxes....... (4,671) 19,332 39 -- 14,700
(7,621) 27,394 64 -- 19,837
Equity in earnings of subsidiaries
and unconsolidated partnership,
net of income taxes.........ccccueuee.. 28,627 -- 1,169 (28 ,627) 1,169
Netincome.......ccoceveveiiennnnn $ 21,006 $ 27,394 $ 1,233 $ (28 ,627) $ 21,006
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Condensed Consolidating Balance Sheet
June 30, 1999
(Unaudited)

Co

ASSETS

Current assets:
Cash and cash equivalents............... $
Receivables, néet........cccceeeeennnn.
INVENLONIES. ...ccvvvieeiiiieeciieee e
Prepaid expenses and other..............
Deferred income taxes

Total current assets.................
Investment in and advances to:
Subsidiaries
Unconsolidated partnership
Other long-term assets .
Net property, plant and equipment.........
Goodwill and other intangible assets, net.

Total asSets........ccceeveeveevnennne. $

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable.............ccccu..... $
Floor plan notes payable................
Customer advances.........
Payroll-related obligations.............
Accrued warranty..........c.ccceeennns
Other current liabilities...............
Current maturities of long-term debt
and revolving credit facility........

Total current liabilities............
Long-term debt...............
Deferred income taxes
Other long-term liabilities...............
Investments by and advances from

(to) parent........ccceeeevvveennnnnn.
Shareholders' equity...........cccceene

Total liabilities and shareholders' equity — $

OSHKOSH TRUCK CORPORATION

Notes to Consolidated Financial Statements - (Comiied)

Subsidiary  Non-Guarantor
mpany Guarantors  Subsidiaries  Elimin
(In thousands)
4,110 $ 904 $ 427 $
52,216 54,938 66
60,048 158,271 -
3,174 662 -
9,164 7,007 4,488
128,712 221,782 4,981
382,141 (2,943) - (379
- - 16,643
9,977 6,825 48
23,252 57,372 -
1,108 323,363 -
545,190 $ 606,399 $ 21,672 $ (379
35,643 $ 45139 $ 32 $
- 35,971 -
1,155 62,929 -
10,459 14,205 24
6,366 9,725 -
32,424 18,148 10,921
27,912 251 -
113,959 186,368 10,977
264,388 2,305 -
(4,017) 34,056 13,638
19,717 1,529 -
- 382,141 (2,943) (379
151,143 - -
545,190 $ 606,399 $ 21,672 $ (379
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,198)

,198)

Consolidated

$ 5441

107,220
218,319
3,836
20,659

355,475

16,643

16,850

80,624
324,471

311,304

266,693
43,677
21,246

151,143



Condensed Consolidating Statement of Cash Flows
Nine Months Ended June 30, 1998

(Unaudited)

Operating activities:

Income (loss) from operations

Non-cash adjustments

Changes in operating assets and

liabilities

Net cash provided from (used for)
operating activities....................

Investing activities:

Acquisition of businesses, net of cash
acquired........coceveeiiiiiennnns

Investments in and advances to
subsidiaries..........ccccoveveennins

Additions to property, plant and

Net cash provided from (used for)
investing activities....................

Net cash used for discontinued
OPErationS.......cceevvveeeniineennnns

Financing activities:

Proceeds from issuance of
long-term debt.............ccveenee

Repayments of long-term debt

Debt issuance costs.............c.u....

Net cash provided from financing

activities

Increase (decrease) in cash and cash
equivalents........cccovveeiiieeenns

Cash and cash equivalents at
beginning of period.....................

