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Our MOVE strategy We are focused on capturing and improving our historical share in a market recovery. We continue to work on improving sales, inventory,
and operations planning and sales capture processes to more effectively respond to customers� needs. Also, we continue to focus on staying close to our customers
by providing high-quality customer service through our extensive parts and service support programs. We are focused on optimizing our cost and capital structure
to provide value for customers and shareholders by aggressively attacking product, process and overhead costs and opportunistically using strong free cash flow to

return capital to shareholders or invest in acquisition opportunities. We expect to more efficiently utilize our manufacturing facilities; increase inventory turns;
reduce product, process and overhead costs; reduce manufacturing lead times and new product development cycle times; and increase operating income margins

over the next several years. We seek to expand sales and margins by leading our core markets in the introduction of new or improved products and new
technologies. Business development teams actively pursue new customers in targeted countries in Asia, Eastern Europe, the Middle East, Latin America and

Africa. In pursuit of this strategy, we opened sales and service offices in recent years in Russia, India, Saudi Arabia, China and Japan to pursue opportunities in
each of those countries. In addition, we recently added to our sales and aftermarket personnel in multiple countries in Europe, Latin America, Asia and the Middle

East. M O V E Market Recovery and Growth Optimize Cost and Capital Structure Value Innovation Emerging Market Expansion
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Dear Fellow Oshkosh Corporation Shareholder: December 15, 2015 On behalf of our Board of Directors, we thank you for the opportunity to serve you, our
shareholders. We know that we are here because you have entrusted us to protect your interests in this business. As we conduct the activities of this Board, we are
focused on staying in touch with you. We work with management to listen to your perspectives and to bring those perspectives to our decision making. We would
like to highlight several topics that may be of interest to our shareholders: Board composition and shareholder proxy access, compensation, and communication

with the Board. Board Composition and Shareholder Proxy Access One of the most important roles for our Board is to ensure that our Board of Directors is
comprised of persons with the skills and qualifications necessary to oversee a global business selling highly complex products to diverse customers. For this
reason, the issue of Board composition and refreshment is a priority for our Board. Refreshing our Board with new viewpoints and new ideas, while ensuring

experienced Directors continue to bring their perspectives, is critical to our success. Since 2010, eight new Directors have been elected to our Board and all of our
Board Committees have new members and new Chairs. Two of those new Directors were added since July of this fiscal year, and Wilson Jones, Mr. Szews�

successor as CEO, will join the Board on January 1, 2016. Throughout this time, we have also benefited from the highly-informed counsel of our Directors with
longer tenures. We encourage you to review the skills and qualifications of our nominees for the Board of Directors. We think you will be impressed by them both

individually and as a group with vast experiences and diversity of backgrounds that contribute to their strength as a Board. We expect to continue to see the
benefits of refreshment of our Board as new, highly capable, diverse members join the Board in future years. As noted, we value our shareholders� views and

appreciate their guidance on key issues. In particular, we have been evaluating proxy access and how best to enhance our shareholders rights in this regard. After
listening to our shareholders, we learned that there are many different views on this topic. We carefully collected those perspectives and proactively developed and

adopted a by-law that we believe fully addresses concerns we heard and that will protect the long-term interests of all our shareholders. We believe this is an
important and positive governance initiative. Compensation Our compensation programs are structured to pay for performance. While we achieved solid results in
fiscal year 2015 in the face of tough market conditions and built a foundation for future growth, we did not meet our consolidated operating income target which is
directly reflected in lower incentive compensation earned in fiscal year 2015 for our executives and participating employees. OSHKOSH CORPORATION 2015

Proxy Statement
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It should be noted that, in fiscal year 2012, Mr. Szews asked not to be granted a performance share award to help manage operating expenses and help ensure
appropriate equity compensation awards could be used for retention of a talented team during that difficult time. As a result of that decision, Mr. Szews did not

receive any payout under that program in fiscal year 2015. Meaningful dialogue with our shareholders has reaffimed our belief that our compensation programs are
sound and appropriately reward employees for producing strong results, consistent with the Company�s strategy. We are particularly pleased that the shareholders�

advisory vote last year on our executive compensation was 97% favorable. Communications with the Board The Board is committed to engaging with
shareholders and encourages an open dialogue about topics of interest to our shareholders. We value your input, your investment and your support. You are

welcome to contact the Board, in care of the Office of the Secretary, Oshkosh Corporation, 2307 Oregon Street, Post Office Box 2566, Oshkosh, WI 54903-2566.
Your trust and confidence are very much appreciated. Sincerely, Charles L. Szews Chief Executive Officer Richard M. Donnelly Chairman of the Board

OSHKOSH CORPORATION 2015 Proxy Statement
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Notice of Annual Meeting of Shareholders December 15, 2015 The 2016 Annual Meeting of Shareholders of Oshkosh Corporation will be held at the Oshkosh
Convention Center, 2 North Main Street, Oshkosh, Wisconsin 54901 on Tuesday, February 2, 2016, at 8:00 a.m. (Central Standard Time) for the purposes listed as

Agenda items on this Notice. Only Oshkosh Corporation shareholders of record at the close of business on December 11, 2015 are eligible to vote at the Annual
Meeting. Your vote is very important. Even if you plan to attend the Annual Meeting, please vote your shares as soon as possible, either online or by phone as

directed in the Notice of Internet Availability of Proxy Materials or by returning a completed proxy card in the envelope provided. Even if you vote in advance,
you are still entitled to attend and to vote in person at the Annual Meeting. If you vote at the Annual Meeting, that vote will have the effect of revoking any prior
vote. By Order of the Board of Directors, Ignacio A. Cortina Senior Vice President, General Counsel and Secretary Your vote is important, so please cast your

vote as soon as possible by: OSHKOSH CORPORATION 2015 Proxy Statement Internet atToll-free from theMailing the signedIn person at the
www.proxyvote.comUnited Statesproxy or votingAnnual Meeting or Canada toinstruction form 1-800-690-6903 WHEN: February 2, 2016 8:00 a.m. (Central

Standard Time) WHERE: Oshkosh Convention Center 2 North Main Street Oshkosh, Wisconsin 54901 AGENDA: 1. To elect twelve directors; 2. To ratify the
appointment of Deloitte & Touche LLP, an independent registered public accounting firm, as our independent auditors for the fiscal year ending September 30,
2016; 3. To approve, by advisory vote, the compensation of our named executive officers; 4. To vote on a shareholder proposal, if it is properly presented at the

Annual Meeting; and 5. To consider and act on such other business as may properly come before the Annual Meeting or any adjournment or postponement
thereof.
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General Information About the Annual Meeting and Voting Q&A�ANNUAL MEETING AND VOTING PROCEDURES Q: Why am I receiving these materials?
A: This Proxy Statement relates to the solicitation by our Board of Directors of proxies to be voted at our 2016 Annual Meeting of Shareholders, and at any

adjournments or postponements of the Annual Meeting. We mailed our Notice of Internet Availability of Proxy Materials and we are making available this Proxy
Statement on December 15, 2015, to all Oshkosh shareholders of record as of the close of business on December 11, 2015, the record date for voting at the Annual
Meeting. Q: Who can attend the Annual Meeting? A: The Annual Meeting is for our shareholders of record as of the close of business on December 11, 2015, and

invited guests. Q: Who is eligible to vote? A: All persons who own our Common Stock as of the close of business on December 11, 2015, are eligible to vote at
the Annual Meeting. There were 73,097,878 shares of Common Stock outstanding and eligible to vote on that date. Each share of Common Stock is entitled to one
vote on each matter properly brought before the Annual Meeting. Q: What constitutes a quorum for the Annual Meeting? A: A quorum consisting of a majority of
the votes represented by the outstanding shares of our Common Stock is needed to carry on the business of the Annual Meeting. This majority may be present in

person or by proxy. Abstentions and �broker non-votes� (when a broker does not have authority to vote on the proposal in question) are counted as present in
determining whether there is a quorum. Q: How many votes are required to pass each of the proposals? A: This table shows the votes required for each proposal:

