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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

OSHKOSH CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Dollars in millions, except per share amounts; unaudited)
 

  
Three Months Ended

March 31,  
  2022   2021  

Net sales  $ 1,945.7  $ 1,889.0 
Cost of sales   1,744.4   1,573.9 

Gross income   201.3   315.1 
         

Opera�ng expenses:         
Selling, general and administra�ve   169.2   172.0 
Amor�za�on of purchased intangibles   2.8   2.3 

Total opera�ng expenses   172.0   174.3 
Opera�ng income   29.3   140.8 
         
Other income (expense):         

Interest expense   (12.6)   (11.8)
Interest income   1.0   0.6 
Miscellaneous, net   1.1   3.1 

Income before income taxes and earnings (losses) of unconsolidated affiliates   18.8   132.7 
Provision for income taxes   20.2   33.2 
Income (loss) before earnings (losses) of unconsolidated affiliates   (1.4)   99.5 
Equity in earnings (losses) of unconsolidated affiliates   (0.7)   0.1 
Net income (loss)  $ (2.1)  $ 99.6 
         
Earnings (loss) per share:         

Basic  $ (0.03)  $ 1.45 
Diluted   (0.03)   1.44 
         

Cash dividends declared per share on Common Stock  $ 0.37  $ 0.33
 

 
The accompanying notes are an integral part of these financial statements
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OSHKOSH CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Dollars in millions; unaudited)
 

  
Three Months Ended

March 31,  
  2022   2021  

Net income (loss)  $ (2.1)  $ 99.6 
Other comprehensive income (loss), net of tax:         

Employee pension and postre�rement benefits   0.4   1.2 
Currency transla�on adjustments   (6.5)   (20.0)
Change in fair value of deriva�ve instruments   0.8   0.4 

Total other comprehensive income (loss), net of tax   (5.3)   (18.4)
Comprehensive income (loss)  $ (7.4)  $ 81.2

 

 
The accompanying notes are an integral part of these financial statements
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OSHKOSH CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in millions, except share and per share amounts; unaudited)
 

  
March 31,

2022   
December 31,

2021  
Assets         
Current assets:         

Cash and cash equivalents  $ 944.5  $ 995.7 
Receivables, net   987.4   973.4 
Unbilled receivables, net   514.3   440.8 
Inventories, net   1,527.9   1,382.7 
Income taxes receivable   255.2   250.3 
Other current assets   64.5   71.7 

Total current assets   4,293.8   4,114.6 
Property, plant and equipment, net   603.7   593.2 
Goodwill   1,044.9   1,049.0 
Purchased intangible assets, net   464.9   464.0 
Deferred income taxes   130.9   111.5 
Other long-term assets   436.3   389.5 
Total assets  $ 6,974.5  $ 6,721.8 
         
Liabili�es and Shareholders’ Equity         
Current liabili�es:         

Revolving credit facili�es  $ —  $ — 
Accounts payable   982.3   747.4 
Customer advances   755.6   690.9 
Payroll-related obliga�ons   138.5   118.4 
Income taxes payable   221.1   222.1 
Other current liabili�es   348.8   364.2 

Total current liabili�es   2,446.3   2,143.0 
Long-term debt, less current maturi�es   594.4   819.0 
Long-term customer advances   455.2   207.0 
Other long-term liabili�es   510.6   476.4 
Commitments and con�ngencies         
Shareholders’ equity:         

Preferred Stock ($0.01 par value; 2,000,000 shares authorized;
none issued and outstanding)   —   — 
Common Stock ($0.01 par value; 300,000,000 shares authorized; 75,101,465 shares issued)   0.7   0.7 
Addi�onal paid-in capital   798.2   792.4 
Retained earnings   3,084.0   3,110.6 
Accumulated other comprehensive loss   (133.9)   (128.6)
Common Stock in treasury, at cost (9,001,160 and 8,289,347 shares, respec�vely)   (781.0)   (698.7)

Total shareholders’ equity   2,968.0   3,076.4 
Total liabili�es and shareholders’ equity  $ 6,974.5  $ 6,721.8

 

 
The accompanying notes are an integral part of these financial statements
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OSHKOSH CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(Dollars in millions, except per share amounts; unaudited)
 

  Three Months Ended March 31, 2022  

  
Common

Stock   

Addi�onal
Paid-In
Capital   

Retained
Earnings   

Accumulated
Other

Comprehensive
Income (Loss)   

Common
Stock in
Treasury
at Cost   Total  

Balance at December 31, 2021  $ 0.7  $ 792.4  $ 3,110.6  $ (128.6)  $ (698.7)  $ 3,076.4 
Net loss   —   —   (2.1)   —   —   (2.1)
Employee pension and postre�rement benefits, net of tax of
$0.1   —   —   —   0.4   —   0.4 
Currency transla�on adjustments   —   —   —   (6.5)   —   (6.5)
Cash dividends ($0.37 per share)   —   —   (24.5)   —   —   (24.5)
Repurchases of Common Stock   —   —   —   —   (85.0)   (85.0)
Exercise of stock op�ons   —   (0.2)   —   —   2.1   1.9 
Stock-based compensa�on expense   —   6.8   —   —   —   6.8 
Payment of stock-based restricted and performance shares   —   (0.5)   —   —   0.5   — 
Shares tendered for taxes on stock-based compensa�on   —   —   —   —   (0.4)   (0.4)
Other   —   (0.3)   —   0.8   0.5   1.0 
Balance at March 31, 2022  $ 0.7  $ 798.2  $ 3,084.0  $ (133.9)  $ (781.0)  $ 2,968.0

 

 
  Three Months Ended March 31, 2021  

  
Common

Stock   

Addi�onal
Paid-In
Capital   

Retained
Earnings   

Accumulated
Other

Comprehensive
Income (Loss)   

Common
Stock in
Treasury
at Cost   Total  

Balance at December 31, 2020  $ 0.7  $ 791.4  $ 2,793.5  $ (165.5)  $ (487.5)  $ 2,932.6 
Net income   —   —   99.6   —   —   99.6 
Employee pension and postre�rement benefits, net of tax of
$0.2   —   —   —   1.2   —   1.2 
Currency transla�on adjustments   —   —   —   (20.0)   —   (20.0)
Cash dividends ($0.33 per share)   —   —   (22.7)   —   —   (22.7)
Exercise of stock op�ons   —   (0.6)   —   —   18.8   18.2 
Stock-based compensa�on expense   —   8.3   —   —   —   8.3 
Payment of stock-based restricted and performance shares   —   (0.8)   —   —   0.8   — 
Other   —   —   0.6   0.4   —   1.0 
Balance at March 31, 2021  $ 0.7  $ 798.3  $ 2,871.0  $ (183.9)  $ (467.9)  $ 3,018.2

 

 
The accompanying notes are an integral part of these financial statements
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OSHKOSH CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in millions; unaudited)
 

  
Three Months Ended

March 31,  
  2022   2021  

Opera�ng ac�vi�es:         
Net income (loss)  $ (2.1)  $ 99.6 
Deprecia�on and amor�za�on   26.4   21.7 
Stock-based compensa�on expense   6.8   8.3 
Deferred income taxes   1.0   3.8 
Gain on sale of assets   (1.0)   (2.1)
Foreign currency transac�on gains   (1.5)   (1.2)
Other non-cash adjustments   (0.6)   (0.2)
Changes in opera�ng assets and liabili�es   299.9   196.9 

Net cash provided by opera�ng ac�vi�es   328.9   326.8 
         

Inves�ng ac�vi�es:         
Addi�ons to property, plant and equipment   (26.1)   (16.7)
Addi�ons to equipment held for rental   (1.9)   (2.2)
Acquisi�on of business, net of cash acquired   —   (112.1)
Proceeds from sale of equipment held for rental   3.2   5.1 
Other inves�ng ac�vi�es   (15.3)   3.6 

Net cash used by inves�ng ac�vi�es   (40.1)   (122.3)
         

Financing ac�vi�es:         
Repayments of debt (original maturi�es greater than three months)   (225.0)   — 
Debt issuance costs   (2.5)   — 
Repurchases of Common Stock   (85.4)   — 
Dividends paid   (24.5)   (22.7)
Proceeds from exercise of stock op�ons   1.9   18.2 
Other financing ac�vi�es   (2.4)   (1.2)

Net cash used by financing ac�vi�es   (337.9)   (5.7)
Effect of exchange rate changes on cash   (2.1)   (4.2)
Increase (decrease) in cash and cash equivalents   (51.2)   194.6 
Cash and cash equivalents at beginning of period   995.7   898.6 
Cash and cash equivalents at end of period  $ 944.5  $ 1,093.2 
         
Supplemental disclosures:         

Cash paid for interest  $ 10.1  $ 11.6 
Cash paid for income taxes   5.3   83.9 
Proceeds from income tax refunds   0.3   — 
Cash paid for opera�ng lease liabili�es   11.5   13.8 
Opera�ng right-of-use assets obtained   2.8   7.9

 

 
The accompanying notes are an integral part of these financial statements
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OSHKOSH CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. Basis of Presenta�on

In October 2021, Oshkosh Corpora�on and its subsidiaries (the Company) changed its fiscal year from a year beginning on October 1 and ending
September 30 to a year beginning on January 1 and ending December 31. The Company’s current fiscal year runs from January 1, 2022 through
December 31, 2022 (fiscal 2022).

In the opinion of management, the accompanying unaudited Condensed Consolidated Financial Statements contain all adjustments (which include
normal recurring adjustments, unless otherwise noted) necessary to present fairly the financial posi�on, results of opera�ons and cash flows for the
periods presented. Certain informa�on and footnote disclosures normally included in financial statements prepared in accordance with generally
accepted accoun�ng principles in the United States (U.S. GAAP) have been condensed or omi�ed pursuant to the rules and regula�ons of the U.S.
Securi�es and Exchange Commission. These Condensed Consolidated Financial Statements should be read in conjunc�on with the audited financial
statements and notes thereto included in the Annual Report on Form 10-K of Oshkosh Corpora�on for the year ended September 30, 2021. Results for
the three months ended March 31, 2022 are not necessarily indica�ve of results for any other interim period or for fiscal 2022. Certain reclassifica�ons
have been made to the prior period financial statements to conform to the presenta�on as of and for the three months ended March 31, 2022.

2. Revenue Recogni�on

The Defense segment u�lizes the cost-to-cost method of percentage-of-comple�on to recognize revenue on its performance obliga�ons that are
sa�sfied over �me because it best depicts the transfer of control to the customer. Under the cost-to-cost method of percentage-of-comple�on, the
Defense segment measures progress based on the ra�o of costs incurred to date to total es�mated costs for the performance obliga�on. The Company
recognizes changes in es�mated sales or costs and the resul�ng profit or loss on a cumula�ve basis. Contract adjustments represent the cumula�ve
effect of the changes on prior periods. If a loss is expected on a performance obliga�on, the complete es�mated loss is recorded in the period in which
the loss is iden�fied.

There is significant judgment involved in es�ma�ng sales and costs within the Defense segment. Each contract is evaluated at contract incep�on to
iden�fy risks and es�mate revenue and costs. In performing this evalua�on, the Defense segment considers risks of contract performance such as
technical requirements, schedule, dura�on and key contract dependencies. These considera�ons are then factored into the Company’s es�mated
revenue and costs. Preliminary contract es�mates are subject to change throughout the dura�on of the contract as addi�onal informa�on becomes
available that impacts risks and es�mated revenue and costs. In addi�on, as contract modifica�ons (e.g., new orders) are received, the addi�onal units
are factored into the overall contract es�mate of costs and transac�on price. Contract adjustments impacted the Company’s results as follows (in
millions, except for per share amounts):
 

  
Three Months Ended

March 31,  
  2022   2021  

Net sales  $ (7.9)  $ (3.1)
Opera�ng income   (10.6)   (3.6)
Net income   (8.1)   (2.8)
Diluted earnings per share  $ (0.12)  $ (0.04)
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Disaggrega�on of Revenue

Consolidated net sales disaggregated by segment and �ming of revenue recogni�on are as follows (in millions):

  Three Months Ended March 31, 2022  

  
Access

Equipment   Defense   
Fire &

Emergency   Commercial   

Corporate and
Intersegment
Elimina�ons   Total  

Point in �me  $ 869.9  $ 2.1  $ 282.6  $ 154.3  $ (2.3)  $ 1,306.6 
Over �me   13.2   533.5   5.3   87.1   —   639.1 
  $ 883.1  $ 535.6  $ 287.9  $ 241.4  $ (2.3)  $ 1,945.7

 

 
  Three Months Ended March 31, 2021  

  
Access

Equipment   Defense   
Fire &

Emergency   Commercial   

Corporate and
Intersegment
Elimina�ons   Total  

Point in �me  $ 721.1  $ 10.3  $ 307.6  $ 126.5  $ (7.0)  $ 1,158.5 
Over �me   17.1   604.4   4.9   103.5   0.6   730.5 
  $ 738.2  $ 614.7  $ 312.5  $ 230.0  $ (6.4)  $ 1,889.0

 

 
See Note 18 of the Notes to Condensed Consolidated Financial Statements for further disaggregated sales informa�on.

Contract Assets and Contract Liabili�es

The Company is generally en�tled to bill its customers upon sa�sfac�on of its performance obliga�ons, except for its long-term contracts in the
Defense segment which typically allow for billing upon acceptance of the finished goods, payments received from customers in advance of performance
and extended warran�es that are billed in advance of the warranty coverage period. Customer payment is usually received shortly a�er billing and
payment terms generally do not exceed one year. See Note 7 of the Notes to Condensed Consolidated Financial Statements for addi�onal informa�on
on the Company’s receivables balances.