Cash and cash equivalents at end of

OSHKOSH TRUCK CORPORATION

Notes to Consolidated Financial Statements - (Comiied)

Subsidiary  Non-Guarantor
mpany Guarantors  Subsidiaries
(In thousands)
11,301 $ 14506 $ (60) $ (14
7,042 8,552 260
32,445 21,010 (1,628)
50,788 44,068 (1,428) (14
225,524) (3,535) 11,105
20,715 (32,702) (2,459) 14
(1,488) (4,782) -
386 (2,274) (24)
205,911) (43,293) 8,622 14
(872) - -
325,000 - -
164,000) 69 -
(8,507) - -
(3,129) - -
31 - -
149,395 69 -
(6,600) 844 7,194
23,210 9 -
16,610 853 $ 7,194 $

Elimin

F-31

ations  Consolidated

- (217,954)
446 -
- (6,270)
- (1,912)

,446 (226,136)

- (872)



OSHKOSH TRUCK CORPORATION

Notes to Consolidated Financial Statements - (Comiied)

Condensed Consolidating Statement of Cash Flows
Nine Months Ended June 30, 1999
(Unaudited)
Subsidiary  Non-Guarantor
Co mpany Guarantors  Subsidiaries  Elimin ations  Consolidated

(In thousands)

Operating activities:

Income from operations.................. $ 21,006 $ 27,394 $ 1,233 $ (28 ,627) $ 21,006
Non-cash adjustments.................... (806) 11,614 (4,643) -- 6,165
Changes in operating assets and

liabilities........ccvvveienennns (7,508) (17,003) (1,591) - (26,102)

Net cash provided from (used for)
operating activities.................... 12,692 22,005 (5,001) (28 ,627) 1,069

Investing activities:
Investments in and advances to

subsidiaries..........ccccvvvvivennn. (18,952) (14,842) 5,167 28 627 -
Additions to property, plant and

equipmMeNt........cceevvvveeriieeens (2,589) (4,311) - - (6,900)
Other. .o (302) (2,679) (1,317) - (4,298)

Net cash provided from (used for)
investing activities.................... (21,843) (21,832) 3,850 28 ,627 (11,198)

Financing activities:
Net payments under revolving

credit facility 14,300 -- - - 14,300
Repayments of long-term debt............ -- (248) - - (248)
Dividends paid............ccceevrunenne (3,163) - - -- (3,163)
Other. .o 1,059 - - - 1,059
Net cash provided from (used for)
financing activities................. 12,196 (248) - - 11,948

Increase (decrease) in cash and cash

equivalents.........cccovveenineennns 3,045 (75) (1,151) - 1,819
Cash and cash equivalents at

beginning of period..................... 1,065 979 1,578 - 3,622
Cash and cash equivalents at end of

period........cccovcvevieeieeiie $ 4110 $ 904 $ 427 $ -- $ 5441




OSHKOSH TRUCK CORPORATION
Notes to Consolidated Financial Statements - (Comiied)

15. Subsequent Event

On February 1, 1999, the Board of Directors ofGlmenpany adopted a shareholder rights plan and mectarights dividend of two-thirds of
one Preferred Share Purchase Right ("Right") foehesdnare of Common Stock and 40/69 of one Right&@h share of Class A Common
Stock outstanding on February 8, 1999, and proviatitwo-thirds of one Right and 40/69 of one Rigbuld be issued with each share of
Common Stock and Class A Common Stock, respectittedyeafter issued. The Rights are exercisablgibalperson or group acquires 15%
or more of the Common Stock and Class A CommonkSto@nnounces a tender offer for 15% or more efGbommon Stock and Class A
Common Stock. Each Right entitles the holder tHaiepurchase from the Company one one-hundredtrestf the Company's Series A
Junior Participating Preferred Stock at an inieg¢rcise price of $145 per one one-hundredth bfses(subject to adjustment), or, upon the
occurrence of certain events, Common Stock or comstack of an acquiring company having a markete/a&lquivalent to two times the
exercise price. Subject to certain conditions,Rights are redeemable by the Board of Director$fol per Right and are exchangeable for
shares of Common Stock. The Board of Directordsis authorized to reduce the 15% thresholds reféo@bove to not less than 10%. The
Rights have no voting power and initially expirefesbruary 1, 2009.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio n
Securities and Exchange Commission filing fee ... $ 29,515
NASD filing fe€.....ccoovvevevicccs 11,117
Nasdaq National Market additional listing fee. ..o 17,500
Transfer agent expenses and fees........... e 1,000
Printing and engraving.......ccccccccc.... L. 100,000
Accountants' fees and expenses............ .. 80,000
Legal fees and expenses........c.cceeeee. e 135,000
Miscellaneous........ccccvvevvvccceees 50,868
Totalooiiiiiiiciieee $425,000