Proposal Vote to pass Excluded from �votes cast� Election of directors The twelve nominees who receive the most votes of all votes cast will be elected Abstentions,
votes withheld, and broker non-votes Ratification of the appointment of Deloitte & Touche LLP as our independent auditors for the fiscal year ending September

30, 2016 The votes cast �for� must exceed the votes cast �against� Abstentions Advisory vote on executive compensation The votes cast �for� must exceed the votes cast
�against� Abstentions and broker non-votes Shareholder proposal The votes cast �for� must exceed the votes cast �against� Abstentions Q: Who is soliciting my vote? A:
In this Proxy Statement, our Board is soliciting your vote for matters being submitted for shareholder approval at the Annual Meeting. Giving us your proxy means
that you authorize the individuals identified on the proxy card to vote your shares at the Annual Meeting in the manner you direct. If any matters not shown on the
proxy card are properly brought before the Annual Meeting, the proxy holders will vote as recommended by our Board or, if no recommendation is given, in their

own discretion. OSHKOSH CORPORATION 2015 Proxy Statement 1
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GENERAl INfORmATION AbOuT THE ANNuAl mEETING AND VOTING | Q&A�Annual Meeting and Voting Procedures Q: How does the Board recommend
shareholders vote? A: The Board unanimously recommends that you vote: S FOR the election of all twelve nominees to the Board of Directors; S FOR the

ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal 2016; S FOR the proposal to approve, by
advisory vote, the compensation of our named executive officers; and S AGAINST the shareholder proposal, if it is properly presented at the Annual Meeting. Q:
How do I know if I am a shareholder of record and a beneficial owner of shares? A: If your Common Stock is held directly in your name with our transfer agent,

Computershare Shareowner Services, you are considered a �shareholder of record� with respect to those shares. If this is the case, the Notice of Internet Availability
of Proxy Materials has been provided directly to you. If your Common Stock is held in a brokerage account or by a bank or other nominee, you are considered the

�beneficial owner� of the shares held for you in what is known as �street name�. If this is the case, you should have received the Notice of Internet Availability of
Proxy Materials and a voting instruction form from your broker, bank or other nominee. As a beneficial owner, you cannot submit a proxy card to us directly, but

you have the right to tell your bank, broker or other nominee how to vote your shares. The voting instruction form you received will not be accepted for voting
purposes at the Annual Meeting. Q: Will my shares be voted if I do nothing? A: If you are a shareholder of record, you must submit your proxy in any of the ways
stated below under �How do I vote� for your shares to be voted. If you return a proxy card by mail, or vote your shares via the internet or telephone, but do not give
voting instructions, your shares will be voted in accordance with the recommendations of our Board. If you are a beneficial owner of shares held in �street name�,

your bank, broker or other nominee may not vote your shares at the Annual Meeting on �non-routine matters�, as defined by the New York Stock Exchange, unless
you have given voting instructions. Of the four proposals that will be considered at the Annual Meeting, only the ratification of the appointment of Deloitte &

Touche LLP as our Company�s independent registered public accounting firm is considered a routine matter. If you do not give voting instructions to your broker,
bank or other nominee, your shares will not be voted in the election of directors, on the advisory vote regarding executive compensation or on the shareholder

proposal. OSHKOSH CORPORATION 2015 Proxy Statement 2
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GENERAl INfORmATION AbOuT THE ANNuAl mEETING AND VOTING | Q&A�Annual Meeting and Voting Procedures Q: How do I vote? A: There are
four ways to vote: Q: What if I receive more than one Notice of Internet Availability of Proxy Materials? A: If you received more than one Notice of Internet

Availability of Proxy Materials, you may hold shares of Oshkosh Common Stock in more than one account. To ensure that all your votes are counted, please vote
using one of the methods described above for each account in which you hold shares. Q: How can I revoke my proxy? A: If you are a shareholder of record, you

can change your vote or revoke your proxy at any time before the Annual Meeting by doing any of the following: (1) vote again by telephone or online; (2)
execute and deliver a valid proxy with a later date; (3) notify our Secretary in writing (at Secretary, Oshkosh Corporation, 2307 Oregon Street, P.O. Box 2566,
Oshkosh, Wisconsin 54903-2566) that you revoke your proxy; or (4) vote in person at the Annual Meeting. If you are a beneficial owner, you may change your

vote by submitting new voting instructions to your bank, broker, or other nominee in accordance with that entity�s procedures, or you can obtain a proxy from the
entity that holds your shares and vote in person at the Annual Meeting. If you vote more than once with respect to the same shares, only the last-dated vote will be
counted; each previous vote will be disregarded. Q: How do I vote if I am an employee participating in the Oshkosh Corporation Employee Stock Purchase Plan?

A: If you participate in our Employee Stock Purchase Plan, you are a shareholder of record and can vote using any of the methods described above under �How do I
vote?� Q: Who counts the votes? A: The independent inspector of election will tabulate the votes cast at the Annual Meeting. OSHKOSH CORPORATION 2015

Proxy Statement 3 You can vote your shares onlineYou can vote your shares usingIf you are a shareholder ofIf you are a shareholder of as instructed in the Notice
of a toll-free telephone numberrecord and you received a record, you may vote your Internet Availability of Proxy as instructed in the Notice ofpaper copy of a
proxy card,shares in person at the Annual Materials or in the votingInternet Availability of Proxy you may vote your shares by Meeting. Beneficial owners of

instruction form you received Materials or in the votingcompleting the proxy card andshares held in street name can from your bank, broker or instruction form
you received mailing it in the accompanying vote in person at the Annual other nominee. The Internetfrom your bank, broker, orpre-addressed envelope. Meeting
only with a legal procedures are designed toother nominee. The telephoneProxy cards submitted by mailproxy from the broker or other authenticate your identity
and voting procedures are designed must be received before the agent who holds the shares. to allow you to vote and confirmto authenticate your identityAnnual

Meeting begins for yourBe sure to bring that proxy that your instructions have been and to allow you to vote your shares to be voted. If you areto the Annual
Meeting. If you properly recorded.shares and confirm that youra beneficial owner and youvote by proxy and also attend instructions have been properlyreceived a
voting instruction the Annual Meeting, you do recorded.form from your bank, broker,not need to vote again at the or other nominee, you should Annual Meeting

unless you follow those instructions. wish to change your vote. Even if you plan to attend the Annual Meeting, we strongly urge you to vote in advance.

Edgar Filing: OSHKOSH CORP - Form DEF 14A

30



Edgar Filing: OSHKOSH CORP - Form DEF 14A

31



Edgar Filing: OSHKOSH CORP - Form DEF 14A

32



GENERAl INfORmATION AbOuT THE ANNuAl mEETING AND VOTING | Additional Information Regarding the Annual Meeting ADDITIONAL
INFORMATION REGARDING THE ANNUAL MEETING Additional matters to come before the Annual Meeting Pursuant to our by-laws, a shareholder who
wished to nominate a candidate for election to our Board of Directors or to present business at the Annual Meeting, other than a shareholder�s proposal pursuant to
Rule 14a-8, was required to submit written notice that our Secretary received no later than October 28, 2015. Shareholders cannot raise these matters for the first
time at the Annual Meeting. We did not receive any advance Board nominations or notice of any other business, and management knows of no matters other than
those discussed in this Proxy Statement that are likely to be brought before the Annual Meeting. In the event any other matter properly comes before the Annual

Meeting, the individuals named in the forms of proxy will vote the shares represented by each such proxy as directed by the Board or, if there is no such direction,
in accordance with their judgment. Shareholders intending to present business at the 2017 Annual Meeting Shareholder proposals All shareholder proposals

pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 (Rule 14a-8) for presentation at the 2017 Annual Meeting must be addressed to the attention of
our Secretary, at P.O. Box 2566, Oshkosh, Wisconsin 54903-2566 and received at our offices by August 17, 2016, to be included in next year�s proxy statement.
Shareholder director nominations or other business We recently amended our by-laws to include a proxy access provision. Under our by-laws, shareholders who
meet the requirements set forth in our by-laws may under certain circumstances include a specified number of director nominees in our proxy materials. Among
other things, shareholders desiring to utilize this process for the 2017 Annual Meeting must give written notice to our Secretary between July 18 and August 17,

