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Item 1.01 Entry into a Material Definitive Agreement.

On March 23, 2022, Oshkosh Corporation (the “Company”) entered into a Third Amended and Restated Credit Agreement (the “Credit
Agreement”) among the Company, the various lenders and letter of credit issuers party thereto, and Bank of America, N.A., as administrative agent (the
“Agent”). The Credit Agreement replaced the Company’s existing Second Amended and Restated Credit Agreement, dated as of April 3, 2018 (as amended,
supplemented or otherwise modified prior to the date of the Credit Agreement, the “Existing_Credit Agreement”), among the Company, the various lenders
party thereto, and Bank of America, N.A., as administrative agent.

The Credit Agreement provides for an unsecured revolving credit facility that matures in March 2027 with an initial maximum aggregate
amount of availability of $1.1 billion. Availability under the revolving credit facility is reduced by outstanding letters of credit, which were approximately
$17.9 million as of the date of the Credit Agreement. The Company may increase the aggregate amount of the credit facilities under the Credit Agreement from
time to time by an aggregate amount of up to $550 million, provided that certain conditions are satisfied, including that the Company is not in default under the
Credit Agreement at the time of the increase and that the Company obtains the consent of the lenders participating in the increase. Such increases may be in the
form of increases in the existing revolving commitments under the Credit Agreement, the addition of term loan commitments under the Credit Agreement (the
terms and conditions of which would be agreed upon with the lenders agreeing to make such term loans at the time of the increase), increases in any such term
loan commitments or a combination of any such increases or additional commitments. On the date of the Credit Agreement, after giving effect to the
transactions contemplated on such date and repayment of all term loans outstanding under the Existing Credit Agreement, other than the letters of credit
described above, no revolving loans were outstanding, no term loans were outstanding and no term loan commitments were in effect under the Credit
Agreement.

Under the Credit Agreement, and effective as of the date of the Credit Agreement, various covenants under the Existing Credit Agreement,
including, without limitation, those restricting the Company and certain of its subsidiaries from disposing of assets (other than dispositions of all or
substantially all of the assets of the Company and its subsidiaries taken as a whole), making investments and paying dividends and other distributions, were
terminated and no longer restrict the Company’s or its subsidiaries’ activities.

Borrowings under the Credit Agreement bear interest at a variable rate equal to:

. for dollar-denominated revolving loans only, at the Company’s election, (a) 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 satisfied, or (b) 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 satisfied;

. for revolving loans denominated in foreign currencies for which a daily rate will apply, (a) for such loans denominated in pounds
sterling only, SONIA (the sterling overnight index average reference rate) plus 0.0326% per annum plus a specified margin, which may be adjusted
upward or downward depending on whether certain criteria are satisfied, or (b) for such loans denominated in other foreign currencies, a designated
daily rate per annum plus any adjustment, each as determined by the Agent, the revolving lenders and the Company, plus a specified margin, which
may be adjusted upward or downward depending on whether certain criteria are satisfied; or




. for revolving loans denominated in foreign currencies for which a forward-looking term rate will apply during the applicable interest
period selected by the Company, (a) for such loans denominated in euros, Japanese yen, Australian dollars or Canadian dollars, respectively,
EURIBOR, TIBOR, BBSY or CDOR, respectively, in each case plus a specified margin, which may be adjusted upward or downward depending on
whether certain criteria are satisfied, or (b) for such loans denominated in other foreign currencies, a designated term rate per annum plus any
adjustment, each as determined by the Agent, the Revolving Lenders and the Company, plus a specified margin, which may be adjusted upward or
downward depending on whether certain criteria are satisfied.

The Company must also pay (i) an unused commitment fee ranging from 0.080% to 0.225% per annum of the average daily unused portion
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 letter of credit issued and outstanding under the Credit Agreement.

The Credit Agreement contains various restrictions and covenants, including a requirement that the Company maintain a leverage ratio at
certain levels (as detailed below), subject to certain exceptions, restrictions on the ability of the Company and certain of its subsidiaries to consolidate or merge,
create liens, incur additional subsidiary indebtedness and consummate acquisitions and a restriction on the disposition of all or substantially 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 ratio (defined as, with certain adjustments, the ratio of the
Company’s consolidated indebtedness to the Company’s consolidated net income before interest, taxes, depreciation, amortization, 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 ratio to up to 4.25 to 1.00 in connection with certain material acquisitions.