All of the above fees, costs and expenses willdid py Oshkosh Truck Corporation (the "CompanyXgept that the selling shareholders'
pay their pro rata share of printing expenses. Gtien the Securities and Exchange Commissiorgffige and NASD filing fee, all fees and
expenses are estimated.

Iltem 15. Indemnification of Directors and Officers.

Pursuant to the Wisconsin Business Corporation aasvthe Company's By-Laws, directors and officéth@® Company are entitled to
mandatory indemnification from the Company agagestain liabilities and expenses (1) to the exserch officers or directors are successful
in the defense of a proceeding and (2) in procegsdim which the director or officer is not succes#f defense thereof, unless (in the latter
case only) it is determined that the director dicef breached or failed to perform his or her dsitio the Company and such breach or failure
constituted: (a) a willful failure to deal fairlyith the Company or its shareholders in connectigh &matter in which the director of officer
had a material conflict of interest; (b) a violatiof the criminal law unless the director or offited reasonable cause to believe his or her
conduct was lawful or had no reasonable causeli@viehis or her conduct was unlawful; (c) a trantieas from which the director or officer
derived an improper personal profit; or (d) willflmisconduct. The Wisconsin Business Corporationdpecifically states that it is the public
policy of Wisconsin to require or permit indemnéton, allowance of expenses and insurance in aimmewith a proceeding involving
securities regulation, as described therein, tegtent required or permitted as described abodeitnally, under the Wisconsin Business
Corporation Law, directors of the Company are mdnject to personal liability to the Company, itagholders or any person asserting rights
on behalf thereof for certain breaches or failioggerform any duty resulting solely from theirtataas directors, except in circumstances
paralleling those in subparagraphs (a) througlogd)ned above.

Expenses for the defense of any action for whideinnification may be available may be advancechbyGompany under certain
circumstances.

The indemnification provided by the Wisconsin Besis Corporation Law and the Company's By-Laws igrdusive of any other rights to
which a director or officer may be entitled. Thangeal effect of the foregoing provisions may beeduce the circumstances which an officer
or director may be required to bear the economiddu of the foregoing liabilities and expense.
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Item 16. Exhibits and Financial Statement Schedules
(a)Exhibits. The exhibits listed in the accompanyfxhibit Index are filed as part of this RegistratStatement.

(b)Financial Statement Schedules. Schedule Il @atain and Qualifying Accounts is hereby incorpedaby reference to the Company's
Annual Report on Form 10-K for the year ended Saptr 30, 1998 (File No. 0-13886). All other schedudre omitted because they are not
applicable, or the required information is shownha consolidated financial statements or notestbe

Item 17. Undertakings.
(a) The undersigned Registrant hereby undertalkes th

(1) For purposes of determining any liability untiee Securities Act of 1933, the information ondtfeom the form of prospectus filed as |
of this registration statement in reliance upor AB0A and contained in a form of prospectus filgdhe registrant pursuant to rule 424(b)(1)
or (4) or 497(h) under the Securities Act shaltlbemed to be part of this registration statemenf #e time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecimendment that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered thesnd the offering of such securities at-
time shall be deemed to be the initial bona fideraig thereof.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the registrant's annual report pursuant to sedt8fa) or section 15(d) of the Securities Exchangeoi 1934 (and, where applicable, each
filing of an employee benefit plan's annual regontsuant to section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e unenforceable. In the event that a
claim for indemnification against such liabilitigsther than payment by the registrant of expensasgried or paid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question of whether indenwgation by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of OshkdState of Wisconsin, on this 15th of September, 1999