2016. A shareholder who intends to present business, other than a shareholder proposal pursuant to Rule 14a-8, or to nominate a director at the 2017 Annual
Meeting, other than pursuant to our new by-law provisions, must give written notice to our Secretary between October 6, 2016 and October 31, 2016 and must

otherwise comply with applicable by-law provisions. We are not required to present any proposal or consider any nomination received outside of that time frame
at the 2017 Annual Meeting (other than a proposal pursuant to Rule 14a-8 or a nomination pursuant to our new by-law provisions). The Governance Committee

will consider individuals recommended by shareholders for nomination to serve on the Board if the nominating shareholder complies with the additional
procedures for recommendations described below under �Governance of the Company � Governance Committee�. Delivery of proxy materials The Notice of Annual
Meeting of Shareholders, this Proxy Statement, and our 2015 Annual Report to Shareholders are available online at www.ProxyVote.com. If you share an address

with one or more other beneficial owners of our Common Stock, you may collectively receive a single copy of our Notice of Internet Availability of Proxy
Materials, Annual Report to Shareholders, and Proxy Statement. We will promptly deliver additional copies of these documents on request to Ms. Margaret

Wacholtz, Oshkosh Corporation, P.O. Box 2566, Oshkosh, Wisconsin 54903-2566, (920) 235-9151 ext. 22889. Proxy solicitation matters We will bear the cost of
soliciting proxies, including printing and mailing this Proxy Statement and the Notice of Internet Availability of Proxy Materials. Proxies may be solicited

personally, by email, by mail or by telephone by certain of our directors, officers, regular employees or representatives. Directors, officers and employees will not
be paid any additional compensation for soliciting proxies. We will reimburse brokerage houses, banks, custodians and other nominees and fiduciaries for

out-of-pocket expenses incurred in forwarding our proxy solicitation materials to, and obtaining voting instructions from, beneficial owners of Oshkosh Common
Stock. Additionally, we have retained Innisfree M&A Incorporated, a proxy solicitation firm, to help us solicit proxies for the Annual Meeting. We will pay

Innisfree M&A Incorporated a fee of $15,000, plus reimbursement of out-of-pocket expenses. OSHKOSH CORPORATION 2015 Proxy Statement 4
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MSuaminmSaercytIinofnoTrmitlaetion To assist you in reviewing the proposals to be considered at the Annual Meeting, we call your attention to the following
information, which includes information about our fiscal year 2015 financial performance. For more complete information, please review our 2015 Annual Report
and this entire Proxy Statement. ANNUAL MEETING OF SHAREHOLDERS WHERE: Oshkosh Convention Center 2 North Main Street Oshkosh, Wisconsin

54901 WHEN: Tuesday, February 2, 2016 8:00 a.m. (Central Standard Time) BUSINESS HIGHLIGHTS Oshkosh Corporation is a leading global specialty
vehicle and vehicle body manufacturer with a long and impressive record of growth. Our products, which are known for enhancing the performance of our

customers at work, high quality, safe operation and reliability on the job, are used around the world in difficult and challenging environments. Our brands are
generally the sales leaders in their respective markets, and we are proud to be a globally-focused company that is essential in the workplace as evidenced by our

mantra, �Moving the World at Work�. OSHKOSH CORPORATION 2015 Proxy Statement 5 VOTING MATTERS Board VotingWhere to find Agenda
ItemRecommendationmore information 1. To elect twelve directors FOR eachPage 10 nominee 2. To ratify the appointment of Deloitte & Touche LLP, an

independent registered FOR the Page 27 accounting firm, as our independent auditors for the fiscal year endingratification September 30, 2016 3. To approve, by
advisory vote, the compensation of our named executive officers FOR thePage 57 resolution 4. To vote on a shareholder proposal, if it is properly presented at the

Annual Meeting AGAINST the Page 59 proposal 5. To consider and act on such other business as may properly come before the Annual Meeting or any
adjournment or postponement thereof
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SummARy INfORmATION | Business Highlights Since fiscal year 1997, our sales and operating income have grown at compound annual growth rates of 12.9%
and 15.7%, respectively. Although U.S. Defense spending has steadily declined over the last few years, leading to a significant downturn in what historically was

our largest segment, Defense, we are successfully executing on our MOVE strategy, our Company�s roadmap for driving performance and creating value for
shareholders. While we did not achieve our September 2012 Analyst Day targets for EPS in fiscal year 2015, we outperformed many of our peers over this period
and delivered solid adjusted EPS of $3.021 in fiscal year 2015, representing an approximate compound annual growth rate of 10% from adjusted EPS of $2.301 in
fiscal year 2012. We achieved this as we endured a sharp downturn in U.S. Defense spending that caused our Defense sales to fall from $3.95 billion in fiscal year

2012 to $940 million in fiscal year 2015. We also weathered a mid-cycle dip in access equipment demand beginning in our third quarter of fiscal year 2015.
Importantly, we believe we set the foundation in fiscal year 2015 for our Defense business to contribute significantly higher earnings beginning in fiscal year

2016. We have been actively expanding the number of variants of our Mine Resistant Ambush Protected All Terrain Vehicle (M-ATV) and marketing them to
global allies. In fiscal year 2016, we expect to sell approximately 1,000 additional M-ATVs. Further, we continue to pursue opportunities to sell thousands of
additional M-ATVs over the next several years. Also, the historic award of the $6.7 billion U.S. Joint Light Tactical Vehicle (JLTV) contract in August 2015

strengthens our long-term outlook for the Company. The Oshkosh JLTV provides a leap forward in tactical wheeled vehicle performance for our brave men and
women in uniform, and we are honored to continue to serve them. We believe the JLTV award provides a strong, long-term growth catalyst for Oshkosh�s Defense
business, both domestically and for international markets. Not only did we set a strong foundation for our Defense business in fiscal year 2015, we also sustained
both revenue growth and margin improvement in our Fire & Emergency and Commercial segments in fiscal year 2015. Overall, our MOVE strategy continued to
deliver margin enhancement. (1) This Proxy Statement includes non-GAAP results. See �Non-GAAP Financial Measures� in Attachment A to this Proxy Statement

for a reconciliation to GAAP results. OSHKOSH CORPORATION 2015 Proxy Statement 6
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SummARy INfORmATION | The Four Key Components of Our MOVE Strategy are: THE FOUR KEY COMPONENTS OF OUR MOVE STRATEGY ARE:
We are focused on capturing and improving our historical share in a market recovery. While our markets have experienced some recovery in recent years, the

recovery has been slower than anticipated. We continue to work on improving sales, inventory, and operations planning as well as sales capture actions to more
effectively respond to customers� needs. Also, we continue to focus on staying close to our customers by providing high-quality customer service through our
extensive parts and service support programs. Market Recovery and Growth We are focused on optimizing our cost and capital structure to provide value for

customers and shareholders by aggressively attacking product, process and overhead costs and using strong free cash flow to opportunistically return capital to
shareholders or invest in acquisition opportunities. Our customer-centric Oshkosh Operating System (OOS) provides the framework for our lean enterprise
approach that allows us to deliver premium product features, high quality and low product life cycle costs for customers. Despite numerous headwinds, we

significantly exceeded our target for fiscal year 2015 of improving the Company�s operating income margin by 250 basis points compared to fiscal year 2012.
Additionally, we repurchased 4.9 million shares or 6.1% of our outstanding shares in fiscal year 2015, signaled additional share repurchases in fiscal year 2016
and increased our dividend rate 12% in November 2015. Optimize Cost and Capital Structure We seek to expand sales and profit margins by leading our core

markets in the introduction of new and improved products and new technologies. In fiscal year 2015, we accelerated the pace of new product launches, allowing us
to deliver more than our goal of $350 million of incremental annual revenue from new product launches compared to fiscal year 2012. Value Innovation We

expect to grow our international business and in 2012 set a target of 25% of our revenues from international markets by fiscal year 2015. We did not achieve that
target primarily due to weaker global markets and the strong U.S. dollar which caused our growing international sales to translate into fewer U.S. dollars and

reduced the competitiveness of our exports. However, we have realized success as we actively pursue new customers in targeted countries in Asia, Eastern Europe,
the Middle East, Latin America and Africa. In pursuit of this strategy, we opened sales and service offices in recent years in Russia, India, Saudi Arabia, China and