The Credit Agreement also contains customary events of default. If an event of default under the Credit Agreement occurs and is continuing,
then the lenders may declare any outstanding obligations under the Credit Agreement to be immediately due and payable. In addition, if the Company or any
material subsidiary becomes the subject of voluntary or involuntary proceedings under any bankruptcy, insolvency or similar law, then any outstanding
obligations under the Credit Agreement will automatically become immediately due and payable. Revolving loans outstanding under the Credit Agreement will
bear interest at a rate of 2.0% per annum in excess of the otherwise applicable rate upon acceleration of such loans or, upon the lenders’ request, during the
continuance of any event of default under the Credit Agreement.

The foregoing description of the Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the full text
of the Credit Agreement, filed herewith as Exhibit 4.1 and incorporated herein by reference.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information provided in Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 2.03.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
EXHIBIT INDEX
Exhibit No. Description
(4.1), Third Amended and Restated Credit Agreement, dated as of March 23, 2022, among_Oshkosh Corporation,_the various lenders and issuers

(104) Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

OSHKOSH CORPORATION

Date: March 24, 2022 By: /s/Ignacio A. Cortina
Ignacio A. Cortina
Executive Vice President, General Counsel and Secretary




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of March 23, 2022
among

OSHKOSH CORPORATION,
as the Company,

CERTAIN SUBSIDIARIES OF OSHKOSH CORPORATION,
as the Subsidiary Borrowers,

BANK OF AMERICA, N.A.,
as the Agent, an Issuer, and a Swing Line Lender,

THE OTHER ISSUERS PARTY HERETO,
THE OTHER SWING LINE LENDER PARTY HERETO,

JPMORGAN CHASE BANK, N.A,,
WELLS FARGO BANK, NATIONAL ASSOCIATION,
and
U.S. BANK NATIONAL ASSOCIATION,
as Co-Syndication Agents,

FIFTH THIRD BANK, NATIONAL ASSOCIATION,
HSBC BANK USA, NATIONAL ASSOCIATION,
ING BANK N.V., DUBLIN BRANCH,

PNC BANK, NATIONAL ASSOCIATION,
SUMITOMO MITSUI BANKING CORPORATION,
TD BANK, N.A.,
and
TRUIST BANK,
as Co-Documentation Agents

and
THE OTHER LENDERS PARTY HERETO

BOFA SECURITIES, INC,,
JPMORGAN CHASE BANK, N.A,,
WELLS FARGO SECURITIES, LLC,
and
U.S. BANK NATIONAL ASSOCIATION,
as Joint Lead Arrangers and Joint Bookrunners

Exhibit 4.1
EXECUTION VERSION
CUSIP Numbers
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

This THIRD AMENDED AND RESTATED CREDIT AGREEMENT is entered into as of March 23, 2022 among Oshkosh Corporation, a Wisconsin
corporation (the “Company”), certain Subsidiaries of the Company from time to time party hereto pursuant to Section 2.19, the Lenders from time to time party
hereto, Bank of America, N.A., as the Agent, an Issuer, and a Swing Line Lender, the other Issuers from time to time party hereto, and the other Swing Line
Lender from time to time party hereto.

WHEREAS, pursuant to that certain Second Amended and Restated Credit Agreement, dated as of April 3, 2018 (as amended, supplemented or
otherwise modified prior to the Effective Date, the “Existing_Credit Agreement”), among the Company, the lenders party thereto (the “Existing_Lenders”),
Bank of America, N.A., in its capacities as the administrative agent, a letter of credit issuer, and a swing line lender, the other letter of credit issuers party
thereto, and the other swing line lender party thereto, the Existing Lenders agreed to make extensions of credit to the Borrowers (as defined in the Existing
Credit Agreement) on the terms and conditions set forth therein; and

WHEREAS, the parties to the Existing Credit Agreement wish to amend and restate the Existing Credit Agreement to (a) make certain financial
accommodations to the Company and its Subsidiaries, and (b) make certain other amendments and modifications to the Existing Credit Agreement, all as more
fully set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

ARTICLE 1
DEFINITIONS

1.01 Certain Defined Terms. The following terms have the following meanings:

“Acquisition” means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in: (a) the acquisition of all
or substantially all of the assets of a Person, or of any business or division of a Person; (b) the acquisition of in excess of 50% of the capital stock, partnership
interests, membership interests or other equity interests of any Person, or otherwise causing any Person to become a Subsidiary; or (c) a merger or
consolidation or any other combination with another Person; provided, that, the Company or a Subsidiary is the ultimate surviving entity. Notwithstanding the
foregoing, “Acquisition” shall not include any transaction or series of related transactions solely among the Company and/or one or more of its Subsidiaries.