With the excep�on of the Fire & Emergency segment, the Company’s contracts typically do not contain a significant financing component. In the
Fire & Emergency segment, customers earn interest on customer advances at a rate determined in a separate financing transac�on between the Fire &
Emergency segment and the customer at contract incep�on. Interest charges of $5.0 million and $4.5 million were recorded in “Interest expense” in the
Condensed Consolidated Statements of Income for the three months ended March 31, 2022 and 2021, respec�vely, for amounts a�ributable to
customer advances.

The �ming of billing does not always match the �ming of revenue recogni�on. In instances where a customer pays considera�on in advance or
when the Company is en�tled to bill a customer in advance of recognizing the related revenue, the Company records a contract liability. The Company
reduces contract liabili�es when the Company transfers control of the promised goods and services. Contract liabili�es consisted of the following (in
millions):

  March 31,   December 31,  
  2022   2021  

Customer advances  $ 755.6  $ 690.9 
Other current liabili�es   74.8   81.9 
Long-term customer advances   455.2   207.0 
Other long-term liabili�es   58.6   54.9 
Total contract liabili�es  $ 1,344.2  $ 1,034.7
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Three Months Ended

March 31,  
  2022   2021  

Beginning liabili�es recognized in revenue  $ 118.3  $ 129.8
 

 
In instances where the Company recognizes revenue prior to having an uncondi�onal right to payment, the Company records a contract asset. The

Company reduces contract assets when the Company has an uncondi�onal right to payment. The Company periodically assesses its contract assets for
impairment. Contract assets and liabili�es are determined on a net basis for each contract. The Company did not record any impairment losses on
contract assets during the three months ended March 31, 2022 or 2021.

The Defense segment recognizes an asset for costs incurred to fulfill an exis�ng contract or highly-probable an�cipated contract if such costs
generate or enhance resources that will be used in sa�sfying performance obliga�ons in the future and the costs are expected to be recovered. Under
the Next Genera�on Delivery Vehicles (NGDV) contract with the United States Postal Service (USPS), the Company has determined that it does not
transfer control of any goods or services to the USPS un�l the construc�on of the produc�on vehicles. Costs required to fulfill the NGDV produc�on
contract incurred prior to produc�on of the vehicles are capitalized to the extent that they generate or enhance resources used in the produc�on of
NGDVs. These costs will be amor�zed over the an�cipated produc�on volume of the NGDV contact. Deferred contract costs are included in “Other long-
term assets” within the Company’s Condensed Consolidated Balance Sheets. Deferred contract costs, the majority of which related to the NGDV
contract, consisted of the following (in millions):

  March 31,   December 31,  
  2022   2021  

Costs for an�cipated contracts  $ 5.3  $ 4.9 
Engineering costs   93.6   60.0 
Factory setup costs   6.3   4.1 
Supplier-owned tooling   20.3   4.2 
Deferred contract related costs  $ 125.5  $ 73.2

 

 
The Company offers a variety of service-type warran�es, including op�onally priced extended warranty programs. Outstanding balances related to

service-type warran�es are included within contract liabili�es. Revenue related to service-type warran�es is deferred un�l a�er the expira�on of the
standard warranty period. The revenue is then recognized in income over the term of the extended warranty period in propor�on to the costs that are
expected to be incurred. Changes in the Company’s service-type warran�es were as follows (in millions):

  Three Months Ended March 31,  
  2022   2021  

Balance at beginning of period  $ 66.9  $ 63.0 
Deferred revenue for new service warran�es   7.2   6.5 
Amor�za�on of deferred revenue   (4.8)   (6.4)
Foreign currency transla�on   (0.2)   (0.2)

Balance at end of period  $ 69.1  $ 62.9
 

 
Classifica�on of service-type warran�es in the Condensed Consolidated Balance Sheets consisted of the following (in millions):

  March 31,   December 31,  
  2022   2021  

Other current liabili�es  $ 22.9  $ 22.3 
Other long-term liabili�es   46.2   44.6 
  $ 69.1  $ 66.9
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Remaining Performance Obliga�ons

As of March 31, 2022, the Company had unsa�sfied performance obliga�ons for contracts with an original dura�on greater than one year totaling
$9.15 billion, of which $3.08 billion is expected to be sa�sfied and revenue recognized in the remaining nine months of fiscal 2022, $2.36 billion is
expected to be recognized in fiscal 2023 and $3.70 billion is expected to be sa�sfied and revenue recognized beyond fiscal 2023.

3. Stock-Based Compensa�on

In February 2017, the Company’s shareholders approved the 2017 Incen�ve Stock and Awards Plan (the “2017 Stock Plan”). The 2017 Stock Plan
replaced the 2009 Incen�ve Stock and Awards Plan (as amended, the “2009 Stock Plan”). While no new awards will be granted under the 2009 Stock
Plan, awards previously made under that plan that were outstanding as of the approval date of the 2017 Stock Plan will remain outstanding and
con�nue to be governed by the provisions of that plan. At March 31, 2022, the Company had reserved 3,607,006 shares of Common Stock available for
issuance to provide for the exercise of outstanding stock op�ons and the issuance of Common Stock under incen�ve compensa�on awards, including
awards issued prior to the effec�ve date of the 2017 Stock Plan.

The Company recognizes stock-based compensa�on expense over the requisite service period for ves�ng of an award, or to an employee’s eligible
re�rement date, if earlier and applicable. Total stock-based compensa�on expense, including cash-based liability awards, for the three months ended
March 31, 2022 was $6.5 million ($5.5 million net of tax). Total stock-based compensa�on expense, including cash-based liability awards, for the three
months ended March 31, 2021 was $9.9 million ($8.3 million net of tax).

4. Employee Benefit Plans

Components of net periodic pension benefit cost were as follows (in millions):

  
Three Months Ended

March 31,  
  2022   2021  

Components of net periodic benefit cost         
Service cost  $ 2.6  $ 2.9 
Interest cost   4.3   4.1 
Expected return on plan assets   (5.2)   (5.0)
Amor�za�on of prior service cost (benefit)   0.5   0.5 
Amor�za�on of net actuarial loss (gain)   0.2   1.2 
Expenses paid   0.8   0.8 
Net periodic benefit cost  $ 3.2  $ 4.5

 

Components of net periodic other post-employment benefit cost were as follows (in millions):

  
Three Months Ended

March 31,  
  2022   2021  

Components of net periodic benefit cost         
Service cost  $ 0.6  $ 0.5 
Interest cost   0.3   0.3 
Amor�za�on of prior service cost (benefit)   (0.3)   (0.3)
Amor�za�on of net actuarial loss (gain)   0.1   — 
Net periodic benefit cost  $ 0.7  $ 0.5

 

 
Components of net periodic benefit cost other than “Service cost” and “Expenses paid” are included in “Miscellaneous, net” in the Condensed

Consolidated Statements of Income.
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5. Income Taxes

The Company recorded income tax expense of $20.2 million, or 107.4% of pre-tax income, for the three months ended March 31, 2022, compared
to $33.2 million, or 25.0% of pre-tax income, for the three months ended March 31, 2021. Results for the three months ended March 31, 2022 were
unfavorably impacted by $15.4 million of net discrete charges, including a charge of $18.1 million related to taxes on income generated in prior periods
as the Company revised its interpreta�on of certain foreign an�-hybrid tax legisla�on based upon recent comments from the corresponding taxing
authori�es and a benefit of $3.8 million for the release of a foreign tax credit valua�on allowance in response to the issuance by the U.S. Treasury
Department of final foreign tax credit regula�ons. Results for the three months ended March 31, 2021 were unfavorably impacted by $1.4 million of net
discrete charges, including a $0.8 million charge related to state audit se�lements.

The Company’s liability for gross unrecognized tax benefits, excluding related interest and penal�es, was $82.2 million and $41.5 million as of
March 31, 2022 and December 31, 2021, respec�vely. Included in the Company’s March 31, 2022 liability for gross unrecognized tax benefits is an
$18.7 million reserve related to certain foreign an�-hybrid legisla�on and a $22.3 million U.S. federal reserve for a temporary deferred posi�on. As of
March 31, 2022, net unrecognized tax benefits, excluding interest and penal�es, of $43.2 million would affect the Company’s net income if recognized.

The Company recognizes accrued interest and penal�es, if any, related to unrecognized tax benefits in the “Provision for income taxes” in the
Condensed Consolidated Statements of Income. During the three months ended March 31, 2022 and 2021, the Company recognized expense of $0.6
million and $0.5 million, respec�vely, related to interest and penal�es. At March 31, 2022, the Company had accruals for the payment of interest and
penal�es of $4.0 million. During the next twelve months, it is reasonably possible that federal, state and foreign tax audit resolu�ons could reduce net
unrecognized tax benefits by approximately $2.3 million because the Company’s tax posi�ons are sustained on audit, the Company agrees to their
disallowance or the statutes of limita�ons close.

6. Earnings Per Share

The reconcilia�on of basic weighted-average shares outstanding to diluted weighted-average shares outstanding was as follows:

  
Three Months Ended

March 31,  
  2022   2021  

Basic weighted-average common shares outstanding   66,394,041   68,513,419 
Dilu�ve stock op�ons and other equity-based compensa�on awards   —   775,202 
Diluted weighted-average common shares outstanding   66,394,041   69,288,621 

        
 

Shares for stock-based compensa�on not included in the computa�on of diluted earnings per share a�ributable to common shareholders because
they would have been an�-dilu�ve were as follows:

  
Three Months Ended

March 31,  
  2022   2021  

Shares for stock-based compensa�on   522,003   —
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7. Receivables

Receivables consisted of the following (in millions):

  
March 31,

2022   
December 31,

2021  
Trade receivables - U.S. government  $ 102.4  $ 140.7 
Trade receivables - other   848.7   797.5 
Finance receivables   7.5   8.0 
Other receivables   43.2   40.0 
   1,001.8   986.2 
Less allowance for doub�ul accounts   (5.9)   (4.2)
  $ 995.9  $ 982.0

 

Classifica�on of receivables in the Condensed Consolidated Balance Sheets consisted of the following (in millions):

  
March 31,

2022   
December 31,

2021  
Current receivables  $ 987.4  $ 973.4 
Long-term receivables   8.5   8.6 
  $ 995.9  $ 982.0

 

Changes in the Company’s allowance for doub�ul accounts by type of receivable were as follows (in millions):

  Three Months Ended March 31, 2022   Three Months Ended March 31, 2021  
 

 
Finance

Receivables   

Trade and
Other

Receivables   Total   
Finance

Receivables   

Trade and
Other

Receivables   Total  
Allowance at beginning of period  $ 0.5  $ 3.7  $ 4.2  $ 1.4  $ 4.4  $ 5.8 
Provision for doub�ul accounts, net of recoveries   (0.1)   1.8   1.7   (0.3)   0.2   (0.1)
Allowance at end of period  $ 0.4  $ 5.5  $ 5.9  $ 1.1  $ 4.6  $ 5.7

 

 
8. Inventories

Inventories consisted of the following (in millions):

  
March 31,

2022   
December 31,

2021  
Raw materials  $ 1,021.0  $ 984.4 
Par�ally finished products   426.5   334.0 
Finished products   254.2   239.7 
Inventories at FIFO cost   1,701.7   1,558.1 
Less: Excess of FIFO cost over LIFO cost   (173.8)   (175.4)
  $ 1,527.9  $ 1,382.7
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9. Property, Plant and Equipment

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

  
March 31,

2022   
December 31,

2021  
Land and land improvements  $ 72.7  $ 72.0 
Buildings   413.0   410.9 
Machinery and equipment   768.1   740.9 
So�ware and related costs   200.4   201.3 
Equipment on opera�ng lease to others   9.2   9.9 
Construc�on in progress   45.3   45.3 
   1,508.7   1,480.3 
Less accumulated deprecia�on   (905.0)   (887.1)
  $ 603.7  $ 593.2

 

 
Deprecia�on expense was $20.7 million and $20.2 million for the three months ended March 31, 2022 and 2021, respec�vely. Capitalized interest

was insignificant for all reported periods.

Equipment on opera�ng lease to others represents the cost of equipment shipped to customers for whom the Company has guaranteed the
residual value and equipment on short-term leases. These transac�ons are accounted for as opera�ng leases with the related assets capitalized and
depreciated over their es�mated economic lives of five to ten years. Cost less accumulated deprecia�on for equipment on opera�ng lease at March 31,
2022 and December 31, 2021 was $8.2 million and $8.9 million, respec�vely.

10. Goodwill and Purchased Intangible Assets

Goodwill and other indefinite-lived intangible assets are not amor�zed but are reviewed for impairment annually or more frequently if poten�al
interim indicators exist that could result in impairment. The Company performs its annual impairment test in the fourth quarter of its fiscal year.