OSHKOSH TRUCK CORPORATION

By: /s/ Robert G Bohn

Robert G Bohn
Presi dent and Chief Executive Oficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated. Each perbore signature appears below constitutes and @ggeobert G. Bohn, Charles L. Szews
and Timothy M. Dempsey, and each of them indiviydiis or her true and lawful attorneys-in-factiagents, with full power of

substitution and resubstitution, for him or her amtlis or her name, place and stead, in any drihphcities, to sign any and all amendments
(including post-effective amendments) to this Regtioon Statement, and any additional registrasit@tement to be filed pursuant to Rule 462
(b) under the Securities Act of 1933, and to file same, with all exhibits thereto, and other dogsin connection therewith, with the
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, and each of tfielhpower and authority to do and
perform each and every act and thing requisitere@éssary to be done in connection therewith, Ipstéuall intents and purposes as he or
she might or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact amgats, or any of them, or their or his
substitute or substitutes, may lawfully do or catgske done by virtue hereof.

Si ghat ure Title Dat e

/sl Robert G Bohn Presi dent, Chief Executive Sept enber 15, 1999

Officer and DirectoRobert G. Bohn (Principal Executive Officer)

/sl Charles L. Szews Executive Vice President Sept enber 15, 1999
----------------------------- and Chief Financial Oficer

Charles L. Szews (Principal Financial Oficer)

/sl Thomas J. Pol naszek Vi ce President and Sept enber 15, 1999
----------------------------- Control | er

Thomas J. Pol naszek (Principal Accounting O ficer)

/sl J. WIIliam Andersen Di rector Sept enber 15, 1999

J. WIliam Andersen
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Si gnat ure

/sl Daniel T. Carroll

Daniel T. Carroll

/sl Frederick M Franks,

Ceneral Frederick M Franks,

/sl M chael W Grebe

M chael W G ebe

/sl Kathleen J. Henpel

Kat hl een J. Henpel

/sl J. Peter Mosling, Jr.

J. Peter Mosling, Jr.

/sl Stephen P. Mosling

St ephen P. Mbdsling

/sl Richard G Sim

Richard G Sim

Di rector

Jr.

Director

Di rector

Di rector

Di rector

Di rector
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EXHIBIT 5.1

FOLEY & LARDNER

ATTORNEYS AT LAW

CHICAGO FIRSTAR CENTER SACRAMENTO
DENVER 777 EAST WISCONSIN AVENU E SAN DIEGO
JACKSONVILLE MILWAUKEE, WISCONSIN 53202- 5367 SAN FRANCISCO
LOS ANGELES TELEPHONE (414) 271-240 0 TALLAHASSEE
MADISON FACSIMILE (414) 297-490 0 TAMPA
MILWAUKEE WASHINGTON, D.C.
ORLANDO WEST PALM BEACH

CLIENT/MATTER NUMBER
061300/0201
September 15, 1999

Oshkosh Truck Corporation
2307 Oregon Street

P. O. Box 2566

Oshkosh, Wisconsin 54903

Ladies and Gentlemen:

We have acted as counsel for Oshkosh Truck Colipara Wisconsin corporation (the "Company"), imgmction with the preparation of a
Registration Statement on Form S-3 (the "Registnaitatement"), including the prospectus constitué part thereof (the "Prospectus”), to
be filed by the Company with the Securities andHaxge Commission under the Securities Act of 183&mended (the "Securities Act"),
relating to 3,250,000 shares of the Company's comstack, $.01 par value (the "Common Stock"), aldted Preferred Share Purchase
Rights (the "Rights"), together with up to 487,%@fditional shares of Common Stock and related Righing registered to cover the over-
allotment option granted by the Company and ceralling shareholders of the Company (the "Selfihgreholders”) to the underwriters.
The terms of the Rights are as set forth in thetageRights Agreement, dated as of February 19188 amended, by and between the
Company and Firstar Bank Milwaukee, N. A. (the 'lReggAgreement”).