“Acquisition Indebtedness” means any Indebtedness of the Company or any of its Subsidiaries that has been incurred for the purpose of financing, in
whole or in part, a Permitted Acquisition and any related transactions or series of related transactions; provided, that, such Indebtedness shall only constitute
“Acquisition Indebtedness” if (a) such Permitted Acquisition has not been consummated, (b) the definitive documentation for such Permitted Acquisition has
not been terminated or expired in accordance with its terms and more than ten (10) days shall have passed, and (c)(i) the proceeds of such Indebtedness are held
by the Company or any of its Subsidiaries in the form of unrestricted cash or cash equivalents, and (ii) such Indebtedness is subject to mandatory redemption in
the event such Permitted Acquisition is not consummated.




“Add-On Effective Date” means, as to any particular Class of Add-On Term Loans, the effective date of the applicable Add-On Term Joinder
Agreement executed and delivered by the relevant parties (in accordance with Section 2.21) to institute such Class of Add-On Term Loans.

“Add-On Term Commitment” means, as to any Add-On Term Lender, such Add-On Term Lender’s obligation to fund an Add-On Term Loan pursuant
to Section 2.21 and the related Add-On Term Joinder Agreement.

“Add-On Term Facility” means, at any time and as to any particular Class of Add-On Term Loans, the aggregate principal amount of the Add-On Term
Loans of all Add-On Term Lenders outstanding at such time.

“Add-On Term Facility Increase Effective Date” has the meaning specified in Section 2.21(b)(i).

“Add-On Term Loan” has the meaning specified in Section 2.21(a).

“Add-On Term Maturity Date” means, as to any particular Class of Add-On Term Loans, the earlier to occur of (a) the date specified as the stated
maturity date for such Add-On Term Loans in the applicable Add-On Term Joinder Agreement, and (b) the date on which such Add-On Term Loans become
due and payable pursuant to Section 9.02.

“Add-On Term Percentage” means, as to any Add-On Term Lender, with respect to any Class of Add-On Term Loans, the percentage which (a) the
Add-On Term Commitment of such Lender as to such Class of Add-On Term Loans (or, after the Add-On Effective Date for such Class of Add-On Term
Loans, the principal amount of such Lender’s Add-On Term Loan made as part of such Class of Add-On Term Loans) is of (b) the aggregate amount of Add-On
Term Commitments as to such Class of Add-On Term Loans (or, after the applicable Add-On Effective Date for such Class of Add-On Term Loans, the
aggregate principal amount of all Add-On Term Loans of such Class).

“Administrative Questionnaire” means an administrative questionnaire substantially in a form supplied by the Agent.
“Affected Financial Institution” means (a) any EEA Financial Institution, or (b) any UK Financial Institution.

“Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in control of, is controlled by, or is under common control with,
such Person. A Person shall be deemed to control another Person if the controlling Person possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of the other Person, whether through the ownership of voting securities, membership interests, by contract, or
otherwise (but, for the avoidance of doubt, no individual shall be deemed to be an Affiliate of a Person solely because such individual is a director, senior
officer or the equivalent of such Person).

“Agent” means Bank of America (through itself, one of its domestic affiliates or branch offices or, as to any Subsidiary Borrower that is a Foreign
Subsidiary, one of its domestic or foreign affiliates or branch offices) in its capacity as administrative agent hereunder, and any successor administrative agent
arising under Section 10.06.




“Agent-Related Persons” means, collectively, the Agent (and any successor administrative agent arising under Section 10.06) and each Co-
Syndication Agent, together with their respective Affiliates (including BofA Securities and WFS), and the officers, directors, employees, agents and attorneys-
in-fact of the foregoing.

“Agent’s Payment Office” means the address for payments set forth on Schedule 11.02, or such other address as the Agent may from time to time
specify.

“Aggregate Revolving Commitment” means the aggregate amount of the Revolving Commitments of the Lenders. The aggregate principal amount of
the Aggregate Revolving Commitment in effect on the Effective Date is ONE BILLION ONE HUNDRED MILLION DOLLARS ($1,100,000,000).