The following table presents changes in goodwill during the three months ended March 31, 2022 (in millions):

  
Access

Equipment   Defense   
Fire &

Emergency   Commercial   Total  
Net goodwill at December 31, 2021  $ 877.6  $ 44.4  $ 106.1  $ 20.9  $ 1,049.0 

Foreign currency transla�on   (4.1)   —   —   —   (4.1)
Net goodwill at March 31, 2022  $ 873.5  $ 44.4  $ 106.1  $ 20.9  $ 1,044.9

 

 
The following table presents details of the Company’s goodwill allocated to the reportable segments (in millions):

  March 31, 2022   December 31, 2021  

  Gross   
Accumulated
Impairment   Net   Gross   

Accumulated
Impairment   Net  

Access Equipment  $ 1,805.6  $ (932.1)  $ 873.5  $ 1,809.7  $ (932.1)  $ 877.6 
Defense   44.4   —   44.4   44.4   —   44.4 
Fire & Emergency   108.1   (2.0)   106.1   108.1   (2.0)   106.1 
Commercial   188.5   (167.6)   20.9   188.5   (167.6)   20.9 
  $ 2,146.6  $ (1,101.7)  $ 1,044.9  $ 2,150.7  $ (1,101.7)  $ 1,049.0
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Details of the Company’s total purchased intangible assets are as follows (in millions):

  March 31, 2022  

  

Weighted-
Average

Life   Gross   
Accumulated
Amor�za�on   Net  

Amor�zable intangible assets:                 
Distribu�on network   39.2   $ 55.4  $ (35.9)  $ 19.5 
Technology-related   12.0    108.4   (104.1)   4.3 
Customer rela�onships   12.6    572.6   (552.8)   19.8 
Other   12.2    23.6   (19.4)   4.2 

   14.4    760.0   (712.2)   47.8 
Non-amor�zable trade names       417.1   —   417.1 
      $ 1,177.1  $ (712.2)  $ 464.9

 

 
  December 31, 2021  

  

Weighted-
Average

Life   Gross   
Accumulated
Amor�za�on   Net  

Amor�zable intangible assets:                 
Distribu�on network   39.2   $ 55.4  $ (35.6)  $ 19.8 
Technology-related   11.9    104.7   (104.0)   0.7 
Customer rela�onships   12.6    572.6   (551.3)   21.3 
Other   12.1    23.6   (18.5)   5.1 

   14.4    756.3   (709.4)   46.9 
Non-amor�zable trade names       417.1   —   417.1 
      $ 1,173.4  $ (709.4)  $ 464.0

 

 
On March 1, 2022, the Company acquired two patents with a combined value of $3.7 million. The technology-related intangible asset is subject to

amor�za�on with an es�mated life of 14.3 years.
 

The es�mated future amor�za�on expense of purchased intangible assets for the remainder of fiscal 2022 and each of the five years succeeding
December 31, 2021 are as follows: 2022 (remaining nine months) $8.5 million; 2023 - $5.7 million; 2024 - $4.5 million; 2025 - $4.4 million; 2026 - $4.4
million; and 2027 - $4.4 million.

11. Credit Agreements

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

  March 31, 2022  
  Principal   Debt Issuance Costs   Debt, Net  

4.600% Senior notes due May 2028   300.0   (2.4)   297.6 
3.100% Senior notes due March 2030   300.0   (3.2)   296.8 
  $ 600.0  $ (5.6)  $ 594.4

 

 
  December 31, 2021  
  Principal   Debt Issuance Costs   Debt, Net  
Senior Term Loan  $ 225.0  $ (0.2)  $ 224.8 
4.600% Senior notes due May 2028   300.0   (2.5)   297.5 
3.100% Senior notes due March 2030   300.0   (3.3)   296.7 
  $ 825.0  $ (6.0)  $ 819.0
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On March 23, 2022, the Company entered into a Third Amended and Restated Credit Agreement with various lenders (the “Credit Agreement”).
The Credit Agreement provides for an unsecured revolving credit facility (the “Revolving Credit Facility”) that matures in March 2027 with an ini�al
maximum aggregate amount of availability of $1.1 billion. Debt issuance costs of $2.5 million were capitalized related to the Credit Agreement. In March
2022, the Company repaid a $225.0 million senior term loan that existed under the Second Amended and Restated Credit Agreement. As a result of the
repayment, the Company expensed $0.1 million of previously capitalized debt issuance costs.

At March 31, 2022, outstanding le�ers of credit of $18.6 million reduced available capacity under the Revolving Credit Facility to $1.08 billion.

Under the Credit Agreement, the Company is obligated to pay (i) an unused commitment fee ranging from 0.080% to 0.225% per annum of the
average daily unused por�on of the aggregate revolving credit commitments under the Credit Agreement and (ii) a fee ranging from 0.4375% to 1.500%
per annum of the maximum amount available to be drawn for each le�er of credit issued and outstanding under the Credit Agreement.

Borrowings under the Credit Agreement bear interest for dollar-denominated loans at a variable rate equal to (i) Term SOFR (the forward-looking
secured overnight financing rate) plus a specified margin, which may be adjusted upward or downward depending on whether certain criteria are
sa�sfied, or (ii) the base rate (which is the highest of (x) Bank of America, N.A.’s prime rate, (y) the federal funds rate plus 0.50% or (z) the sum of 1.00%
plus one-month Term SOFR) plus a specified margin, which may be adjusted upward or downward depending on whether certain criteria are sa�sfied. At
March 31, 2022, the interest spread on the Revolving Credit Facility was 112.5 basis points.

The Credit Agreement contains various restric�ons and covenants, including a requirement that the Company maintain a leverage ra�o at certain
levels, subject to certain excep�ons, restric�ons on the ability of the Company and certain of its subsidiaries to consolidate or merge, create liens, incur
addi�onal subsidiary indebtedness and consummate acquisi�ons and a restric�on on the disposi�on of all or substan�ally all of the assets of the
Company and its subsidiaries taken as a whole.

The Credit Agreement requires the Company to maintain a maximum leverage ra�o (defined as, with certain adjustments, the ra�o of the
Company’s consolidated indebtedness to the Company’s consolidated net income for the previous four quarters before interest, taxes, deprecia�on,
amor�za�on, non-cash charges and certain other items (EBITDA)) as of the last day of any fiscal quarter of 3.75 to 1.00, subject to the Company’s right
to temporarily increase the maximum leverage ra�o to 4.25 to 1.00 in connec�on with certain material acquisi�ons. The Company was in compliance
with the financial covenant contained in the Credit Agreement as of March 31, 2022.

In May 2018, the Company issued $300.0 million of 4.600% unsecured senior notes due May 15, 2028 (the “2028 Senior Notes”). In February
2020, the Company issued $300.0 million of 3.100% unsecured senior notes due March 1, 2030 (the “2030 Senior Notes”). The 2028 Senior Notes and
the 2030 Senior Notes were issued pursuant to an indenture (the “Indenture”) between the Company and a trustee. The Indenture contains customary
affirma�ve and nega�ve covenants. The Company has the op�on to redeem the 2028 and 2030 Senior Notes at any �me for a premium.

In September 2019, the Company entered into a 220.0 million Chinese renminbi uncommi�ed line of credit to provide short-term finance support
to opera�ons in China. There were no outstanding borrowings on the uncommi�ed line of credit as of March 31, 2022 or December 31, 2021. The line
of credit carries a variable interest rate that is set by the lender, which was approximately 4.2% at March 31, 2022.

The fair value of the long-term debt is es�mated based upon Level 2 inputs to reflect the market rate of the Company’s debt. At March 31, 2022,
the fair value of the 2028 Senior Notes and the 2030 Senior Notes was es�mated to be $308 million ($338 million at December 31, 2021) and
$278 million ($313 million at December 31, 2021), respec�vely. The fair value of the Term Loan approximated its book value at December 31, 2021. See
Note 17 of the Notes to Condensed Consolidated Financial Statements for the defini�on of a Level 2 input.

14



Table of Contents
 

12. Warran�es

The Company’s products generally carry explicit warran�es that extend from six months to five years, based on terms that are generally accepted
in the marketplace. Selected components (such as engines, transmissions, �res, etc.) included in the Company’s end products may include
manufacturers’ warran�es. These manufacturers’ warran�es are generally passed on to the end customer of the Company’s products, and the customer
would generally deal directly with the component manufacturer.

Provisions for es�mated warranty and other related costs are recorded at the �me of sale and are periodically adjusted to reflect actual
experience. Certain warranty and other related claims involve ma�ers of dispute that ul�mately are resolved by nego�a�on, arbitra�on or li�ga�on. At
�mes, warranty issues arise that are beyond the scope of the Company’s historical experience. It is reasonably possible that addi�onal warranty and
other related claims could arise from disputes or other ma�ers in excess of amounts accrued; however, the Company does not expect that any such
amounts, while not determinable, would have a material effect on the Company’s consolidated financial condi�on, results of opera�ons or cash flows.

Changes in the Company’s assurance-type warranty liability were as follows (in millions):

  
Three Months Ended

March 31,  
  2022   2021  

Balance at beginning of period  $ 65.7  $ 64.6 
Warranty provisions   11.1   10.3 
Se�lements made   (13.6)   (17.0)
Changes in liability for pre-exis�ng warran�es, net   (1.6)   5.9 
Foreign currency transla�on   —   (0.1)
Acquisi�on   —   0.3 

Balance at end of period  $ 61.6  $ 64.0
 

 
13. Guarantee Arrangements

Customers of the Company, from �me to �me, may fund purchases of the Company’s equipment through third-party finance companies. In certain
instances, the Company may be requested to provide support for these arrangements through credit or residual value guarantees, by which the
Company agrees to make payments to the finance companies in certain circumstances as further described below.

Credit Guarantees: The Company is party to mul�ple agreements whereby at March 31, 2022 the Company guaranteed an aggregate of
$758.1 million in indebtedness of customers. The Company es�mated that its maximum loss exposure under these contracts at March 31, 2022 was
$132.6 million. Terms of these guarantees coincide with the financing arranged by the customer and generally do not exceed five years. Under the terms
of these agreements and upon the occurrence of certain events, the Company generally has the ability to, among other things, take possession of the
underlying collateral. If the financial condi�on of the customers were to deteriorate and result in their inability to make payments, then loss provisions in
excess of amounts provided for at incep�on may be required. Given the Company’s posi�on as original equipment manufacturer and its knowledge of
end markets, the Company, when called upon to fulfill a guarantee, generally has been able to liquidate the financed equipment at a minimal loss, if any,
to the Company. While the Company does not expect to experience losses under these agreements that are materially in excess of the amounts
reserved, it cannot provide any assurance that the financial condi�on of the third par�es will not deteriorate resul�ng in the third par�es’ inability to
meet their obliga�ons. In the event that this occurs, the Company cannot guarantee that the collateral underlying the agreements will be sufficient to
avoid losses materially in excess of the amounts reserved. Any losses under these guarantees would generally be mi�gated by the value of any
underlying collateral, including financed equipment. During periods of economic weakness, collateral values generally decline and can contribute to
higher exposure to losses.
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Residual Value Guarantees: The Company is party to mul�ple agreements whereby at March 31, 2022 the Company guaranteed to support an
aggregate of $96.1 million of customer equipment value. The Company es�mated that its maximum loss exposure under these contracts at March 31,
2022 was $10.9 million. Terms of these guarantees coincide with the financing arranged by the customer and generally do not exceed five years. Under
the terms of these agreements, the Company guarantees that a piece of equipment will have a minimum residual value at a future date. If the
counterparty is not able to recover the agreed upon residual value through sale, or alterna�ve disposi�on, the Company is responsible for a por�on of
the shor�all. The Company is generally able to mi�gate a por�on of the risk associated with these guarantees by staggering the maturity terms of the
guarantees, diversifica�on of the por�olio and leveraging knowledge gained through the Company’s own experience in the used equipment markets.
There can be no assurance the Company’s historical experience in used equipment markets will be indica�ve of future results. The Company’s ability to
recover losses experienced from its guarantees may be affected by economic condi�ons in used equipment markets at the �me of loss. During periods
of economic weakness, residual values generally decline and can contribute to higher exposure to losses.

Changes in the non-con�ngent por�on of the Company’s guarantee liabili�es were as follows (in millions):

 
 

Three Months Ended
March 31,  

  2022   2021  
Balance at beginning of period  $ 12.1  $ 14.7 

Provision for new credit guarantees   1.0   0.4 
Changes for pre-exis�ng guarantees, net   (2.5)   (0.4)
Amor�za�on of previous guarantees   (0.5)   (0.9)

Balance at end of period  $ 10.1  $ 13.8
 

 
Upon the adop�on of Financial Accoun�ng Standards Board (FASB) Accoun�ng Standard Codifica�on (ASC) 326, Financial Instruments – Credit

Losses, the con�ngent por�on of the guarantee liabili�es that relates to current expected credit losses is recognized separately and is recorded within
“Other current liabili�es” and “Other long-term liabili�es” in the Company’s Condensed Consolidated Balance Sheets.

Changes in the con�ngent por�on of the Company’s guarantee liabili�es were as follows (in millions):

 
 

Three Months Ended
March 31,  

  2022   2021  
Balance at beginning of period  $ 4.0  $ 6.9 

Provision for new credit guarantees   0.6   0.3 
Changes in allowance for pre-exis�ng guarantees, net   5.0   (0.3)
Foreign currency transla�on   0.1   — 

Balance at end of period  $ 9.7  $ 6.9
 

 
14. Con�ngencies, Significant Es�mates and Concentra�ons

Personal Injury Ac�ons and Other - Product and general liability claims are made against the Company from �me to �me in the ordinary course of
business. The Company is generally self-insured for future claims up to $5.0  million per claim. Accordingly, a reserve is maintained for the es�mated
costs of such claims. At March 31, 2022 and December 31, 2021, the es�mated net liabili�es for product and general liability claims totaled $44.5 million
and $45.1 million, respec�vely. There is inherent uncertainty as to the eventual resolu�on of unse�led claims. Management, however, believes that any
losses in excess of established reserves will not have a material effect on the Company’s financial condi�on, results of opera�ons or cash flows.
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Market Risks - The Company was con�ngently liable under bid, performance and specialty bonds totaling $1.46 billion and $1.24 billion at
March 31, 2022 and December 31, 2021, respec�vely. Open standby le�ers of credit issued by the Company’s banks in favor of third par�es totaled
$21.8 million and $22.1 million at March 31, 2022 and December 31, 2021, respec�vely.