Japan to pursue opportunities in each of those countries. We have expanded our international sales of M-ATVs. 21% (23% on a constant currency basis) of our
revenues came from sales outside of the United States in fiscal year 2015, compared to 21.8% in fiscal year 2012. Emerging Market Expansion OSHKOSH

CORPORATION 2015 Proxy Statement 7 M O V E
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SummARy INfORmATION | Effective Execution of Our MOVE Strategy Under Difficult Conditions. EFFECTIVE EXECUTION OF OUR MOVE STRATEGY
UNDER DIFFICULT CONDITIONS. In fiscal year 2015, the Company faced two difficult conditions. First, the multi-year decline in U.S. Defense spending

caused our Defense sales and earnings to fall to trough, marginally profitable levels, consistent with our expectations. However, we did not anticipate a
broad-based decline in construction equipment sales in North America during a period of improving residential and nonresidential spending. This decline in fiscal
year 2015 was caused by a number of contributing factors including severe weather in the northeastern U.S. and rains across the southern U.S. which shortened the

construction season and a decline in oil and gas construction activity. This led to sales declines in our access equipment and concrete mixer businesses in the
second half of our fiscal year which impacted our ability to achieve our long-term target for fiscal year 2015 EPS. Despite these difficult conditions, we delivered

solid results in fiscal year 2015 and believe we set the foundation for improved earnings performance in fiscal year 2016. Highlights of our fiscal year 2015
performance include: � Exercised prudent capital allocation. We sustained smart capital allocation by repurchasing 4.9 million shares or 6.1% of our outstanding
shares in fiscal year 2015 and announcing a 12% dividend increase effective in November 2015 consistent with our goal of increasing the dividend at a double

digit rate across the economic cycle. We expect to fund further share repurchases and cash dividends in fiscal year 2016 through a combination of expected cash
flow from operations and cash on hand. Since 2012, when we launched our MOVE strategy, we have returned more than $900 million in cash to shareholders

through share repurchases and cash dividends, including the repurchase of more than 20 million shares of our common stock, representing approximately 21% of
our shares. Delivered higher sales and margins in our Fire & Emergency and Commercial segments. Due largely to market share gains, in marginally improving
markets, we grew sales by 7.8% and 12.9% in our Fire & Emergency and Commercial segments, respectively, in fiscal year 2015. Importantly, by executing our

strategic growth roadmaps for each segment, we increased the operating income margins of those segments by 190 and 40 basis points, respectively, which yielded
a combined 35% increase in the operating income of these two segments. The improvement in Commercial segment operating income margin was muted by

investments intended to raise margins further in fiscal year 2016. Set foundation for Defense segment earnings recovery in fiscal year 2016. As a result of
extensive efforts over multiple years expanding the number of M-ATV variants and marketing them globally, we expect to sell approximately 1,000 M-ATVs in

fiscal year 2016. Further, we continue to pursue opportunities to sell thousands of additional M-ATVs over the next several years. Achieved historic award of
JLTV contract. We believe the historic award of the $6.7 billion JLTV contract positions our Defense business for strong performance over the next eight years.
The JLTV will become the tactical workhorse for transporting the next generation of U.S. soldiers and Marines on the battlefield. Advanced deployment of the

Oshkosh Operating System. During the past three years, we provided foundational training for more than 11,000 employees and contractors in elements of OOS.
We believe OOS provides us with the tools to deliver on our growth roadmap and will continue to do so for the foreseeable future as our customer-first culture

becomes more deeply ingrained in our Company. � � � � We believe Oshkosh is positioned to perform well for all stakeholders over the next few years. There will be
challenges, and we expect a soft start to fiscal year 2016, but overall we expect to grow earnings and cash flow in fiscal year 2016 and have a positive long-term
outlook. We believe Oshkosh has leading brands in all our markets and excellent long-term prospects. Our Defense portfolio, which now includes the JLTV and

new M-ATV variants, is experiencing growing global demand due to ongoing conflicts and emerging threats. We expect increased penetration of access
equipment in developing global markets and sustained construction growth in North America to lead to solid years ahead for JLG, the global leader in access

equipment. And, our Fire & Emergency and Commercial segments have realistic growth roadmaps. The segments work well together to leverage procurement,
technology and customer synergies and should remain leaders in their markets. With the evolution of the MOVE strategy and Oshkosh Operating System,

Oshkosh has created an innovative, continuously improving culture focused on serving and delighting customers. This should lead to greater levels of customer
satisfaction and further margin enhancement. * * * * OSHKOSH CORPORATION 2015 Proxy Statement 8
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SummARy INfORmATION | Effective Execution of Our MOVE Strategy Under Difficult Conditions. This Proxy Statement, including the �Business Highlights�
sections and the accompanying letter to shareholders, contain statements that we believe to be �forward-looking statements� within the meaning of the Private

Securities Litigation Reform Act of 1995. All statements other than statements of historical fact, including, without limitation, statements regarding our future
financial position, business strategy, targets, projected sales, costs, earnings, capital expenditures, debt levels and cash flows, and plans and objectives of
management for future operations, are forward-looking statements. When used in this Proxy Statement, words such as �may,� �will,� �expect,� �intend,� �estimate,�

�anticipate,� �believe,� �should,� �project� or �plan� or the negative thereof or variations thereon or similar terminology are generally intended to identify forward-looking
statements. These forward-looking statements are not guarantees of future performance and are subject to risks, uncertainties, assumptions and other factors, some
of which are beyond our control, which could cause actual results to differ materially from those expressed or implied by such forward-looking statements. These
factors include the cyclical nature of the Company�s access equipment, commercial and fire & emergency markets, which are particularly impacted by the strength
of U.S. and European economies; the Company�s estimates of access equipment demand which, among other factors, are influenced by historical buying patterns

and rental company fleet replacement strategies; the strength of the U.S. dollar and its impact on Company exports, translation of foreign sales and purchased
materials; the expected level and timing of U.S. Department of Defense (�DoD�) and international defense customer procurement of products and services and
funding thereof; risks related to reductions in government expenditures in light of U.S. defense budget pressures, sequestration and an uncertain DoD tactical

wheeled vehicle strategy; risks related to the Company�s future defense segment depending upon the outcome of a competitor�s protest or similar challenge of the
JLTV production contract award to the Company; the Company�s ability to finalize an international contract for a significant quantity of M-ATVs, with the

majority of the units sold in fiscal year 2016; the Company�s ability to increase prices to raise margins or offset higher input costs; increasing commodity and other
raw material costs, particularly in a sustained economic recovery; risks related to facilities expansion, consolidation and alignment, including the amounts of

related costs and charges and that anticipated cost savings may not be achieved; global economic uncertainty, which could lead to additional impairment charges
related to many of the Company�s intangible assets and/or a slower recovery in the Company�s cyclical businesses than Company or equity market expectations;
projected adoption rates of work at height machinery in emerging markets; the impact of severe weather or natural disasters that may affect the Company, its

suppliers or its customers; risks related to the collectability of receivables, particularly for those businesses with exposure to construction markets; the cost of any
warranty campaigns related to the Company�s products; risks related to production or shipment delays arising from quality or production issues; risks associated
with international operations and sales, including compliance with the Foreign Corrupt Practices Act; the Company�s ability to comply with complex laws and

regulations applicable to U.S. government contractors; cybersecurity risks and costs of defending against, mitigating and responding to a data security breach; and
risks related to the Company�s ability to successfully execute on its strategic road map and meet its long-term financial goals. OSHKOSH CORPORATION 2015