“Agreement” means this Third Amended and Restated Credit Agreement.
“Agreement Currency” has the meaning specified in Section 11.16.

“Alternative Currency” means each of Euros, Japanese Yen, Pounds Sterling, Australian Dollars, Canadian Dollars, and each other currency (other
than Dollars) that is requested by the Company and approved in accordance with Section 2.08(e). Any specified currency of an Existing Letter of Credit that is
neither Dollars nor one of the Alternative Currencies specifically listed in this definition shall be deemed an Alternative Currency with respect to such Existing
Letter of Credit only.

“Alternative Currency Daily Rate” means, for any day, with respect to any Revolving Loan:

(a) denominated in Pounds Sterling, the rate per annum equal to SONIA determined pursuant to the definition thereof, plus the SONIA
Adjustment; and

(b) denominated in any other Alternative Currency (to the extent such Revolving Loans denominated in such currency will bear
interest at a daily rate), the daily rate per annum as designated with respect to such Alternative Currency at the time such Alternative Currency is
approved in accordance with Section 2.08(e), plus (or minus, as the case may be) the adjustment (if any) determined by the Agent, the Revolving
Lenders and the Company pursuant to Section 2.08(e);

provided, that, if any Alternative Currency Daily Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement. Any change in an
Alternative Currency Daily Rate shall be effective from and including the date of such change without further notice.

“Alternative Currency Daily Rate Loan” means a Revolving Loan that bears interest at a rate based on the definition of “Alternative Currency Daily
Rate”. All Alternative Currency Daily Rate Loans must be denominated in an Alternative Currency.

“Alternative Currency Loan” means an Alternative Currency Daily Rate Loan or an Alternative Currency Term Rate Loan, as applicable.
“Alternative Currency Term Rate” means, for any Interest Period, with respect to any Revolving Loan:
(a) denominated in Euros, the rate per annum equal to the Euro Interbank Offered Rate (“EURIBOR”), as published on the applicable

Reuters screen page (or such other commercially available source providing such quotations as may be designated by the Agent from time to time) on
the day that is two TARGET Days preceding the first day of such Interest Period with a term equivalent to such Interest Period;




(b) denominated in Japanese Yen, the rate per annum equal to the Tokyo Interbank Offer Rate (“TIBOR”), as published on the
applicable Reuters screen page (or such other commercially available source providing such quotations as may be designated by the Agent from time
to time) on the Rate Determination Date with a term equivalent to such Interest Period;

(c) denominated in Australian Dollars, the rate per annum equal to the Bank Bill Swap Reference Bid Rate (“BBSY™), as published on
the applicable Reuters screen page (or such other commercially available source providing such quotations as may be designated by the Agent from
time to time) on the Rate Determination Date with a term equivalent to such Interest Period;

(d) denominated in Canadian Dollars, the rate per annum equal to the Canadian Dollar Offered Rate (“CDOR”), as published on the
applicable Reuters screen page (or such other commercially available source providing such quotations as may be designated by the Agent from time
to time) on the Rate Determination Date with a term equivalent to such Interest Period; and

(e) denominated in any other Alternative Currency (to the extent such Revolving Loans denominated in such currency will bear
interest at a term rate), the term rate per annum as designated with respect to such Alternative Currency at the time such Alternative Currency is
approved in accordance with Section 2.08(e), plus (or minus, as the case may be) the adjustment (if any) determined by the Agent, the Revolving
Lenders and the Company pursuant to Section 2.08(e);

provided, that, if any Alternative Currency Term Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement.

“Alternative Currency Term Rate Loan” means a Revolving Loan that bears interest at a rate based on the definition of “Alternative Currency Term
Rate”. All Alternative Currency Term Rate Loans must be denominated in an Alternative Currency.

“Applicable Authority” means, with respect to any Alternative Currency, the applicable administrator for the Relevant Rate for such Alternative
Currency or any Governmental Authority having jurisdiction over the Agent or such administrator.

“Applicable Base Rate Margin” - see Schedule 1.01(a).
“Applicable Commitment Fee Percentage” - see Schedule 1.01(a).

“Applicable Currency” means, as to any particular Letter of Credit or Loan, Dollars or the Alternative Currency in which such Letter of Credit or Loan
is denominated or payable.