Other Ma�ers - The Company is subject to environmental ma�ers and legal proceedings and claims, including patent, an�trust, product liability,
warranty and state dealership regula�on compliance proceedings, that arise in the ordinary course of business. Although the final results of all such
ma�ers and claims cannot be predicted with certainty, management believes that the ul�mate resolu�on of all such ma�ers and claims will not have a
material effect on the Company’s financial condi�on, results of opera�ons or cash flows. Actual results could vary, among other things, due to the
uncertain�es involved in li�ga�on.

Major contracts for military systems are performed over extended periods of �me and are subject to changes in scope of work and delivery
schedules. Pricing nego�a�ons on changes and se�lement of claims o�en extend over prolonged periods of �me. The Company’s ul�mate profitability
on such contracts may depend on the eventual outcome of an equitable se�lement of contractual issues with the Company’s customers.

15. Shareholders’ Equity

In May 2019, the Company’s Board of Directors approved a Common Stock repurchase authoriza�on of 10,000,000 shares. The Company
repurchased 751,309 shares of Common Stock under this authoriza�on during the three months ended March 31, 2022 at a cost of $85.0 million. As of
March 31, 2022, the Company has remaining authority to repurchase 4,417,254 shares of Common Stock.

16. Accumulated Other Comprehensive Income (Loss)

Changes in accumulated other comprehensive income (loss) by component were as follows (in millions):

  Three Months Ended March 31, 2022  
 

 

Employee Pension
and

Postre�rement
Benefits, Net of Tax   

Cumula�ve
Transla�on

Adjustments   

Deriva�ve
Instruments,

Net of Tax   

Accumulated Other
Comprehensive
Income (Loss)  

Balance at beginning of period  $ (25.6)  $ (105.2)  $ 2.2  $ (128.6)
Other comprehensive income (loss) before
reclassifica�ons   —   (6.5)   0.9   (5.6)
Amounts reclassified from accumulated other
comprehensive income (loss)   0.4   —   (0.1)   0.3 
Net current period other comprehensive income (loss)   0.4   (6.5)   0.8   (5.3)

Balance at end of period  $ (25.2)  $ (111.7)  $ 3.0  $ (133.9)
 
  Three Months Ended March 31, 2021  
 

 

Employee Pension
and

Postre�rement
Benefits, Net of Tax   

Cumula�ve
Transla�on

Adjustments   

Deriva�ve
Instruments,

Net of Tax   

Accumulated Other
Comprehensive
Income (Loss)  

Balance at beginning of period  $ (94.7)  $ (70.3)  $ (0.5)  $ (165.5)
Other comprehensive income (loss) before
reclassifica�ons   —   (20.0)   0.4   (19.6)
Amounts reclassified from accumulated other
comprehensive income (loss)   1.2   —   —   1.2 
Net current period other comprehensive income (loss)   1.2   (20.0)   0.4   (18.4)

Balance at end of period  $ (93.5)  $ (90.3)  $ (0.1)  $ (183.9)
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Reclassifica�ons out of accumulated other comprehensive income (loss) included in the computa�on of net periodic pension and postre�rement
benefit cost (See Note 4 of the Notes to Condensed Consolidated Financial Statements for addi�onal details regarding employee benefit plans) were as
follows (in millions):

 
 

Classifica�on of
Income (Expense)  

Three Months Ended
March 31,  

    2022   2021  
Amor�za�on of employee pension and postre�rement benefits items           

Prior service costs  Miscellaneous, net  $ 0.2  $ 0.2 
Actuarial losses  Miscellaneous, net   0.3   1.2 
Total before tax     0.5   1.4 
Tax benefit     (0.1)   (0.2)
Net of tax    $ 0.4  $ 1.2

 

 
17. Fair Value Measurement

FASB ASC Topic 820, Fair Value Measurements and Disclosures, defines fair value as the price that would be received to sell an asset or paid to
transfer a liability (i.e., exit price) in an orderly transac�on between market par�cipants at the measurement date. FASB ASC Topic 820 requires
disclosures that categorize assets and liabili�es measured at fair value into one of three different levels depending on the assump�ons (i.e., inputs) used
in the valua�on. Level 1 provides the most reliable measure of fair value, while Level 3 generally requires significant management judgment.

The three levels are defined as follows:

 Level 1: Unadjusted quoted prices in ac�ve markets for iden�cal assets or liabili�es.

 Level 2: Observable inputs other than quoted prices in ac�ve markets for iden�cal assets or liabili�es, such as quoted prices for similar
assets or liabili�es in ac�ve markets or quoted prices for iden�cal assets or liabili�es in inac�ve markets.

 Level 3: Unobservable inputs reflec�ng management’s own assump�ons about the inputs used in pricing the asset or liability.
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The fair value of the Company’s financial assets and liabili�es were as follows (in millions):

  Level 1   Level 2   Level 3   Total  
March 31, 2022                 

Assets:                 
SERP plan assets (a)  $ 15.8  $ —  $ —  $ 15.8 
Investment in equity securi�es (b)   16.8   —   —   16.8 
Foreign currency exchange deriva�ves (c)   —   5.5   —   5.5 

Liabili�es:                 
Foreign currency exchange deriva�ves (c)  $ —  $ 0.8  $ —  $ 0.8

 

 
December 31, 2021                 

Assets:                 
SERP plan assets (a)  $ 21.3  $ —  $ —  $ 21.3 
Investment in equity securi�es (b)   14.2   —   —   14.2 
Foreign currency exchange deriva�ves (c)   —   3.7   —   3.7 

Liabili�es:                 
Foreign currency exchange deriva�ves (c)  $ —  $ 0.9  $ —  $ 0.9

 

(a) Represents investments held in a rabbi trust for the Company’s non-qualified supplemental execu�ve re�rement plan (SERP). The fair values of these investments are
determined using a market approach. Investments include mutual funds for which quoted prices in ac�ve markets are available. The Company records changes in the fair
value of investments in “Miscellaneous, net” in the Condensed Consolidated Statements of Income.

(b) Represents investments in equity securi�es for which quoted prices in ac�ve markets are available. The Company records changes in the fair value of investments in
“Miscellaneous, net” in the Condensed Consolidated Statements of Income.

(c) Based on observable market transac�ons of forward currency prices.

18. Business Segment Informa�on

The Company is organized into four reportable segments based on the internal organiza�on used by the Chief Execu�ve Officer for making
opera�ng decisions and measuring performance and based on the similarity of customers served, common management, common use of facili�es and
economic results a�ained.

In accordance with FASB ASC Topic 280, Segment Repor�ng, for purposes of business segment performance measurement, the Company does not
allocate to individual business segments costs or items that are of a non-opera�ng nature or organiza�onal or func�onal expenses of a corporate nature.
The cap�on “Corporate” includes corporate office expenses, stock-based compensa�on, costs of certain business ini�a�ves and shared services or
opera�ons benefi�ng mul�ple segments, and results of insignificant opera�ons. Iden�fiable assets of the business segments exclude general corporate
assets, which principally consist of cash and cash equivalents, certain property, plant and equipment, and certain other assets pertaining to corporate
ac�vi�es. Intersegment sales generally include amounts invoiced by a segment for work performed for another segment. Amounts are based on actual
work performed and agreed-upon pricing, which is intended to be reflec�ve of the contribu�on made by the supplying business segment.
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Selected financial informa�on concerning the Company’s reportable segments and product lines is as follows (in millions):

  Three Months Ended March 31,  
  2022   2021  

  
External

Customers   
Inter-

segment   
Net

Sales   
External

Customers   
Inter-

segment   
Net

Sales  
Net sales:                         
  Access Equipment                         

Aerial work pla�orms  $ 439.7  $ —  $ 439.7  $ 358.2  $ —  $ 358.2 
Telehandlers   229.7   —   229.7   175.2   —   175.2 
Other   213.6   0.1   213.7   203.2   1.6   204.8 

Total Access Equipment   883.0   0.1   883.1   736.6   1.6   738.2 
                         
  Defense   535.2   0.4   535.6   614.3   0.4   614.7 
                         
  Fire & Emergency   286.5   1.4   287.9   308.7   3.8   312.5 
                         
  Commercial                         

Refuse collec�on   129.3   —   129.3   104.4   —   104.4 
Concrete placement   85.1   —   85.1   97.3   —   97.3 
Other   26.6   0.4   27.0   27.1   1.2   28.3 

Total Commercial   241.0   0.4   241.4   228.8   1.2   230.0 
  Corporate and intersegment elimina�ons   —   (2.3)   (2.3)   0.6   (7.0)   (6.4)

Consolidated  $ 1,945.7  $ —  $ 1,945.7  $ 1,889.0  $ —  $ 1,889.0
 

 

  
Three Months Ended

March 31,  
  2022   2021  

Opera�ng income (loss):         
Access Equipment (a)  $ 7.5  $ 80.5 
Defense   19.4   35.5 
Fire & Emergency   22.4   47.4 
Commercial   14.3   18.8 
Corporate   (34.3)   (41.4)

Consolidated   29.3   140.8 
Interest expense, net of interest income   (11.6)   (11.2)
Miscellaneous other income (expense)   1.1   3.1 
Income before income taxes and earnings (losses) of unconsolidated affiliates  $ 18.8  $ 132.7

 

(a) Results for the three months ended March 31, 2021 include a $1.6 million benefit for restructuring and a $3.8 million charge for other costs related to restructuring plans.
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March 31,

2022   
December 31,

2021  
Iden�fiable assets:         

Access Equipment:         
U.S.  $ 2,453.9  $ 2,311.8 
Europe, Africa and Middle East   456.5   460.3 
Rest of the World   408.4   383.0 

Total Access Equipment   3,318.8   3,155.1 
Defense:         

U.S.   1,357.9   1,225.0 
Rest of the World   6.6   7.2 

Total Defense   1,364.5   1,232.2 
Fire & Emergency - U.S.   521.6   511.2 
Commercial:         

U.S.   390.0   379.6 
Rest of the World   51.0   45.1 

Total Commercial   441.0   424.7 
Corporate - U.S. (a)   1,328.6   1,398.6 

Consolidated  $ 6,974.5  $ 6,721.8
 

(a) Primarily includes cash and short-term investments and the Company’s global headquarters.
The following table presents net sales by geographic region based on product shipment des�na�on (in millions):

  Three Months Ended March 31, 2022  

  
Access

Equipment   Defense   
Fire &

Emergency   Commercial   Elimina�ons   Total  
Net sales:                         

North America  $ 732.9  $ 524.3  $ 275.4  $ 239.3  $ (2.3)  $ 1,769.6 
Europe, Africa and Middle East   81.0   11.0   —   0.9   —   92.9 
Rest of the World   69.2   0.3   12.5   1.2   —   83.2 

Consolidated  $ 883.1  $ 535.6  $ 287.9  $ 241.4  $ (2.3)  $ 1,945.7
 

 
  Three Months Ended March 31, 2021  

  
Access

Equipment   Defense   
Fire &

Emergency   Commercial   Elimina�ons   Total  
Net sales:                         

North America  $ 555.4  $ 551.2  $ 296.8  $ 228.0  $ (6.4)  $ 1,625.0 
Europe, Africa and Middle East   82.8   63.0   13.3   0.5   —   159.6 
Rest of the World   100.0   0.5   2.4   1.5   —   104.4 

Consolidated  $ 738.2  $ 614.7  $ 312.5  $ 230.0  $ (6.4)  $ 1,889.0
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In October 2021, Oshkosh Corpora�on and its subsidiaries (the Company) changed its fiscal year from a year beginning on October 1 and ending
September 30 to a year beginning on January 1 and ending December 31. The Company’s current fiscal year runs from January 1, 2022 through
December 31, 2022 (fiscal 2022).

Cau�onary Statement About Forward-Looking Statements

This Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons and other sec�ons of this Quarterly Report on Form
10-Q contain statements that the Company believes to be “forward-looking statements” within the meaning of the Private Securi�es Li�ga�on Reform
Act of 1995. All statements other than statements of historical fact included in this Quarterly Report on Form 10-Q, including, without limita�on,
statements regarding the Company’s future financial posi�on, business strategy, targets, projected sales, costs, earnings, capital expenditures, debt
levels and cash flows, and plans and objec�ves of management for future opera�ons, including those under the cap�on “Overview” are forward-looking
statements. When used in this Quarterly Report on Form 10-Q, words such as “may,” “will,” “expect,” “intend,” “es�mate,” “an�cipate,” “believe,”
“should,” “project” or “plan” or the nega�ve thereof or varia�ons thereon or similar terminology are generally intended to iden�fy forward-looking
statements. These forward-looking statements are not guarantees of future performance and are subject to risks, uncertain�es, assump�ons and other
factors, some of which are beyond the Company’s control, which could cause actual results to differ materially from those expressed or implied by such
forward-looking statements. These factors include the extent of supply chain and logis�cs disrup�ons; the Company’s ability to increase prices or impose
surcharges to raise margins or to offset higher input costs, including increased raw material, labor and freight costs; the Company’s ability to a�ract and
retain produc�on labor in a �mely manner; the cyclical nature of the Company’s access equipment, commercial and fire & emergency markets, which
are par�cularly impacted by the strength of U.S. and European economies and construc�on seasons; the Company’s es�mates of access equipment
demand which, among other factors, is influenced by historical customer buying pa�erns and rental company fleet replacement strategies; the strength
of the U.S. dollar and its impact on Company exports, transla�on of foreign sales and the cost of purchased materials; the Company’s ability to predict
the level and �ming of orders for indefinite delivery/indefinite quan�ty contracts with the U.S. federal government; the impact of any U.S. Department
of Defense (DoD) solicita�on for compe��on for future contracts to produce military vehicles; the impacts of budget constraints facing the U.S. Postal
Service (USPS) and con�nuously changing demands for postal services; the impact of severe weather, war, natural disasters or pandemics that may affect
the Company, its suppliers or its customers; risks related to the collectability of receivables, par�cularly for those businesses with exposure to
construc�on markets; the cost of any warranty campaigns related to the Company’s products; risks associated with interna�onal opera�ons and sales,
including compliance with the Foreign Corrupt Prac�ces Act; risks that a trade war and related tariffs could reduce the compe��veness of the
Company’s products; the Company’s ability to comply with complex laws and regula�ons applicable to U.S. government contractors; cybersecurity risks
and costs of defending against, mi�ga�ng and responding to data security threats and breaches impac�ng the Company; the Company’s ability to
successfully iden�fy, complete and integrate acquisi�ons and to realize the an�cipated benefits associated with the same; and risks related to the
Company’s ability to successfully execute on its strategic road map and meet its long-term financial goals. Addi�onal informa�on concerning these and
other factors that could cause actual results to differ materially from those in the forward-looking statements is contained from �me to �me in the
Company’s U.S. Securi�es and Exchange Commission (SEC) filings, including, but not limited to, the Company’s Current Report on Form 8-K filed with the
SEC on April 27, 2022 and Item 1A. of Part II of this Quarterly Report on Form 10-Q.