Proxy Statement 9
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Proposal 1 ELECTION OF DIRECTORS BACKGROUND TO BOARD�S RECOMMENDATION FOR DIRECTOR NOMINEES Board composition,
refreshment and diversity are priorities for our shareholders as well as for our Board. Our Board will seek to provide orderly refreshment of the Board while

sustaining strong board composition and diversity. We define diversity broadly, to include the personal attributes of the individual directors as well as their various
careers, areas of expertise and their tenure on the Board. Our Board continues to review the size of the board and its composition to accommodate outstanding
candidates while retaining the balance of skills and attributes needed to oversee our Company�s complex, global operations. On September 15, 2015, Charles L.
Szews, our current Chief Executive Officer and a member of our Board of Directors, notified our Company of his intent to retire from each of these positions

effective December 31, 2015. As a result of Mr. Szews� intention to retire as Chief Executive Officer, on the same day the Board acted to elect Wilson R. Jones,
our current President and Chief Operating Officer, as Chief Executive Officer effective January 1, 2016. The Board also acted to elect Mr. Jones as a member of

the Board, effective January 1, 2016, to fill the vacancy created by Mr. Szews� retirement from the Board. As a result, Mr. Jones will serve in a dual role as
President and Chief Executive Officer effective January 1, 2016 and will also serve as a member of the Board commencing that date. Mr. Jones� initial term on the

Board expires as of the 2016 Annual Meeting, when he is a nominee for re-election to the Board. Since her election to our Board in 1997, our Company has
benefitted from the wisdom and expertise Ms. Kathleen J. Hempel has brought to our Board. Ms. Hempel is not standing for re-election and our Board decided to
reduce its size from the current thirteen members to twelve members, effective at the Annual Meeting. The Board has selected twelve nominees for election at the
2016 Annual Meeting to hold office until the next Annual Meeting and the election of his or her successor. Eleven are current directors, and Mr. Jones, as noted

above, will be a director at the time of the 2016 Annual Meeting. Each nominee has agreed to be named in this Proxy Statement and to serve on the Board of
Directors if elected. With the exception of Mr. Jones, our incoming President and Chief Executive Officer, all nominees for the Board are independent as defined

by New York Stock Exchange (NYSE) listing standards. Since 2010, we have added eight independent directors who have brought valuable and varied experience
in distinct and critical areas of our businesses, each providing a fresh perspective on our Board. In 2010 and 2011, we enhanced our Board�s defense industry

expertise by electing Gen. (Ret.) William S. Wallace and Lt. Gen. (Ret.) Leslie F. Kenne, who served in the United States Army and Air Force, respectively. In
2011, we elected Peter B. Hamilton and Duncan J. Palmer, each of whom brings an extensive financial background as a former Chief Financial Officer of a

publicly-traded company. In 2012, our shareholders elected John S. Shiely, the former Chairman and Chief Executive Officer of Briggs & Stratton Corporation.
Mr. Shiely brings extensive public company leadership experience as well as legal and administrative experience to our Board. In 2013, our shareholders elected

Stephen D. Newlin, then Chairman, President and Chief Executive Officer of PolyOne Corporation. Among other attributes, Mr. Newlin brings extensive
knowledge and experience with respect to international issues to our Board. Most recently, the Board elected Steven C. Mizell, who brings extensive experience in

human resources and international matters, and Keith J. Allman, who is a seasoned business leader with chief executive officer experience leading strategy
development and implementation and process improvement initiatives on a global basis. Effective January 1, 2016, Mr. Jones will become President and Chief
Executive Officer and be elected to the Board of Directors. Mr. Jones brings strong leadership skills with a deep understanding of our customers, products and

markets. To complement these more recently elected directors, the nominees include tenured directors who have experienced the economic and defense business
cycles faced by our Company, as well OSHKOSH CORPORATION 2015 Proxy Statement 10
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PROPOSAl 1 | Summary of Director Qualifications and Experience as the changes in our Company�s products and markets. Our Board views their participation on
the Board as important as our other directors gain exposure to our business cycles. Director Criteria, Background and Experience Our Board defines the personal

and professional qualifications that nominees must demonstrate. These criteria are described in detail in the Policies and Guidelines section on the Corporate
Governance page under the �About Oshkosh� tab located on our website, www.oshkoshcorporation.com, and on pages 10-11 of this Proxy Statement. We are not
including the information contained on our website as part of, or incorporating it by reference into, this Proxy Statement. The Governance Committee is tasked

with evaluating all current directors and conducting a robust search to identify potential additional nominees with the skills and qualifications needed to ensure that
the long-term strategy for the composition of our Board is met. Each potential candidate for nomination is thoroughly vetted against the skills and qualifications

that all nominees must possess, with attention to particular competencies that will ensure we continue to have a Board able to serve the interests of the
shareholders of a global company with a diverse product line and customer base. In addition to the brief biographies of each of our Board�s nominees presented on

pages 13 to 18, below is a summary of the nominees� attributes, qualifications, experience and knowledge that led our Board of Directors to conclude that each
nominee should serve as a director. If for some reason a nominee is unable to serve, the individuals named as proxies may vote for a substitute nominee

recommended by the Board, and unless you indicate otherwise when voting, your shares will be voted in favor of our remaining nominees. SUMMARY OF
DIRECTOR QUALIFICATIONS AND EXPERIENCE Directors OSHKOSH CORPORATION 2015 Proxy Statement 11 Keith J. Allman � � � � � Richard M.

Donnelly � � � � � Peter B. Hamilton � � � � � � � Wilson R. Jones � � � � � � Leslie F. Kenne � � � � Steven C. Mizell � � � � Stephen D. Newlin � � � � � Craig P. Omtvedt � � � � Duncan J. Palmer � � � �
John S. Shiely � � � � � Richard G. Sim � � � � � � William S. Wallace � � � � �
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PROPOSAL 1 | Election of Directors BOARD OF DIRECTORS NOMINEES - COMMITTEES 55 2015 Steven C. Mizell A Alternate C Chair OSHKOSH
CORPORATION 2015 Proxy Statement 12 Director Since/ NameAgeIndependent Human AuditResourcesGovernance CommitteeCommitteeCommittee Keith J.

Allman 532015 Yes � Richard M. Donnelly722001 Chairman of the Board Yes A A A Peter B. Hamilton 692011 Yes �C Wilson R. Jones542016 No Leslie F.
Kenne682010 Yes C Yes � Stephen D. Newlin 622013 Yes � Craig P. Omtvedt 662008 Yes C Duncan J. Palmer502011 Yes � John S. Shiely632012 Yes � Richard G.

Sim 711997 Yes � William S. Wallace692011 Yes �
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PROPOSAL 1 | Election of Directors Keith J. Allman PUBLIC DIRECTORSHIPS: � Masco Corporation Mr. Allman has been President and Chief Executive
Officer of Masco Corporation, a global leader in the design, manufacture and distribution of branded home improvement and building products, since January

2014. From 2011 to 2014, he was Group President, Plumbing and Cabinetry, of Masco and from 2009-2011, Mr. Allman was the Group Vice President, Plumbing
Products and President, Delta Faucet Company. Previously, Mr. Allman held positons of increasing responsibility within Masco Corporation, including Executive

Vice President, Operations, Masco Builder Cabinet Group. Prior to joining Masco, Mr. Allman held leadership positions in the engineering, manufacturing and
quality management areas of General Motors Corporation. Mr. Allman has strong business leadership qualities with significant experience as a change agent and
process improvement leader. In addition, he brings significant experience in the automotive industry, international business, finance and accounting, marketing,

product development and strategic planning. Age: 53 Director Since: 2015 OSHKOSH COMMITTEES: Audit Richard M. Donnelly FORMER PUBLIC
DIRECTORSHIPS: � � � Detroit Diesel Corporation Honsel International Technologies S.A. (chair) Isuzu Limited � � � Brown & Sharpe Capstone Turbine Niles Co.,