In connection with our representation, we have érath (i) the Registration Statement, including Erespectus; (ii) the Company's Restated
Articles of Incorporation and By-laws, as amendedadte; (iii) the Rights Agreement; (iv) resolutsoof the Company's Board of Directors
relating to the authorization of the issuance ofaie of the securities covered by the RegistraStatement; and (v) such other proceedings,
documents and records as we have deemed necessagttie us to render this opinion.

Based upon the foregoing, we are of the opiniot tha
1. The Company is a corporation validly existinglenthe laws of the State of Wisconsin.

2. The shares of Common Stock covered by the Ragt Statement that are to be offered and soldh&yCompany, when the price thereof
has been determined



Foley & Lardner
Oshkosh Truck Corporation
September 15, 1999
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action of the Company's Board of Directors and wissned and paid for in the manner contemplatéddarRegistration Statement and
Prospectus, will be validly issued, fully paid amzhassessable, except with respect to wage cldinos other debts owing to, employees of
the Company for services performed, but not exeepsiix months' service in any one case, as provitu&gction 180.0622(2)(b) of the
Wisconsin Business Corporation Law.

3. The shares of Common Stock covered by the Ratjmt Statement that are to be offered and solthéyselling Shareholders are, and
when sold in the manner contemplated in the Registr Statement and Prospectus will continue tovbligly issued, fully paid and
nonassessable, except with respect to wage cldims ather debts owing to, employees of the Companservices performed, but not
exceeding six months' service in any one casermsded in Section 180.0622(2)(b) of the WiscorBirsiness Corporation Law.

4. The Rights when issued pursuant to the terniseoRights Agreement will be validly issued.

We consent to the use of this opinion as an extolite Registration Statement and the refererceartfirm therein. In giving our consent,
we do not admit that we are "experts" within theamiag of Section 11 of the Securities Act or witthie category of persons whose conse
required by Section 7 of the Securities Act.

Very truly yours,

/sl Foley & Lardner

FOLEY & LARDNER



CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the reference to our Firm under é&mtiens "Experts", "Summary Consolidated FinanBiaa" and "Selected Consolidated
Financial Data" and to the use of our report d@etbber 30, 1998 (except for Notes 1, 8, 11 anchdFp which the dates are July 23, 1999,
February 1, 1999, July 27, 1999 and February 19,18%pectively) in the Registration Statementf-&-3) and related Prospectus of
Oshkosh Truck Corporation for the registration gf3¥,500 shares of its Common Stock.

We also consent to the incorporation by refereheecin of our report dated December 17, 1998 wveiipect to the financial statement
schedule of Oshkosh Truck corporation for the yeaded September 30, 1998, 1997, and 1996 inclndbeé Annual Report (Form 10-K)
for 1998 filed with the Securities and Exchange Guossion.

ERNST & YOUNG LLP

Milwaukee, Wisconsin
September 13, 19¢



EXHIBIT 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreyort dated April 23, 1997, except
Notes 2 and 13, as to which the date is DecemhE9%/, on the consolidated financial statementdafleilus Companies, Inc. at
Subsidiaries, which appears on page F-1 of theentireport on Form 8-K of Oshkosh Truck Corporatiated February 26, 1998. It should
be noted that we have not audited any financiastants of McNeilus Companies, Inc. and Subsidissidbsequent to February 28, 1997, or
performed any audit procedures subsequent to tieeofl@ur report.

LARSON, ALLEN, WEISHAIR & CO., LLP

Minneapolis, Minnesota
September 13, 1999
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