All forward-looking statements, including those under the cap�on “Overview,” speak only as of the date the Company files this Quarterly Report on
Form 10-Q with the SEC. The Company assumes no obliga�on, and disclaims any obliga�on, to update informa�on contained in this Quarterly Report on
Form 10-Q. Investors should be aware that the Company may not update such informa�on un�l the Company’s next quarterly earnings conference call,
if at all.

All references herein to earnings per share refer to earnings per share assuming dilu�on.
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General

Major products manufactured and marketed by each of the Company’s business segments are as follows:

Access Equipment — aerial work pla�orms and telehandlers used in a wide variety of construc�on, industrial, ins�tu�onal and general
maintenance applica�ons to posi�on workers and materials at elevated heights, as well as carriers and wreckers. Access Equipment customers include
equipment rental companies, construc�on contractors, manufacturing companies, home improvement centers and towing companies.

Defense — tac�cal vehicles, trailers, weapons system integra�on and supply parts and services sold to the U.S. military and to other militaries
around the world, last mile delivery vehicles for the USPS, and snow removal vehicles for military and civilian airports.

Fire & Emergency — custom and commercial firefigh�ng vehicles and equipment, aircra� rescue and firefigh�ng (ARFF) vehicles, simulators,
mobile command and control vehicles and other emergency vehicles primarily sold to fire departments, airports and other governmental units, as well
as broadcast vehicles sold to broadcasters and TV sta�ons.

Commercial — refuse collec�on vehicles sold to commercial and municipal waste haulers, concrete mixers sold to ready-mix companies and field
service vehicles and truck-mounted cranes sold to mining, construc�on and other companies.

Overview

The Company reported a net loss of $0.03 per share for the first quarter of fiscal 2022, down from net income of $1.44 per share for the three
months ended March 31, 2021. The decrease in earnings per share in the first quarter of fiscal 2022 was primarily due to unfavorable price/cost
dynamics, higher manufacturing costs, due in part to component shortages and labor challenges, and a charge of $18.1 million, or $0.27 per share,
associated with taxes on previous income as the Company revised its interpreta�on of certain foreign an�-hybrid tax legisla�on based upon comments
from the corresponding taxing authori�es of the applicable jurisdic�on during the quarter The Company believes that price/cost headwinds peaked in
the first quarter in fiscal 2022 at approximately $125 million.

Prior to Russia’s invasion of Ukraine, steel, aluminum and freight costs had moderated and the Company expected that this modera�on would
con�nue. Since the invasion, pronounced increases in these costs have occurred. With commodity and freight costs trending up again, all of the
Company’s non-defense segments have remained agile and have taken addi�onal pricing ac�ons. Pricing ac�ons in the Access Equipment and
Commercial segments in the first quarter of fiscal 2022 impacted orders in backlog, which the Company expects to mi�gate some of the addi�onal cost
headwinds the Company is facing.

While new cost pressures have emerged that the Company expects will impact fiscal 2022, the Company expects improvement in price/cost
dynamics in the second quarter of fiscal 2022 and further improvement in the second half of fiscal 2022, when it expects to be largely price/cost neutral
compared to the beginning of fiscal 2021. In total, the Company expects price/cost headwinds of approximately $180 million to $200 million for fiscal
2022, up from its previous expecta�on of $140 million to $150 million, with the first and second quarters of fiscal 2022 experiencing the majority of the
revised impact.

Consolidated sales in the first quarter of fiscal 2022 increased 3.0 percent compared to the three months ended March 31, 2021 to $1.95 billion
largely as a result of improved pricing and increased product content. Sales volume was rela�vely flat compared to the three months ended March 31,
2021 as the impact of increased shipments of access equipment in North America was offset by lower sales volumes in the Defense, Fire & Emergency
and Commercial segments.

Consolidated opera�ng income in the first quarter of fiscal 2022 decreased 79.2 percent to $29.3 million, or 1.5 percent of sales, compared to
$140.8 million, or 7.5 percent of sales, for the three months ended March 31, 2021. The decrease was primarily due to unfavorable price/cost dynamics
and higher manufacturing costs, due in part to component shortages and labor challenges, offset in part by improved mix.
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During the first quarter of fiscal 2022, the Company amended and extended its credit agreement to March 2027. In conjunc�on with the
extension, the Company repaid its outstanding term loan with a balance of $225 million at December 31, 2021 and increased its revolving credit facility
from $850 million to $1.1 billion.

Recent COVID related lockdowns in China have also introduced addi�onal vola�lity to global supply chains. The Company’s previous outlook for
fiscal 2022 assumed moderate supply chain improvements throughout the year. The pace of supply chain improvement remains uncertain. As a result of
addi�onal material and freight cost pressures, supply chain disrup�ons and labor challenges, the Company revised its fiscal 2022 earnings per share
es�mate range from $5.75 to $6.75 to a range of $4.75 to $5.75 on es�mated opera�ng income of $475 million to $560 million and consolidated sales
of between $8.1 billion and $8.6 billion. The revised es�mate includes an approximate $0.25 per share charge related to taxes on foreign an�-hybrid tax
legisla�on recorded in the first quarter of fiscal 2022. Excluding this item, the Company’s adjusted earnings per share es�mate range for fiscal 2022 is
$5.00 to $6.00.

The Company now expects Access Equipment segment fiscal 2022 sales will be $3.8 billion to $4.2 billion compared to the Company’s previous
es�mate range of $3.7 billion to $4.1 billion largely due to the addi�onal pricing ac�ons in the first quarter of fiscal 2022. The Company now expects
Access Equipment segment fiscal 2022 opera�ng income margin to be 8.0% to 8.75% compared to the Company’s previous opera�ng income margin
es�mate range of 9.0% to 10.0%. Increased freight and component costs are contribu�ng to the lower opera�ng income expecta�ons.

The Company con�nues to expect Defense segment fiscal 2022 sales to be approximately $2.2 billion. The Company has revised the Defense
segment fiscal 2022 opera�ng income margin expecta�on from approximately 7.0% to approximately 6.25% as the more persistent infla�onary
environment caused unfavorable cumula�ve catch-up adjustments in the first quarter of fiscal 2022.

The Company con�nues to expect Fire & Emergency segment fiscal 2022 sales to be approximately $1.2 billion. The Company is reducing the Fire &
Emergency segment fiscal 2022 opera�ng income margin es�mate from approximately 13.0% to a range of 11.0% to 11.75%. The decline in expecta�ons
reflects increased supply chain disrup�ons, labor inefficiencies and addi�onal cost pressures.

The Company con�nues to expect Commercial segment fiscal 2022 sales to be $1.0 billion to $1.1 billion. The Company is reducing the Commercial
segment fiscal 2022 opera�ng income margin es�mate from approximately 7.0% to approximately 6.5%.

The Company con�nues to expect corporate expenses in fiscal 2022 will be approximately $160 million. As a result of the tax charge associated
with an�-hybrid tax legisla�on in the first quarter of fiscal 2022, the Company increased its es�mated effec�ve tax rate for fiscal 2022 from
approximately 22.5% to approximately 26.0%.

The Company expects consolidated sales for the second quarter of fiscal 2022 to be approximately flat with the three months ended June 30,
2021, with Access Equipment segment sales up approximately 15% and Defense segment sales down by approximately 20%. The Company expects
addi�onal price realiza�on in its non-Defense segments during the second quarter of fiscal 2022 as more sales will reflect price increases and surcharges
implemented over the past twelve months. The Company expects a low to mid-single digit consolidated opera�ng income margin in the second quarter
of fiscal 2022.
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RESULTS OF OPERATIONS – FIRST QUARTER OF FISCAL 2022 COMPARED WITH THE THREE MONTHS ENDED MARCH 31, 2021

CONSOLIDATED RESULTS

The following table presents consolidated results (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ 1,945.7  $ 1,889.0  $ 56.7   3.0%
Cost of sales   1,744.4   1,573.9   170.5   10.8%
Gross income   201.3   315.1   (113.8)   -36.1%

% of sales   10.3%  16.7%  -630bps    
SG&A expenses   169.2   172.0   (2.8)   -1.6%
Amor�za�on   2.8   2.3   0.5   21.7%
Opera�ng income   29.3   140.8   (111.5)   -79.2%

% of sales   1.5%  7.5%  -590bps   
 

The following table presents net sales by geographic region based on product shipment des�na�on (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

North America  $ 1,769.6  $ 1,625.0  $ 144.6   8.9%
Europe, Africa and Middle East   92.9   159.6   (66.7)   -41.8%
Rest of the World   83.2   104.4   (21.2)   -20.3%

  $ 1,945.7  $ 1,889.0  $ 56.7   3.0%

Consolidated net sales increased largely as a result of improved pricing ($48 million) and a sales mix which included more third-party chassis
($13 million). Sales volume was rela�vely flat as the impact of increased shipments of access equipment in North America was offset by lower sales
volumes in the Defense, Fire & Emergency and Commercial segments.

The decrease in consolidated gross margin was due to higher material & logis�cs costs (780 basis points) and higher manufacturing costs (100 basis
points), offset in part by improved pricing (190 basis points) and improved mix (60 basis points).

The decrease in consolidated selling, general and administra�ve expenses was generally due to lower incen�ve compensa�on costs ($12 million),
offset in part by higher reserves for bad debts ($3 million), increased travel costs ($2 million), higher salary costs ($2 million) and higher product liability
costs ($2 million).

The decrease in consolidated opera�ng income was primarily due to unfavorable material & logis�cs costs ($151 million) and higher manufacturing
costs ($20 million), in part due to parts shortages and labor challenges, offset in part by improved pricing ($48 million) and improved mix ($16 million).

The following table presents consolidated non-opera�ng changes (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Interest expense, net of interest income  $ (11.6)  $ (11.2)  $ (0.4)   3.6%
Miscellaneous income (expense)   1.1   3.1   (2.0)   -64.5%
                 
Provision for income taxes   20.2   33.2   (13.0)   -39.2%

Effec�ve tax rate   107.4%  25.0%        
                 
Gains (losses) of unconsolidated affiliates  $ (0.7)  $ 0.1  $ (0.8)   -800.0%
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Other miscellaneous expense primarily related to gains and losses on investments, net foreign currency transac�on gains and losses, and non-
service costs of the Company’s pension plans.

The provision for income taxes for the three months ended March 31, 2022 included a charge of $18.1 million related to taxes on income
generated in prior periods as the Company revised its interpreta�on of certain foreign an�-hybrid tax legisla�on based upon comments from the
corresponding taxing authori�es in the quarter.

Gains and losses of unconsolidated affiliates primarily represented changes in the Company’s equity method investments.

SEGMENT RESULTS

Access Equipment

The following table presents the Access Equipment segment results (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ 883.1  $ 738.2  $ 144.9   19.6%
Cost of sales   817.3   603.3   214.0   35.5%
Gross income   65.8   134.9   (69.1)   -51.2%

% of sales   7.5%  18.3%  -1080bps    
SG&A expenses   58.2   54.3   3.9   7.2%
Amor�za�on   0.1   0.1   —   0.0%
Opera�ng income   7.5   80.5   (73.0)   -90.7%

% of sales   0.8%  10.9%  -1010bps   
 

Access Equipment segment net sales increased largely as a result of robust demand for access equipment in North America.

The decrease in gross margin in the Access Equipment segment was due to unfavorable material & logis�cs costs (1,380 basis points) offset in part
by improved pricing (230 basis points).

The decrease in opera�ng income in the Access Equipment segment was primarily due to unfavorable material & logis�cs costs ($121 million) and
higher manufacturing costs, largely associated with the implementa�on of manufacturing ini�a�ves ($15 million), offset in part by the impact of higher
gross margin associated with higher sales volume ($31 million) and improved pricing ($28 million).