Ltd. (chair) From 1961 until his retirement in 1999, Mr. Donnelly held various positions with General Motors Corporation, including, most recently, President and
Group Executive of General Motors, Europe. From 2000 through 2009, Mr. Donnelly served as an Industrial Partner at RHJ International, a Belgian private equity

holding company, where he was responsible for acquiring, managing and selling companies in RHJ International�s automotive supply portfolio. From 2011 to
2012, Mr. Donnelly served as an advisor for Celerant Consulting, a business consulting firm based in London. Mr. Donnelly currently serves as a director for the

personal finance company Levanto Financial Inc. and has served as independent Chairman of the Board of our Company since the 2011 Annual Meeting of
Shareholders. He also serves as a Trustee of Colonial Williamsburg, a living-history museum and private foundation. In 2013, he was named public company

�Director of the Year� by the National Directors Institute. Mr. Donnelly brings our Board key knowledge and insight regarding the markets our Company serves, the
challenges we face, and our international growth objectives. He has extensive experience on the boards of several public companies; expertise in the automotive

industry, including motor vehicle manufacturing and supply markets; expertise in lean; experience in the private equity industry; experience implementing
strategic change; and extensive international business experience. Chairman of the board Age: 72 Director Since: 2001 OSHKOSH COMMITTEES: Alternate for

all Committees OSHKOSH CORPORATION 2015 Proxy Statement 13
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PROPOSAL 1 | Election of Directors Peter B. Hamilton PUBLIC DIRECTORSHIPS: � Spectra Energy Corp. � SunCoke Energy, Inc. Mr. Hamilton served as
Senior Vice President and Chief Financial Officer of Brunswick Corporation, a leading global designer, manufacturer and marketer of recreational products, from
2008 until his retirement in 2013. Mr. Hamilton was Vice Chairman of the Board of Directors of Brunswick Corporation from 2000 to 2007, during which period

he led several operating divisions of Brunswick. Mr. Hamilton also served as Brunswick�s Executive Vice President and Chief Financial Officer from 1998 to
2000, and Senior Vice President and Chief Financial Officer from 1995 to 1998. Before his career at Brunswick Corporation, Mr. Hamilton served in various
positions at Cummins Inc., a global company that designs, manufactures, sells and services diesel engines and related technology, including Chief Financial

Officer, General Counsel and Secretary. Previously, Mr. Hamilton was a partner in a Washington, D.C. law firm, held a number of senior positions in the federal
government, and was an officer in the U.S. Navy. Mr. Hamilton brings our Board knowledge and insight into overseeing and evaluating the management of
financial and strategic operations. He has extensive experience serving in leadership positions with manufacturing companies; board of directors experience;

accounting and financial expertise; and both legal and military experience. Age: 69 Director Since: 2011 OSHKOSH COMMITTEES: Audit Human Resources
(Chair) Wilson R. Jones PUBLIC DIRECTORSHIPS: � Thor Industries, Inc. In September 2015, our Company announced that Mr. Jones would become President
and Chief Executive Officer and be elected to the Board, both effective January 1, 2016. Mr. Jones joined Oshkosh Corporation in 2005, most recently serving as
President and Chief Operating Officer, a position he was promoted to in August 2012. He previously served as President of the Access Equipment segment and,
before that, President of the Fire & Emergency segment. In 2007, Mr. Jones was named President of Pierce Manufacturing, Inc. When he joined our Company in
2005, Mr. Jones was vice president, general manager of the Airport Products business unit. During his tenure with our Company, Mr. Jones successfully drove
domestic and international growth, oversaw customer experience improvement initiatives and led global strategic planning and development. Specifically, as

President and Chief Operating Officer, Mr. Jones had exposure to all businesses and corporate functions and worked on matters of strategic importance for our
Company. This role brought ever increasing responsibility across our Company. Mr. Jones has long been in the specialty vehicle manufacturing industry and
currently serves on the board of Thor Industries, Inc. a leading manufacturer of recreational vehicles. He is also on the board of the Association of Equipment

Manufacturers. He brings a deep knowledge of our industries, strong customer relationship background and a thorough understanding of our Company�s domestic
and global markets. Age: 54 Director Commencing January 1, 2016 OSHKOSH CORPORATION 2015 Proxy Statement 14
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PROPOSAL 1 | Election of Directors Leslie F. Kenne PUBLIC DIRECTORSHIPS: � Harris Corporation � Unisys Corporation Lt. Gen. (Ret.) Kenne currently acts
as an independent consultant to organizations and businesses serving the U.S. Department of Defense. During her 32-year career in the U.S. Air Force, Lt. Gen.
(Ret.) Kenne served in three Pentagon staff positions and directed three major programs. She served as the Deputy Chief of Staff, Warfighting Integration, at the

Pentagon from 2002 until 2003; as Commander, Electronic Systems Center, at Hanscom Air Force Base from 1999 to 2002; and as Deputy Director, and later
Director, of the Joint Strike Fighter Program at the Pentagon from 1996 to 1999. Lt. Gen. (Ret.) Kenne brings our Board knowledge insight into the issues we face
in working with the U.S. Department of Defense and key domestic and international companies active in the defense industry. Through the experience she gained
in her distinguished military career, Lt. Gen. (Ret.) Kenne has extensive knowledge of the management of U.S. Department of Defense acquisition programs and

military project development programs. She also brings valuable perspectives gained from her service on the boards of two other public companies. Age: 68
Director Since: 2010 OSHKOSH COMMITTEES: Governance (Chair) Steven C. Mizell Mr. Mizell is Executive Vice President and Chief Human Resources

Officer at Monsanto Company, a leading global agricultural products company, a position he has held since 2007. From 2004 to 2007, Mr. Mizell was the Senior
Vice President, Human Resources with Monsanto. Prior to joining Monsanto, Mr. Mizell served as Senior Vice President and Chief Corporate Resource Officer

for AdvancePCS, Inc., a pharmaceutical and health management company, which is now a part of Caremark Rx. He also served as Senior Vice President and
Chief Human Resources and Real Estate Officer for Ziloc, Inc., a California-based semiconductor company. Mr. Mizell began his career at Westinghouse Electric
Company, where he held a number of senior positions in human resources and general management. He serves on the board of the Saint Louis Opera Theatre and
is a former board member of Youth In Need. Mr. Mizell brings to the Board world-wide knowledge and expertise regarding labor relations and human resources
management. He has extensive practical experience managing and developing programs for compensation, recruitment, training, and development of executives

and personnel at all levels of multinational organizations. Age: 55 Director Since: 2015 OSHKOSH COMMITTEES: Human Resources OSHKOSH
CORPORATION 2015 Proxy Statement 15
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PROPOSAL 1 | Election of Directors Stephen D. Newlin PUBLIC DIRECTORSHIPS: � � � PolyOne Corporation (Executive Chair) The Chemours Company Univar
Inc. FORMER PUBLIC DIRECTORSHIPS: � � Nalco Chemical Company (Vice Chair) The Valspar Corporation � � Stepan Company Black Hills Corporation Mr.

Newlin is currently Executive Chair of the Board of PolyOne Corporation, a leading global formulator of highly specialized polymer materials, services and
solutions. From 2006 to 2014, Mr. Newlin served as the Chairman, President and Chief Executive Officer of PolyOne Corporation. Mr. Newlin served as President

� Industrial Sector of Ecolab, Inc., a global leader in cleaning and sanitizing specialty chemicals, products and services, from 2003 to 2006. He was President of
Nalco Chemical Company, a manufacturer of specialty chemicals, services and systems, from 1998 to 2001, and Chief Operating Officer from 2000 to 2001. Mr.