“Applicable Letter of Credit Fee Rate” - see Schedule 1.01(a).

“Applicable Percentage” means (a) in respect of any Add-On Term Facility, with respect to any Add-On Term Lender under such Add-On Term
Facility at any time, the percentage (carried out to the ninth decimal place) of such Add-On Term Facility represented by (i) on the applicable Add-On Effective
Date, such Add-On Term Lender’s Add-On Term Commitment for such Add-On Term Facility at such time, and (ii) thereafter, the principal amount of such
Add-On Term Lender’s Add-On Term Loan(s) made under such Add-On Term Facility at such time (subject to adjustment as provided in Section 3.12), and
(b) in respect of the Revolving Credit Facility, with respect to any Revolving Lender at any time, the percentage (carried out to the ninth decimal place) of the
Revolving Credit Facility represented by such Revolving Lender’s Revolving Commitment at such time (subject to adjustment as provided in Section 3.12);
provided, that, if the commitment of each Lender to make Loans and the obligation of the Issuers to Issue Letters of Credit have been terminated pursuant to
Section 9.02, or if the Commitments have expired, then the Applicable Percentage of each Lender in respect of the applicable facility shall be determined based
on the Applicable Percentage of such Lender in respect of such facility most recently in effect, giving effect to any subsequent assignments. The initial
Applicable Percentage of each Lender in respect of each facility is set forth opposite the name of such Lender on Schedule 2.01, or in the applicable Add-On
Term Joinder Agreement, lender joinder agreement or Assignment and Assumption, in each case, pursuant to which such Lender becomes a party hereto, as
applicable.




“Applicable Term Rate Margin” - see Schedule 1.01(a).
“Applicable Time” means, with respect to any borrowings and payments in any Alternative Currency, the local time in the place of settlement for such
Alternative Currency as may be determined by the Agent or the applicable Issuer, as the case may be, to be necessary for timely settlement on the relevant date

in accordance with normal banking procedures in the place of payment.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender, or (c) an entity or an Affiliate of an
entity that administers or manages a Lender.

“Assignee” has the meaning specified in Section 11.07(a).

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed by the same
investment advisor or by affiliated investment advisors.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the consent of any party
whose consent is required by Section 11.07(a)), and accepted by the Agent, substantially in the form of Exhibit D or any other form (including an electronic
documentation form generated by use of an electronic platform) approved by the Agent.

“Attorney Costs” means and includes all reasonable and documented fees and disbursements of any law firm or other external counsel.

“Australian Dollars” means the lawful currency of Australia.

“Auto-Extension Letter of Credit” has the meaning specified in Section 3.02(d).

“Average Life” means, as of any date of determination, with respect to any Indebtedness, the quotient obtained by dividing (a) the sum of the products
of (i) the number of years from the date of determination to the dates of each successive scheduled principal payment (including any sinking fund or mandatory
redemption payment requirements) of such Indebtedness multiplied by (ii) the amount of such principal payment by (b) the sum of all such principal payments.

“Backup Support” means, with respect to any Letter of Credit, to Cash Collateralize such Letter of Credit or to deliver to the Agent a letter of credit,

from a financial institution and in a form satisfactory to the Agent and the applicable Issuer, to support the Company’s obligations with respect to such Letter of
Credit.




“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability of
an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law, rule, regulation or requirement for such EEA Member Country from time to time
which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as
amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks,
investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).

“Bank of America” means Bank of America, N.A., a national banking association.
“Bankruptcy Code” means the Federal Bankruptcy Reform Act of 1978 (11 U.S.C. §101, et seq.).

“Base Rate” means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of 1%, (b) the rate of interest in
effect for such day as publicly announced from time to time by Bank of America as its “prime rate”, and (c) Term SOFR plus 1.00%; provided, that, if the Base
Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement. The “prime rate” referred to in clause (b) above is a rate set by
Bank of America based upon various factors, including Bank of America’s costs and desired return, general economic conditions and other factors, and is used
as a reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any change in such prime rate announced by Bank
of America shall take effect at the opening of business on the day specified in the public announcement of such change. If the Base Rate is being used as an
alternate rate of interest pursuant to Section 4.03 or Section 4.08, then the Base Rate shall be the greater of clauses (a) and (b) above and shall be determined
without reference to clause (c) ab