Defense

The following table presents the Defense segment results (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ 535.6  $ 614.7  $ (79.1)   -12.9%
Cost of sales   483.1   545.3   (62.2)   -11.4%
Gross income   52.5   69.4   (16.9)   -24.4%

% of sales   9.8%  11.3%  -150bps    
SG&A expenses   31.5   33.0   (1.5)   -4.5%
Amor�za�on   1.6   0.9   0.7   77.8%
Opera�ng income   19.4   35.5   (16.1)   -45.4%

% of sales   3.6%  5.8%  -220bps   
 

Defense segment net sales decreased as a result of lower Family of Heavy Tac�cal Vehicle and Family of Medium Tac�cal Vehicle program volume
as U.S. government funding for these programs has decreased in recent years.
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The decrease in gross margin in the Defense segment was due to unfavorable product mix (220 basis points) and unfavorable cumula�ve catch-up
adjustments on contracts (80 basis points), offset in part by the absence of inefficiencies associated with the establishment of an addi�onal produc�on
line that were incurred during the three months ended March 31, 2021 (120 basis points).

The decrease in opera�ng income in the Defense segment was primarily a result of the impact of lower gross margin associated with lower sales
volume ($12 million) and unfavorable product mix ($12 million), offset in part by the absence of inefficiencies associated with the establishment of an
addi�onal produc�on line that were incurred during the three months ended March 31, 2021 ($8 million).

Fire & Emergency

The following table presents the Fire & Emergency segment results (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ 287.9  $ 312.5  $ (24.6)   -7.9%
Cost of sales   241.0   242.5   (1.5)   -0.6%
Gross income   46.9   70.0   (23.1)   -33.0%

% of sales   16.3%  22.4%  -610bps    
SG&A expenses   24.2   22.2   2.0   9.0%
Amor�za�on   0.3   0.4   (0.1)   -25.0%
Opera�ng income   22.4   47.4   (25.0)   -52.7%

% of sales   7.8%  15.2%  -740bps   
 

Fire & Emergency segment net sales decreased due to lower ARFF vehicle volume ($18 million) as a large mul�-unit award was recognized in sales
during the three months ended March 31, 2021.

The decrease in gross margin in the Fire & Emergency segment was primarily a�ributable to higher material & logis�cs costs (410 basis points),
higher produc�on costs (250 basis points) associated with parts shortages and labor challenges, unfavorable product mix (70 basis points) and higher
new product development spending (70 basis points), offset in part by improved pricing (170 basis points).

The decrease in opera�ng income in the Fire & Emergency segment was largely a result of higher material & logis�cs costs ($12 million), the
impact of lower gross margin associated with lower sales volume ($9 million), higher produc�on costs associated with parts shortages and labor
challenges ($7 million), offset in part by improved pricing ($7 million).

Commercial

The following table presents the Commercial segment results (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ 241.4  $ 230.0  $ 11.4   5.0%
Cost of sales   202.5   190.3   12.2   6.4%
Gross income   38.9   39.7   (0.8)   -2.0%

% of sales   16.1%  17.3%  -110bps    
SG&A expenses   23.8   20.0   3.8   19.0%
Amor�za�on   0.8   0.9   (0.1)   -11.1%
Opera�ng income (loss)   14.3   18.8   (4.5)   -23.9%

% of sales   5.9%  8.2%  -230bps   
 

Commercial segment net sales increased as a result of favorable product mix primarily due to a greater percentage of sales that included a third-
party chassis ($13 million) and higher pricing in response to higher input costs ($13 million), offset in part by lower sales volume as a result of supply
chain challenges ($15 million).
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The decrease in gross margin in the Commercial segment was primarily a�ributable to unfavorable material costs (920 basis points), offset in part
by favorable product mix (430 basis points) and improved pricing (390 basis points).

The decrease in opera�ng income in the Commercial segment was primarily due to higher material costs ($22 million), the impact of lower gross
margin associated with lower sales volume ($4 million), higher manufacturing costs associated with parts shortages ($2 million), higher opera�ng
expenses ($2 million) and higher li�ga�on costs ($1 million), offset in part by favorable product mix ($14 million) and improved pricing ($13 million).

Corporate and Intersegment Elimina�ons

The following table presents the corporate costs and intersegment elimina�ons (in millions):

  Three Months Ended March 31,  
  2022   2021   Change   % Change  

Net sales  $ (2.3)  $ (6.4)  $ 4.1   -64.1%
Cost of sales   0.5   (7.5)   8.0   -106.7%
Gross income   (2.8)   1.1   (3.9)   -354.5%
Opera�ng expenses   31.5   42.5   (11.0)   -25.9%
Opera�ng income   (34.3)   (41.4)   7.1   -17.1%

Corporate opera�ng expenses decreased primarily as a result of lower incen�ve compensa�on costs ($6 million), lower healthcare costs
($4 million) and lower share-based compensa�on costs ($3 million), offset in part by costs associated with the change in the Company’s fiscal year end
($2 million).

Liquidity and Capital Resources

The Company generates significant capital resources from opera�ng ac�vi�es, which is the expected primary source of funding for the Company. In
addi�on to cash generated from opera�ons, the Company had other sources of liquidity available at March 31, 2022, including $944.5 million of cash
and cash equivalents and $1,081.4 million of unused available capacity under the Revolving Credit Facility (as defined in “Liquidity”). Borrowings under
the Revolving Credit Facility could, as discussed below, be limited by a financial covenant contained in the Credit Agreement (as defined in “Liquidity”).
The Company was in compliance with the financial covenant at March 31, 2022 and expects to remain in compliance with the financial covenant
contained in the Credit Agreement for the foreseeable future.

The Company con�nues to ac�vely monitor its liquidity posi�on and working capital needs and priori�zes capital expenditures related to capacity
and strategic investments. The Company remains in a stable overall capital resources and liquidity posi�on that the Company believes is adequate to
meet its projected needs. During the three months ended March 31, 2022, the Company repurchased $85 million in shares of its Common Stock. As of
March 31, 2022, the Company had approximately 4.4 million shares of Common Stock remaining under its repurchase authoriza�on.

Financial Condi�on at March 31, 2022

The Company’s capitaliza�on was as follows (in millions):

  
March 31,

2022   
December 31,

2021  
Cash and cash equivalents  $ 944.5  $ 995.7 
Total debt   594.4   819.0 
Total shareholders’ equity   2,968.0   3,076.4 
Total capitaliza�on (debt plus equity)   3,562.4   3,895.4 
Debt to total capitaliza�on   16.7%  21.0%
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The Company’s ra�o of debt to total capitaliza�on of 16.7% at March 31, 2022 remained within its targeted range. The Company’s goal is to
maintain an investment-grade credit ra�ng. The ra�ng agencies periodically update the Company’s credit ra�ngs as events or changes in economic
condi�ons occur. At March 31, 2022, the long-term credit ra�ngs assigned to the Company’s senior debt securi�es by the credit ra�ng agencies engaged
by the Company were as follows:

Ra�ng Agency  Ra�ng
Fitch Ra�ngs  BBB-
Moody’s Investor Services, Inc.  Baa3
Standards & Poor’s  BBB

Consolidated days sales outstanding (defined as “Trade Receivables” at quarter end divided by “Net Sales” for the most recent quarter mul�plied
by 90 days) decreased from 46 days at December 31, 2021 to 42 days at March 31, 2022. Likewise, days sales outstanding for segments other than the
Defense segment decreased from 53 days at December 31, 2021 to 51 days at March 31, 2022. Consolidated inventory turns (defined as “Cost of Sales”
on an annualized basis, divided by the average “Inventory” at the past five quarter end periods) increased from 4.9 �mes at December 31, 2021 to
5.1 �mes at March 31, 2022.

Cash Flows

Opera�ng Cash Flows

Opera�ng ac�vi�es generated $328.9 million of cash in the first three months of fiscal 2022 compared to $326.8 million during the three months
ended March 31, 2021. Lower net income during the first three months of fiscal 2022 was almost completely offset by improved working capital as a
result of an increase in days payable outstanding. The Company expects to generate approximately $725 million of cash flows from opera�ons in fiscal
2022.

Inves�ng Cash Flows

Inves�ng ac�vi�es used cash of $40.1 million in the first three months of fiscal 2022 compared to $122.3 million during the three months ended
March 31, 2021. The Company used available cash to fund the acquisi�on of Pra� Miller during the three months ended March 31, 2021. Through
March 31, 2022, the Company u�lized $26.1 million for capital expenditures. The Company an�cipates that it will spend $300 million on capital
expenditures in fiscal 2022. The expected increase in capital spending in fiscal 2022 reflects the set-up of the manufacturing plant in Spartanburg, SC, to
produce Next Genera�on Delivery Vehicles (NGDV) for the USPS for which the Company will largely receive customer advances.

Financing Cash Flows

Financing ac�vi�es used cash of $337.9 million in the first three months of fiscal 2022 compared to $5.7 million during the three months ended
March 31, 2021. The increase in cash u�lized for financing ac�vi�es was due to the repayment of the Company’s $225 million term loan and an increase
in Common Stock repurchases under the authoriza�on approved by the Company’s Board of Directors. In the first three months of fiscal 2022, the
Company repurchased 751,309 shares of its Common Stock at an aggregate cost of $85.0 million. The Company did not repurchase any shares of its
Common Stock in the three months ended March 31, 2021.
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Liquidity

Senior Credit Agreement

On March 23, 2022, the Company entered into a Third Amended and Restated Credit Agreement (the “Credit Agreement”). The Credit Agreement
provides for an unsecured revolving credit facility (the “Revolving Credit Facility”) that matures in March 2027 with an ini�al maximum aggregate
amount of availability of $1.1 billion.

Under the Credit Agreement, the Company is obligated to pay (i) an unused commitment fee ranging from 0.080% to 0.225% per annum of the
average daily unused por�on of the aggregate revolving credit commitments under the Credit Agreement and (ii) a fee ranging from 0.4375% to 1.500%
per annum of the maximum amount available to be drawn for each le�er of credit issued and outstanding under the Credit Agreement.

Covenant Compliance

The Credit Agreement contains various restric�ons and covenants, including a requirement that the Company maintain a leverage ra�o at certain
levels, subject to certain excep�ons, restric�ons on the ability of the Company and certain of its subsidiaries to consolidate or merge, create liens, incur
addi�onal subsidiary indebtedness and consummate acquisi�ons and a restric�on on the disposi�on of all or substan�ally all of the assets of the
Company and its subsidiaries taken as a whole. The Company was in compliance with the financial covenant contained in the Credit Agreement as of
March 31, 2022 and expects to be able to meet the financial covenant contained in the Credit Agreement over the next twelve months.

Senior Notes

In May 2018, the Company issued $300.0 million of 4.600% unsecured senior notes due May 15, 2028 (the “2028 Senior Notes”). In February
2020, the Company issued $300.0 million of 3.100% unsecured senior notes due March 1, 2030 (the “2030 Senior Notes”) at a discount of $1.2 million.
The 2028 Senior Notes and the 2030 Senior Notes were issued pursuant to an indenture (the “Indenture”) between the Company and a trustee. The
Indenture contains customary affirma�ve and nega�ve covenants. The Company has the op�on to redeem the 2028 Senior Notes and 2030 Senior
Notes at any �me for a premium.

Refer to Note 11 to Condensed Consolidated Financial Statements for addi�onal informa�on regarding the Company’s debt as of March 31, 2022.

Applica�on of Cri�cal Accoun�ng Policies

The prepara�on of financial statements and related disclosures in conformity with accoun�ng principles generally accepted in the United States
requires the Company to make judgments, assump�ons and es�mates that affect the amounts reported in the Condensed Consolidated Financial
Statements and accompanying notes. The accoun�ng policies that the Company believes are most cri�cal to the portrayal of its financial condi�on and
results of opera�ons are reported in Item 7 of the Company’s Annual Report on Form 10-K for the year ended September 30, 2021.

Cri�cal Accoun�ng Es�mates

The Company’s disclosures of cri�cal accoun�ng es�mates in its Annual Report on Form 10-K for the year ended September 30, 2021 have not
materially changed since that report was filed.

New Accoun�ng Standards

There are no significant impacts of new accoun�ng standards on the Company’s Condensed Consolidated Financial Statements.
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Customers and Backlog

Sales to the U.S. government comprised approximately 27% of the Company’s net sales in the three months ended March 31, 2022. No other
single customer accounted for more than 10% of the Company’s net sales for this period. A substan�al majority of the Company’s net sales are derived
from the fulfillment of customer orders that are received prior to commencing produc�on.

The Company’s backlog at March 31, 2022 increased 88.4% to $12.70 billion compared to $6.74 billion at March 31, 2021. Access Equipment
segment backlog increased 160.5% to $3.96 billion at March 31, 2022 compared to $1.52 billion at March 31, 2021 as the re-opening of economies
coming out of the pandemic and elevated customer fleet ages drove higher demand. Defense segment backlog increased 76.6% to $6.19 billion at
March 31, 2022 compared to $3.50 billion at March 31, 2021 primarily due to the ini�al vehicle order from the USPS for the NGDV program. Fire &
Emergency segment backlog increased 51.8% to $1.92 billion at March 31, 2022 compared to $1.27 billion at March 31, 2021 due to strong demand for
fire trucks coming out of the COVID-19 pandemic. Although Fire & Emergency segment backlog remained strong, orders so�ened for ARFF vehicles due
to the adverse impact of the COVID-19 pandemic on airport budgets. Commercial segment backlog increased 40.1% to $630.1 million at March 31, 2022
compared to $449.7 million at March 31, 2021 due to improved market demand for refuse collec�on vehicles as demand rebounded following the re-
opening of economies and high demand for the Company’s new front-discharge concrete mixer. Global supply chain challenges and the associated
delays in produc�on are also leading to higher backlogs in the Company’s Access Equipment, Fire & Emergency and Commercial segments.

Reported backlog excludes purchase op�ons and announced orders for which defini�ve contracts have not been executed. Backlog informa�on
and comparisons thereof as of different dates may not be accurate indicators of future sales or the ra�o of the Company’s future sales to the DoD versus
its sales to other customers. Approximately 52% of the Company’s March 31, 2022 backlog is not expected to be filled in fiscal 2022.