Newlin brings our Board knowledge and insight into overseeing the management of global strategic operations. He was a top executive officer in the specialty
chemical industry, he has experience as a director of several public companies, and he has a keen understanding of international business and regulatory issues as a

result of his global executive management responsibilities. Age: 62 Director Since: 2013 OSHKOSH COMMITTEES: Human Resources Craig P. Omtvedt
PUBLIC DIRECTORSHIPS: � General Cable Corp. FORMER PUBLIC DIRECTORSHIPS: � The Hillshire Brands Company Mr. Omtvedt served as Senior Vice

President and Chief Financial Officer for Fortune Brands, Inc., a leading consumer products company, from 2000 until 2011. He continued as an employee of
Fortune Brands� successor company, Beam Inc., until his retirement at the end of 2011, and served as an advisor to Beam Inc. through 2012. He joined Fortune
Brands in 1989 serving in various capacities, including Director, Audit; Deputy Controller; Vice President, Deputy Controller and Chief Internal Auditor; Vice

President and Chief Accounting Officer; and Senior Vice President and Chief Accounting Officer. Mr. Omtvedt previously served in financial positions of
increasing responsibility at both The Pillsbury Company and Sears, Roebuck & Company. Mr. Omtvedt is actively involved with the Boys & Girls Club of

America, serving as a National Trustee. Mr. Omtvedt brings our Board knowledge and insight into overseeing the management of public company financial and
strategic operations. He has served on the boards of other public companies, has extensive experience in financial management and knowledge of audit practices,
and international business management experience. Age: 66 Director Since: 2008 OSHKOSH COMMITTEES: Audit (Chair) OSHKOSH CORPORATION 2015

Proxy Statement 16
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PROPOSAL 1 | Election of Directors Duncan J. Palmer FORMER PUBLIC DIRECTORSHIPS: � � � Reed Elsevier Group plc Reed Elsevier PLC Reed Elsevier
N.V. In November 2014, Mr. Palmer joined Cushman and Wakefield, a leading provider of commercial real estate services, as its Global Chief Financial Officer.
From 2012 until 2014, Mr. Palmer served as Group Finance Director of Reed Elsevier Group plc, a leading provider of professional information solutions to the

science, medical, legal, risk management, and business-to-business sectors, and its parent companies. From 2007 to 2012, Mr. Palmer was the Senior Vice
President, Chief Financial Officer of Owens Corning which markets building materials and composite systems. Mr. Palmer had previously spent 20 years with

Royal Dutch / Shell Group, where he held positions of increasing responsibility, including Vice President, Upstream Commercial Finance, for Shell International
Exploration and Production BV, and Vice President, Finance, Global Lubricants, for the Royal Dutch Shell Group of Companies. Mr. Palmer brings our Board

knowledge and insight into overseeing and evaluating the management of financial and strategic operations. He has served on the boards of other public
companies, has extensive experience in international financial and accounting positions, and international business management experience. Age: 50 Director
Since: 2011 OSHKOSH COMMITTEES: Audit John S. Shiely PUBLIC DIRECTORSHIPS: � � � Quad/Graphics, Inc. BMO Financial Corporation BMO Harris

Bank N.A. FORMER PUBLIC DIRECTORSHIPS: � � � Briggs & Stratton Corporation (chair) Marshall & Ilsley Corporation The Scotts Miracle-Gro Company Age:
63 Director Since: 2012 Mr. Shiely is the Retired Chairman of Briggs & Stratton Corporation, a producer of gasoline engines for outdoor power equipment, a

position he held until 2010. He was Chief Executive Officer at Briggs & Stratton from 2001 until 2009. Mr. Shiely joined Briggs & Stratton in 1986 and served in
various capacities, including Vice President and General Counsel, Executive Vice President � Administration, and President. Mr. Shiely brings our Board

knowledge and insight into overseeing and evaluating management and operations. He has extensive experience as a chief executive officer of a publicly-traded
company, as well as experience on the boards of several other public companies. In addition, he has both legal and administrative expertise and experience

managing international business operations OSHKOSH COMMITTEES: Governance OSHKOSH CORPORATION 2015 Proxy Statement 17
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PROPOSAL 1 | Election of Directors Richard G. Sim PRIVATE DIRECTORSHIP: � Rapid Air Systems Inc. FORMER PUBLIC DIRECTORSHIPS: � Actuant
Corporation (formerly Applied Power, Inc.) (chair) APW, Ltd. (chair) Falcon Building Products Inc. � � � Gehl Company Hein-Werner Corporation IPSCO, Inc. � � Mr.
Sim is currently the Managing Partner of AZBLUE1 LLC, a financial investment company and a partner in Centaur Forge LLC, a distributor and manufacturer of

farrier and blacksmith products. From 1998 until 2003, Mr. Sim was Chairman, President and Chief Executive Officer of APW, Ltd., an electronics contract
manufacturer. Mr. Sim served as Chief Executive Officer of Actuant Corporation, a manufacturer of hydraulic equipment, from 1986 until 2000. Mr. Sim brings

our Board knowledge and insight into overseeing and evaluating management and operations. He has extensive experience on the boards of other public
companies, including twice as chair and once with a company that fabricates steel � the largest commodity our Company purchases. He also has significant

executive and international business experience. Through his tenure as a director of our Company, he has gained invaluable institutional knowledge and insights
into our diverse domestic and international markets. Age: 71 Director Since: 1997 OSHKOSH COMMITTEES: Audit OSHKOSH CORPORATION 2015 Proxy

Statement 18
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PROPOSAL 1 | Election of Directors William S. Wallace PUBLIC DIRECTORSHIPS: � CACI International Inc. Gen. (Ret.) Wallace, who retired after almost 40
years in the U.S. Army, currently acts as an independent consultant to organizations and businesses serving the U.S. Department of Defense. His most recent

position was Commanding General of the U.S. Army Training and Doctrine Command from 2005 to 2008, where he was responsible for managing the training
efforts at 32 schools at 16 Army installations. Prior to that, he served as the Commanding General of the Joint Warfighting Center U.S. Joint Forces Command

from 1999 to 2001, where he was responsible for the development and delivery of joint forces training policy and joint forces doctrine; as Commanding General of
the Fifth U.S. Corps in Germany and Iraq from 2001 to 2003; and as Commanding General of the U.S. Army Combined Army Center at Fort Leavenworth,
Kansas from 2003 to 2005. In both Vietnam and Iraq, Gen. (Ret.) Wallace led U.S. soldiers in combat. Gen. (Ret.) Wallace�s distinguished military service,

extensive experience in military command positions and knowledge of military operations bring our Board knowledge and insight into issues our Company faces
in dealing with our government customers such as the U.S. Department of Defense. In addition, Gen. (Ret.) Wallace�s extensive experience with large-scale

training programs gives him valuable insight into our human resources issues. Age: 69 Director Since: 2011 OSHKOSH COMMITTEES: Human Resources
Board Recommendation The Board recommends that shareholders vote FOR the election of the twelve nominees identified above. The Board�s recommendation is

based on carefully considered judgment that the skills, experience, backgrounds and attributes of the nominees make them the best candidates to serve on our
Board. nominees for director identified above. OSHKOSH CORPORATION 2015 Proxy Statement 19 FOR The Board of Directors recommends a vote FOR the

Board�s twelve
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Director Compensation The table below summarizes the compensation paid to or earned by our non-employee directors during fiscal year 2015. Change in
Pension Value and Nonqualified Deferred Compensation Earnings ($)(4) Fees Earned or Paid in Cash ($) All Other Compensation ($) Stock Awards ($)(2)(3)
Total ($) Name (1) Keith J. Allman (5) � 54,423 � � 54,423 Richard M. Donnelly 235,000 129,059 12,005 � 376,064 Peter B. Hamilton 127,000 129,059 � � 256,059
Kathleen J. Hempel 112,000 129,059 � � 241,059 Leslie F. Kenne 108,500 129,059 � � 237,559 Steven C. Mizell (5) 21,250 76,084 18 97,352 Stephen D. Newlin
98,500 129,059 � � 227,559 Craig P. Omtvedt 113,500 129,059 � � 242,559 Duncan J. Palmer 98,500 129,059 � � 227,559 John S. Shiely 98,500 129,059 � � 227,559