Non-GAAP Financial Measures

The Company is forecas�ng earnings per share excluding items that affect comparability. When the Company forecasts earnings per share,
excluding items, these are considered non-GAAP financial measures. The Company believes excluding the impact of these items is useful to investors to
allow a more accurate comparison of the Company’s opera�ng performance to prior year results. Non-GAAP financial measures should be viewed in
addi�on to, and not as an alterna�ve for, the Company’s results prepared in accordance with GAAP. The table below presents a reconcilia�on of the
Company’s presented GAAP measures to the most directly comparable non-GAAP measures:

  Fiscal 2022 Expecta�ons  
  Low   High  

Earnings per share-diluted (GAAP)  $ 4.75  $ 5.75 
Charge for an�-hybrid tax on prior period income   0.25   0.25 
Adjusted earnings per share-diluted (non-GAAP)  $ 5.00  $ 6.00

 

 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company’s quan�ta�ve and qualita�ve disclosures about market risk for changes in interest rates and commodity risk, which are incorporated
by reference to Item 7A of the Company’s Annual Report on Form 10-K for the year ended September 30, 2021, have not materially changed since that
report was filed.
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ITEM 4. CONTROLS AND PROCEDURES

Evalua�on of Disclosure Controls and Procedures. In accordance with Rule 13a-15(b) of the Exchange Act, the Company’s management evaluated,
with the par�cipa�on of the Company’s President and Chief Execu�ve Officer and Execu�ve Vice President and Chief Financial Officer, the effec�veness
of the design and opera�on of the Company’s disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act) as of March 31,
2022. Based upon their evalua�on of these disclosure controls and procedures, the President and Chief Execu�ve Officer and the Execu�ve Vice
President and Chief Financial Officer concluded that the disclosure controls and procedures were effec�ve as of March 31, 2022 to ensure that
informa�on required to be disclosed by the Company in the reports it files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the �me period specified in the Securi�es and Exchange Commission rules and forms, and to ensure that informa�on required to be
disclosed by the Company in the reports it files or submits under the Exchange Act is accumulated and communicated to the Company’s management,
including its principal execu�ve and principal financial officers, as appropriate, to allow �mely decisions regarding required disclosure.

Changes in Internal Control over Financial Repor�ng. There were no changes in the Company’s internal control over financial repor�ng that
occurred during the three months ended March 31, 2022 that have materially affected, or are reasonably likely to materially affect, the Company’s
internal control over financial repor�ng.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

None.

ITEM 1A. RISK FACTORS

The Company’s financial posi�on, results of opera�ons and cash flows are subject to various risks, many of which are not exclusively within the
Company’s control, which may cause actual performance to differ materially from historical or projected future performance. In addi�on to the other
informa�on set forth in this report, you should carefully consider the risk factors discussed in Item 1A. of our Annual Report on Form 10-K for the year
ended September 30, 2021, which have not materially changed.

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

Common Stock Repurchases

The following table sets forth informa�on with respect to purchases of Common Stock made by the Company or on the Company’s behalf during
the three months ended March 31, 2022:
 

Period  

Total Number of
Shares

Purchased   
Average Price
Paid per Share   

Total Number of Shares
Purchased as

Part of Publicly
Announced Plans or

Programs (1)   

Maximum Number of
Shares That May Yet Be

Purchased
Under the Plans or

Programs (1)  
January 1 - January 31   251,991  $ 119.07   251,991   4,916,572 
February 1 - February 28   221,116  $ 113.08   221,116   4,695,456 
March 1 - March 31   278,202  $ 107.85   278,202   4,417,254 

Total   751,309       751,309   4,417,254
 

  (1) In May 2019, the Company’s Board of Directors approved a Common Stock repurchase authoriza�on of 10,000,000 shares. The Company
repurchased 751,309 shares of Common Stock under this authoriza�on during the three months ended March 31, 2022 at a cost of $85.0 million.
As of March 31, 2022, the Company has remaining authority to repurchase 4,417,254 shares of Common Stock. The Company can use this
authoriza�on at any �me as there is no expira�on date associated with the authoriza�on. From �me to �me, the Company may enter into a Rule
10b5-1 trading plan for the purpose of repurchasing shares under this authoriza�on.

The Company intends to declare and pay dividends on a regular basis. However, the payment of future dividends is at the discre�on of the
Company’s Board of Directors and will depend upon, among other things, future earnings and cash flows, capital requirements, the Company’s general
financial condi�on, general business condi�ons and other factors.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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ITEM 6. EXHIBITS
     
Exhibit No. Descrip�on
  
  4.1 Third Amended and Restated Credit Agreement, dated as of March 23, 2022, among Oshkosh Corpora�on, the various lenders and

issuers party thereto, and Bank of America, N.A., as administra�ve agent (incorporated by reference to Exhibit 4.1 to the Company’s
Current Report on Form 8-K dated March 23, 2022 (File No. 1-31371).

  
  10.1 Form of Key Execu�ve Employment and Severance Agreement between Oshkosh Corpora�on and Jay Iyengar (incorporated by reference

to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2011 (File No. 1-31371)).*
  
  10.2 Framework for Awards of Performance Shares based on ESG/DEI under the Oshkosh Corpora�on 2017 Incen�ve Stock and Awards

Plan.*
  
  10.3 Framework for Awards of Performance Shares based on Return on Invested Capital under the Oshkosh Corpora�on 2017 Incen�ve Stock

and Awards Plan.*
  
  31.1 Cer�fica�on by the President and Chief Execu�ve Officer, pursuant to Sec�on 302 of the Sarbanes-Oxley Act, dated April 27, 2022.
  
  31.2 Cer�fica�on by the Execu�ve Vice President and Chief Financial Officer, pursuant to Sec�on 302 of the Sarbanes-Oxley Act, dated April

27, 2022.
  
  32.1 Wri�en Statement of the President and Chief Execu�ve Officer, pursuant to 18 U.S.C. §1350, dated April 27, 2022.
  
  32.2 Wri�en Statement of the Execu�ve Vice President and Chief Financial Officer, pursuant to 18 U.S.C. §1350, dated April 27, 2022.
  
  101.INS The instance document does not appear in the interac�ve data file because its XBRL (Extensible Business Repor�ng Language) tags are

embedded within the Inline XBRL document.
  
  101.SCH Inline XBRL Taxonomy Extension Schema Document.
  
  101.CAL Inline XBRL Taxonomy Extension Calcula�on Linkbase Document.
  
  101.DEF Inline XBRL Taxonomy Extension Defini�on Linkbase Document.
  
  101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
  
  101.PRE Inline XBRL Taxonomy Extension Presenta�on Linkbase Document.
  
  104 Cover Page Interac�ve Data File (embedded within the Inline XBRL document).
  

*    Denotes a management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of the Securi�es Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  OSHKOSH CORPORATION
   
   
April 27, 2022 By /s/ John C. Pfeifer

  
John C. Pfeifer, President and Chief Execu�ve Officer
(Principal Execu�ve Officer)

   
   
April 27, 2022 By /s/ Michael E. Pack

  
Michael E. Pack, Execu�ve Vice President and Chief Financial Officer
(Principal Financial Officer)

   
   
April 27, 2022 By /s/ James C. Freeders

  
James C. Freeders, Senior Vice President Finance and Controller
(Principal Accoun�ng Officer)
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Framework for Awards of ESG/DEI-based Performance Shares
 

The following is the framework adopted by the Human Resources Committee (the “Committee”) of the Board of
Directors of Oshkosh Corporation (the “Company”) for approving Awards of ESG/DEI-based Performance Shares under the
Oshkosh Corporation 2017 Incentive Stock and Awards Plan (the “Plan”) (capitalized terms used but not defined herein are used as
defined in the Plan):

1. Participants; Performance Shares. As to each specific Award of Performance Shares, the Committee shall approve
a list of Participants who will receive the number of Performance Shares listed opposite their names on such list.  

2. Performance Goal(s); Award Calculation Schedule.  The Performance Goal or Performance Goals applicable to
each specific Award of Performance Shares and, if there is more than one Performance Goal, their respective weightings will be
approved by the Committee at the time of the Awards and will be communicated to each Participant following such approval.  The
Committee will approve a schedule as to each specific Award of Performance Shares that will set forth different percentiles
representing the extent to which the Performance Goal or Performance Goals applicable to the Award is achieved during a
performance period of approximately three years to be designated by the Committee as to each specific Award of Performance
Shares (the “Performance Period”) and a corresponding percentage of Award shares earned at each percentile with interpolation
between such percentiles on a straight-line basis.  Each Performance Share represents the right to receive a number of Shares equal to
the sum of the following for each Performance Goal applicable to the Award, with the result rounded up to the next whole Share:  the
product of (i) the decimal equivalent of the percentage of Award shares earned as reflected on such schedule (or such interpolated
amount) based upon the extent to which the Performance Goal is achieved as reflected on such schedule, multiplied by (ii) the
approved weighting of such Performance Goal if there is more than one Performance Goal.  The Company will deliver the Shares
earned to the Participant promptly after the determination of the number of Shares earned, but in no event later than March 15 of the
calendar year following the last day of the Performance Period.

3. Termination of Employment; Change in Control.

a. If the employment of a Participant terminates due to Retirement, death or Disability after the completion
of one complete calendar quarter of the Performance Period and prior to the end of the Performance Period and such
termination occurs prior to a Change in Control, then the Participant will receive a number of Shares in respect of the
Award equal to the product of (i) the number of Shares the Participant would have received had the Performance Period
ended on the last day of the calendar quarter immediately preceding the date of termination, calculated as provided below,
multiplied by (ii) a fraction the numerator of which is the number of days elapsed in the Performance Period prior to such
termination and the denominator of which is the number of days in the full Performance Period.  Such amount will be
calculated and paid

 



 
as promptly as practicable following the date of termination, recognizing that there may be a delay arising from the fact
that the calculation may depend upon the availability of publicly-filed financial information, but in no event later than
March 15 of the calendar year following the year in which the date of termination occurs.  As to any Performance Goal
that involves reaching an absolute numerical target over the Performance Period, rather than a measure of relative
performance (e.g., comparative total shareholder return) or a measure of performance that can apply to a quarter in the
same way that it applies to the full Performance Period (e.g., return on invested capital) (an “Absolute Performance
Goal”), the amount described in clause (i) will be calculated by comparing actual performance through the calendar quarter
immediately preceding the date of termination with an amount equal to the product of (A) the amount of the Performance
Goal for the Performance Period divided by the number of quarters in the Performance Period multiplied by (B) the
number of quarters elapsed in the Performance Period through the calendar quarter immediately preceding the date of
termination.  

b. The Participant will forfeit any rights under the Award in each of the following cases:  (i) if the
employment of a Participant terminates at any time prior to the commencement of the Performance Period; (ii) if the
employment of a Participant terminates for reasons other than Retirement, death or Disability prior to the end of the
Performance Period and such termination occurs prior to a Change in Control; or (iii) if the employment of a Participant
terminates due to Retirement, death or Disability during the first calendar quarter of the Performance Period and such
termination occurs prior to a Change in Control.

c. In the event of a Change in Control after commencement of the Performance Period and prior to the
completion of one complete calendar quarter of the Performance Period (and prior to a termination to which 3.a or 3.b
applies), a Participant will receive a number of Shares in respect of the Award equal to the product of (i) the number of
Performance Shares awarded to the Participant in the Award, multiplied by (ii) a fraction the numerator of which is the
number of days elapsed in the Performance Period prior to the Change in Control and the denominator of which is the
number of days in the full Performance Period.  The amount earned will be calculated and paid promptly following the
date of the Change in Control. Notwithstanding the foregoing and 3.d, no acceleration of vesting, issuance of shares or
other payment shall occur under the foregoing or under 3.d to the extent the Committee reasonably determines in good
faith prior to the occurrence of a Change in Control that the Award shall be honored or assumed, or new rights substituted
therefor (each such honored, assumed or substituted award hereinafter called an "Alternative Award"), by the Participant's
employer (or the parent or a subsidiary of such employer) immediately following the Change in Control, provided that any
such Alternative Award must satisfy the conditions set forth in Section 16(d) of the Plan.

d. In the event of a Change in Control after the completion of one complete calendar quarter of the
Performance Period and prior to the end of the Performance Period (and prior to a termination to which 3.a or 3.b applies),
a Participant will receive a number of Shares in respect of the Award equal to the product of (i) the greater of (A) the
number of Shares the Participant would have received had the Performance Period ended

 



 
on the last day of the calendar quarter immediately preceding the date of the Change in Control, calculated as provided
below, or (B) the number of Performance Shares awarded to the Participant in the Award, multiplied by (ii) a fraction the
numerator of which is the number of days elapsed in the Performance Period prior to the Change in Control and the
denominator of which is the number of days in the full Performance Period.  The amount earned will be calculated and
paid promptly following the date of the Change in Control, recognizing that there may be a delay arising from the fact that
the calculation may depend upon the availability of publicly-filed financial information regarding, but in no event later
than March 15 of the calendar year following the year in which the Change in Control occurs. As to any Absolute
Performance Goal, the amount described in clause (A) will be calculated by comparing actual performance through the
calendar quarter immediately preceding the date of termination with an amount equal to the product of (1) the amount of
the Performance Goal for the Performance Period divided by the number of quarters in the Performance Period multiplied
by (2) the number of quarters elapsed in the Performance Period through the calendar quarter immediately preceding the
date of termination.

e. In the event of a Change in Control after the end of the Performance Period and prior to the delivery of
any Shares earned in respect of the Award, a Participant shall have the right to receive an amount of cash equal to the
product of the number of Shares earned and the Change in Control Price.