Richard G. Sim 98,500 129,059 � � 227,559 William S. Wallace 98,500 129,059 � � 227,559 (1) Mr. Szews, who served as both a director and our Chief Executive
Officer during fiscal year 2015, received no additional compensation for his service on our Board of Directors and is not included in this table. The compensation
Mr. Szews received as our Chief Executive Officer during and for fiscal year 2015 is shown in the Summary Compensation Table on page 43. Mr. Jones will not

become a director until January 1, 2016. (2) As SEC rules require, amounts in this column are based on the aggregate grant date fair value of awards to our
directors under our 2009 Incentive Stock and Awards Plan. The amounts shown are not actual amounts paid to the directors or amounts the directors actually

realized or will realize as a result of these awards. We computed the aggregate grant date fair value of these awards in accordance with FASB ASC Topic 718,
based on the market price of the shares awarded on the date of grant. This amount includes the value of dividends that the holder of restricted shares is entitled to
receive. (3) The table below sets forth the aggregate number of stock options awarded to each of our non-employee directors that were outstanding at September
30, 2015. Aggregate Number of Outstanding Stock Option Awards Name (#) Keith J. Allman Richard M. Donnelly Peter B. Hamilton Kathleen J. Hempel Leslie

F. Kenne Steven C. Mizell Stephen D. Newlin Craig P. Omtvedt Duncan J. Palmer John S. Shiely Richard G. Sim William S. Wallace � 15,200 1,500 15,200 3,075 �
� 9,350 1,500 � 12,600 2,500 OSHKOSH CORPORATION 2015 Proxy Statement 20
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Director compensation | (4) The amounts in this column represent above-market interest on non-qualified deferred compensation computed on a quarter-by-quarter
basis. The above-market interest rate is the percentage amount by which the interest rate earned on deferred compensation in fiscal year 2015 exceeded 120% of
the applicable federal long-term interest rate, with compounding, at the time the interest rate was set. The interest rate earned on deferred compensation for the
first, second, third and fourth quarters of fiscal year 2015 was 4.25%. For the same periods, 120% of the applicable long-term interest rate was 3.25%, 2.61%,

2.97% and 3.13%, respectively. (5) Mr. Mizell was appointed to our Board on July 13, 2015, and Mr. Allman was appointed to our Board on September 15, 2015,
in each case, when the Board voted to increase the size of the Board. Retainer and Meeting Fees Each non-employee director is entitled to receive an annual

retainer of $85,000. Mr. Donnelly is entitled to receive an additional annual retainer of $150,000 in recognition of his position as Chairman of the Board.
Directors, other than Chairpersons, receive a fee of $13,500 per calendar year for each committee on which they serve. The Chairpersons of the Audit Committee

and the Human Resources Committee each receive an additional annual retainer of $15,000, and the Chairperson of the Governance Committee receives an
additional annual retainer of $10,000. We also reimburse directors for reasonable travel and related expenses they incur attending Board and Board committee

meetings and continuing education programs. Stock Awards We generally grant shares of stock to our non-employee directors at the meeting of our Board held on
the date of our Annual Meeting of Shareholders or at the time a director joins our Board. Effective on election at our 2015 Annual Meeting of Shareholders, we
granted to each of our then non-employee directors 2,875 shares of our Common Stock under the Oshkosh Corporation 2009 Incentive Stock and Awards Plan.

The stock awards were at the 50th percentile of the Towers Watson data for non-employee director compensation. On their election to the Board, Mr. Allman was
granted 1,375 shares our Common Stock and Mr. Mizell was granted 1,825 shares. Deferred Compensation Plan Non-employee directors may elect to participate

in our Deferred Compensation Plan for Directors and Executive Officers. This plan permits individual directors to defer any or all of their compensation from
Oshkosh, including their stock awards. A director who defers fees may elect to have deferred amounts credited to a fixed-income investment account or a stock
account. Deferrals of stock awards must be credited to a stock account. Deferrals credited to a fixed-income investment account earn interest at the prime rate as
published in The Wall Street Journal on the last business day of the immediately preceding plan year quarter, plus 1%. Deferrals credited to a stock account are

treated as though invested in our Common Stock. Any dividends earned on our Common Stock are reinvested in each director�s stock account. Payments from the
Deferred Compensation Plan may be made in a lump sum or in annual installments for up to ten years at the election of the director. Payments generally

commence when a director ceases to be a member of our Board. In the event of a change in control of our Company, as defined in the Deferred Compensation
Plan, we will pay out the accounts of all directors in a single lump sum cash payment. Stock Ownership Guidelines for Directors The Human Resources

Committee has adopted stock ownership guidelines for non-employee directors to ensure that non-employee directors have a direct stake in the success of our
Company. Under these guidelines, non-employee directors are encouraged to acquire and own our Common Stock in an amount equal to five times their respective

annual cash retainers. Non-employee directors should achieve this stock ownership level within five years of becoming a director. As of November 20, 2015, all
directors, except Mr. Allman, Mr. Mizell, and Mr. Newlin, who have served as directors for less than five years, met the requisite stock ownership levels. Mr.

Szews is subject to the stock ownership guidelines that apply to our executive officers. As of November 20, 2015, Mr. Szews exceeded the stock ownership level
applicable to him as Chief Executive Officer. Our Company has a policy that prohibits directors and all officers from entering into certain transactions for their
individual accounts, including hedging or pledging our Common Stock and trading in puts, calls or other derivative securities relating to the Common Stock.

OSHKOSH CORPORATION 2015 Proxy Statement 21

Edgar Filing: OSHKOSH CORP - Form DEF 14A

84



Edgar Filing: OSHKOSH CORP - Form DEF 14A

85



Edgar Filing: OSHKOSH CORP - Form DEF 14A

86



Governance of the Company Board of Directors Independence With the exception of incoming President and Chief Executive Officer Mr. Jones, all of the
nominees for election to our Board are independent. The Board has determined that no non-employee director nominee has a material relationship with our

Company and that all are independent under NYSE listing standards. Further, no director or executive officer has any family relationship with any other director or
executive officer. Meetings of the Board of Directors The Board of Directors met five times during fiscal year 2015. Each director nominee attended all of the

meetings of the Board occurring while he or she was a director and no less than 75% of all Committee meetings. The Board expects directors to attend the Annual
Meeting of Shareholders. All of our directors attended our 2015 Annual Meeting, either in person or by phone or video conference, and we anticipate that all

director nominees will attend the Annual Meeting in person this year. Our independent, non-employee directors met in executive session, without the presence of
our officers, on five occasions during fiscal year 2015. Mr. Donnelly, the independent Chairman of the Board, presided over all executive session meetings of the
non-employee directors. Shareholder Engagement and Say-on-Pay Our shareholders are key participants in the governance of our Company. For this reason, we
spend time meeting with our shareholders, listening to their concerns, and responding to their feedback. During fiscal year 2015, members of the management
team travelled extensively to meet with shareholders and potential shareholders. Our management also proactively reached out to shareholders following our

release of quarterly earnings. During these candid meetings, we discussed our Company�s performance and our MOVE strategy, and heard shareholder feedback on
a variety of topics. We know that executive compensation is among the many issues important to shareholders. The Board is particularly gratified that, at our 2015

Annual Meeting, approximately 97% of the votes cast were in favor of the advisory proposal to approve the compensation of our named executive officers.
Communicating with the Board of Directors We encourage you to share your opinions, interests, concerns, and suggestions. If you would like to communicate

with the Chairman or with the Board as a whole, you may send correspondence to the Secretary, Oshkosh Corporation, 2307 Oregon Street, P.O. Box 2566,
Oshkosh, Wisconsin 54903-2566. Your correspondence will be forwarded to the Board or the appropriate committee, as applicable. Committees of the Board of
Directors Our Board of Directors has three standing committees: the Audit Committee, the Governance Committee, and the Human Resources Committee. The
members and responsibilities of these committees as of the date of the Notice of Annual Meeting of Shareholders are set forth below. The Board has determined
that each member of each committee is an independent director as defined under NYSE listing standards and SEC rules, including rules specifically pertaining to

members of audit committees and compensation committees. OSHKOSH CORPORATION 2015 Proxy Statement 22
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