4. No Dividends.  Performance Shares as such will not entitle a Participant to receive dividend payments or
dividend equivalent payments with respect to any Shares.  However, at such time as the Company delivers Shares earned to a
Participant, the Company will also deliver a number of Shares equal to the quotient obtained by dividing (a) the aggregate amount of
cash dividends that the Company would have paid on the Shares earned over the course of the period commencing at the start of the
Performance Period and ending on the date of delivery of the Shares earned had the Shares earned been outstanding on record dates
for dividends during such period by (b) the Fair Market Value of the Shares on the date five business days prior to the date the
Company delivers Shares earned to a Participant.

5. Tax Matters.

a. A Participant may defer the delivery of Shares that are issuable in respect of an Award pursuant to the
Oshkosh Corporation Deferred Compensation Plan for Directors and Officers by delivering an election prior to the date the
Award is approved.

b. To satisfy the federal, state and local withholding tax obligations of a Participant arising in connection
with an Award, the Company will withhold Shares otherwise issuable under the Award having a Fair Market Value equal to
the amount to be withheld. However, the amount to be withheld will not exceed the total minimum federal, state and local
tax withholding obligations associated with the transaction. If the number of Shares to be withheld shall include a
fractional share, then the number of Shares withheld shall be increased to the next higher whole number, and the Company
shall deliver to the Participant cash in lieu of such fractional share representing such increase.

 



 
c. The Awards are intended to qualify as “performance based compensation” under Code Section 162(m).

6. Beneficiary.  A Participant may from time to time designate in writing, in a manner acceptable to the Company, a
beneficiary to receive payment under the Award after the Participant’s death.

7. Award Agreement.  This framework constitutes an award agreement relating to the Awards for purposes of the
Plan.
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Framework for Awards of ROIC-based Performance Shares
 

The following is the framework adopted by the Human Resources Committee (the “Committee”) of the Board of
Directors of Oshkosh Corporation (the “Company”) for approving Awards of ROIC-based Performance Shares under the Oshkosh
Corporation 2017 Incentive Stock and Awards Plan (the “Plan”) (capitalized terms used but not defined herein are used as defined in
the Plan):

1. Participants; Performance Shares. As to each specific Award of Performance Shares, the Committee shall approve
a list of Participants who will receive the number of Performance Shares listed opposite their names on such list.  

2. Award Calculation Schedule.  The Committee will approve a schedule as to each specific Award of Performance
Shares that will set forth different percentiles representing the extent to which the Performance Goal applicable to the Award is
achieved and a corresponding percentage of Award shares earned at each percentile with interpolation between such percentiles on a
straight-line basis.  Each Performance Share represents the right to receive a number of Shares equal to the decimal equivalent of the
percentage of Award shares earned as reflected on such schedule (or such interpolated amount) based upon the extent to which the
Performance Goal is achieved as reflected on such schedule, rounded up to the next whole Share.

3. Performance Goal.  The Performance Goal applicable to the Awards is return on invested capital, which equals
the total ROIC Net Income (as defined below) for each of the eleven or twelve calendar quarters (as designated by the Committee as
to each specific Award of Performance Shares) ended September 30 of the fiscal year that is the last year of the Performance Period
(as defined below) divided by the sum of total debt plus shareholders' equity as of the last day of the same calendar quarters and the
immediately preceding calendar quarter (“ROIC”), for the Company, on the one hand, and for the group of comparator companies
reflected on a schedule to be approved by the Committee as to each specific Award of Performance Shares at the time of the Awards
(omitting for this purpose any company for which public financial information is not filed with the SEC through the Performance
Period) (the “Benchmark Companies”), on the other hand, for a performance period of approximately three years to be designated by
the Committee as to each specific Award of Performance Shares (the “Performance Period”).

a. “ROIC Net Income” shall mean net income before extraordinary items, nonrecurring gains and losses,
discontinued operations and accounting changes plus the after tax cost of interest expense, all as reflected in publicly-filed
financial statements.

b. The extent to which the Performance Goal is achieved will be determined by computing ROIC for each
of the Benchmark Companies, ordering the Benchmark Companies from lowest to highest based upon their respective
ROIC and determining how ROIC for the Company compares on a percentile basis.  For this purpose, ROIC for the
Company will equal or exceed a percentile only if it equals or exceeds the lowest

 



 
ROIC for a Benchmark Company that falls at or above the percentile. How ROIC for the Shares compares on a percentile
basis will then be applied to the award calculation schedule that the Committee approved to determine the number of
Shares earned.  Determinations will be made in a manner acceptable to the Committee and certified in a manner that
complies with Code Section 162(m). The Company will deliver the Shares earned to the Participant promptly after the
determination of the number of Shares earned, but in no event later than March 15 of the calendar year following the last
day of the Performance Period.

4. Termination of Employment; Change in Control.

a. If the employment of a Participant terminates due to Retirement, death or Disability after the completion
of one complete calendar quarter of the Performance Period and prior to the end of the Performance Period and such
termination occurs prior to a Change in Control, then the Participant will receive a number of Shares in respect of the
Award equal to the product of (i) the number of Shares the Participant would have received had the Performance Period
ended on the last day of the calendar quarter immediately preceding the date of termination, calculated as provided below,
multiplied by (ii) a fraction the numerator of which is the number of days elapsed in the Performance Period prior to such
termination and the denominator of which is the number of days in the full Performance Period.  Such amount will be
calculated and paid as promptly as practicable following the date of termination, recognizing that there is a delay arising
from the fact that the calculation depends upon the availability of publicly-filed financial information regarding the
Benchmark Companies, but in no event later than March 15 of the calendar year following the year in which the date of
termination occurs.  

b. The Participant will forfeit any rights under the Award in each of the following cases:  (i) if the
employment of a Participant terminates at any time prior to the commencement of the Performance Period; (ii) if the
employment of a Participant terminates for reasons other than Retirement, death or Disability prior to the end of the
Performance Period and such termination occurs prior to a Change in Control; or (iii) if the employment of a Participant
terminates due to Retirement, death or Disability during the first calendar quarter of the Performance Period and such
termination occurs prior to a Change in Control.

c. In the event of a Change in Control after commencement of the Performance Period and prior to the
completion of one complete calendar quarter of the Performance Period (and prior to a termination to which 4.a or 4.b
applies), a Participant will receive a number of Shares in respect of the Award equal to the product of (i) the number of
Performance Shares awarded to the Participant in the Award, multiplied by (ii) a fraction the numerator of which is the
number of days elapsed in the Performance Period prior to the Change in Control and the denominator of which is the
number of days in the full Performance Period.  The amount earned will be calculated and paid promptly following the
date of the Change in Control. Notwithstanding the foregoing and 4.d, no acceleration of vesting, issuance of shares or
other payment shall occur under the foregoing or under 4.d to the extent the Committee reasonably determines in good
faith

 



 
prior to the occurrence of a Change in Control that the Award shall be honored or assumed, or new rights substituted
therefor (each such honored, assumed or substituted award hereinafter called an "Alternative Award"), by the Participant's
employer (or the parent or a subsidiary of such employer) immediately following the Change in Control, provided that any
such Alternative Award must satisfy the conditions set forth in Section 16(d) of the Plan.

d. In the event of a Change in Control after the completion of one complete calendar quarter of the
Performance Period and prior to the end of the Performance Period (and prior to a termination to which 4.a or 4.b applies),
a Participant will receive a number of Shares in respect of the Award equal to the product of (i) the greater of (A) the
number of Shares the Participant would have received had the Performance Period ended on the last day of the calendar
quarter immediately preceding the date of the Change in Control, calculated as provided below, or (B) the number of
Performance Shares awarded to the Participant in the Award, multiplied by (ii) a fraction the numerator of which is the
number of days elapsed in the Performance Period prior to the Change in Control and the denominator of which is the
number of days in the full Performance Period.  The amount earned will be calculated and paid promptly following the
date of the Change in Control, recognizing that there is a delay arising from the fact that the calculation depends upon the
availability of publicly-filed financial information regarding the Benchmark Companies, but in no event later than March
15 of the calendar year following the year in which the Change in Control occurs.

e. The number of Shares the Participant would have received had the Performance Period ended on the last
day of the calendar quarter immediately preceding the date of termination or the date of the Change in Control, as the case
may be (the “Last Day”), shall equal the total ROIC Net Income for each of the calendar quarters in the Performance
Period that end prior to or on the Last Day divided by the sum of total debt plus shareholders' equity as of the last day of
the same calendar quarters and the immediately preceding calendar quarter.

f. In the event of a Change in Control after the end of the Performance Period and prior to the delivery of
any Shares earned in respect of the Award, a Participant shall have the right to receive an amount of cash equal to the
product of the number of Shares earned and the Change in Control Price.

5. No Dividends.  Performance Shares as such will not entitle a Participant to receive dividend payments or
dividend equivalent payments with respect to any Shares.  However, at such time as the Company delivers Shares earned to a
Participant, the Company will also deliver a number of Shares equal to the quotient obtained by dividing (a) the aggregate amount of
cash dividends that the Company would have paid on the Shares earned over the course of the period commencing at the start of the
Performance Period and ending on the date of delivery of the Shares earned had the Shares earned been outstanding on record dates
for dividends during such period by (b) the Fair Market Value of the Shares on the date five business days prior to the date the
Company delivers Shares earned to a Participant.

 



 
6. Tax Matters.

a. A Participant may defer the delivery of Shares that are issuable in respect of an Award pursuant to the
Oshkosh Corporation Deferred Compensation Plan for Directors and Officers by delivering an election prior to the date the
Award is approved.

b. To satisfy the federal, state and local withholding tax obligations of a Participant arising in connection
with an Award, the Company will withhold Shares otherwise issuable under the Award having a Fair Market Value equal to
the amount to be withheld. However, the amount to be withheld will not exceed the total minimum federal, state and local
tax withholding obligations associated with the transaction. If the number of Shares to be withheld shall include a
fractional share, then the number of Shares withheld shall be increased to the next higher whole number, and the Company
shall deliver to the Participant cash in lieu of such fractional share representing such increase.

c. The Awards are intended to qualify as “performance based compensation” under Code Section 162(m).

7. Beneficiary.  A Participant may from time to time designate in writing, in a manner acceptable to the Company, a
beneficiary to receive payment under the Award after the Participant’s death.

8. Award Agreement.  This framework constitutes an award agreement relating to the Awards for purposes of the
Plan.

 



 
Exhibit 31.1

CERTIFICATIONS
 
I, John C. Pfeifer, cer�fy that:

1. I have reviewed this quarterly report on Form 10-Q of Oshkosh Corpora�on;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those
en��es, par�cularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for
external purposes in accordance with generally accepted accoun�ng principles;

 (c) Evaluated the effec�veness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effec�veness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial repor�ng that occurred during the registrant’s most recent
period that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial repor�ng; and

5. The registrant’s other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the
registrant’s auditors and the audit commi�ee of registrant’s board of directors (or persons performing the equivalent func�on):

 (a) All significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa�on; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial repor�ng.

 
April 27, 2022  /s/ John C. Pfeifer
  John C. Pfeifer, President and Chief Execu�ve Officer
 

 



 
Exhibit 31.2

CERTIFICATIONS
 
I, Michael E. Pack, cer�fy that:

1. I have reviewed this quarterly report on Form 10-Q of Oshkosh Corpora�on;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those
en��es, par�cularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for
external purposes in accordance with generally accepted accoun�ng principles;

 (c) Evaluated the effec�veness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effec�veness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial repor�ng that occurred during the registrant’s most recent
period that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial repor�ng; and

5. The registrant’s other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the
registrant’s auditors and the audit commi�ee of registrant’s board of directors (or persons performing the equivalent func�on):

 (a) All significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa�on; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial repor�ng.

 
April 27, 2022  /s/ Michael E. Pack
  Michael E. Pack, Execu�ve Vice President and Chief Financial Officer
 

 



 
Exhibit 32.1

Wri�en Statement of the President and Chief Execu�ve Officer
Pursuant to 18 U.S.C. §1350

 
Solely for the purposes of complying with 18 U.S.C. §1350, I, the undersigned President and Chief Execu�ve Officer of Oshkosh Corpora�on (the “Company”),
hereby cer�fy, to the best of my knowledge, that the Quarterly Report on Form 10-Q of the Company for the three months ended March 31, 2022 (the
“Report”) fully complies with the requirements of Sec�on 13(a) of the Securi�es Exchange Act of 1934 and that informa�on contained in the Report fairly
presents, in all material respects, the financial condi�on and results of opera�ons of the Company.
 
/s/ John C. Pfeifer  
John C. Pfeifer  
April 27, 2022  
 

 



 
Exhibit 32.2

Wri�en Statement of the Execu�ve Vice President and Chief Financial Officer
Pursuant to 18 U.S.C. §1350

 
Solely for the purposes of complying with 18 U.S.C. §1350, I, the undersigned Execu�ve Vice President and Chief Financial Officer of Oshkosh Corpora�on (the
“Company”), hereby cer�fy, to the best of my knowledge, that the Quarterly Report on Form 10-Q of the Company for the three months ended March 31, 2022
(the “Report”) fully complies with the requirements of Sec�on 13(a) of the Securi�es Exchange Act of 1934 and that informa�on contained in the Report fairly
presents, in all material respects, the financial condi�on and results of opera�ons of the Company.
 
/s/ Michael E. Pack  
Michael E. Pack  
April 27, 2022  
 

 


