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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (“Form 10-K”) is being filed by Federal Signal Corporation and its subsidiaries (referred to
collectively as the “Company,” “we,” “our” or “us” herein, unless the context otherwise indicates) with the United States
(“U.S.”) Securities and Exchange Commission (the “SEC”), and includes comments made by management that may contain
words such as “may,” “will,” “believe,” “expect,” “anticipate,” “intend,” “plan,” “project,” “estimate,” and “objective” or
similar terminology, or the negative thereof, concerning the Company’s future financial performance, business strategy, plans,
goals, and objectives. These expressions are intended to identify forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995. Forward-looking statements include
information concerning the Company’s possible or assumed future performance or results of operations and are not guarantees.
While these statements are based on assumptions and judgments that management has made in light of industry experience as
well as perceptions of historical trends, current conditions, expected future developments, and other factors believed to be
appropriate under the circumstances, they are subject to risks, uncertainties, and other factors that may cause the Company’s
actual results, performance, or achievements to be materially different.

99 ¢ 99 ¢ 99 99 ¢

These risks and uncertainties, some of which are beyond the Company’s control, include, but are not limited to, the risk factors
described under Item 1A, Risk Factors as set forth in Part I, as well as those discussed elsewhere in this Form 10-K and in our
subsequently filed documents, as applicable. These factors may not constitute all factors that could cause actual results to differ
materially from those discussed in any forward-looking statement. The Company operates in a continually changing business
environment and new factors emerge from time to time. The Company cannot predict such factors, nor can it assess the impact,
if any, of such factors on its results of operations, financial condition, or cash flow. Accordingly, forward-looking statements
should not be relied upon as a predictor of actual results. The Company disclaims any responsibility to update any forward-
looking statement provided in this Form 10-K.

ADDITIONAL INFORMATION

The Company is subject to the reporting and information requirements of the Exchange Act and, as a result, is obligated to file
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other reports and
information with the SEC, as well as amendments to those reports. The Company makes these filings available free of charge
through our website at www.federalsignal.com as soon as reasonably practicable after such materials are filed with, or furnished
to, the SEC. We also use our website as a means of disclosing material non-public information and to comply with our
disclosure requirements under Regulation FD. Information on our website does not constitute part of this Form 10-K. In
addition, the SEC maintains a website at www.sec.gov that contains reports, proxy and information statements, and other
information regarding issuers that file electronically.



PART I

Item 1. Business.

Federal Signal Corporation, founded in 1901, was reincorporated as a Delaware corporation in 1969. The Company designs,
manufactures, and supplies a suite of products and integrated solutions for municipal, governmental, industrial, and commercial
customers. The Company’s portfolio of products that it manufactures includes (i) vehicles and equipment for maintenance and
infrastructure end-markets, including sewer cleaners, industrial vacuum loaders, vacuum- and hydro-excavation trucks
(collectively, “safe-digging trucks”), street sweepers, waterblasting equipment, road-marking and line-removal equipment,
dump truck bodies, trailers, metal extraction support equipment, and multi-purpose maintenance vehicles, and (ii) public safety
equipment, such as vehicle lightbars and sirens, industrial signaling equipment, public warning systems, and general alarm/
public address systems. In addition, the Company engages in the sale of parts, service and repair, equipment rentals, and
training as part of a comprehensive aftermarket offering to its customers. The Company operates 23 principal manufacturing
facilities in five countries and provides products and integrated solutions to customers in all regions of the world.

Narrative Description of Business

Products manufactured and supplied, and services rendered, by the Company are divided into two reportable segments: the
Environmental Solutions Group and the Safety and Security Systems Group. The individual operating businesses are organized
as such because they share certain characteristics, including technology, marketing, distribution, and product application, which
create long-term synergies. Corporate contains those items that are not included in the Company’s reportable segments.

Financial information concerning the Company’s two reportable segments for each of the three years in the period ended
December 31, 2024, is included in Note 17 — Segment Information in Item 8, Financial Statements and Supplementary Data,
and is incorporated herein by reference.

In 2024, the Company completed the acquisition of substantially all the assets and operations of Standard Equipment Company
(“Standard”), which is included in the Environmental Solutions reportable segment. See Note 2 - Acquisitions in Item 8,
Financial Statements and Supplementary Data, for additional information.

Environmental Solutions Group

The Company’s Environmental Solutions Group is a leading manufacturer and supplier of a full range of street sweepers, sewer
cleaners, industrial vacuum loaders, safe-digging trucks, high-performance waterblasting equipment, road-marking and line-
removal equipment, dump truck bodies, trailers, metal extraction support equipment, and multi-purpose maintenance vehicles.
The Environmental Solutions Group manufactures vehicles and equipment in the U.S. and Canada that are sold under the
Elgin®, Vactor®, Guzzler®, TRUVAC®, Westech™, Jetstream®, Blasters, Mark Rite Lines, Trackless, Ox Bodies®, Crystee1®, J-
Craft®, Duraclass®, Rugby®, Travis®, OSW, NTE, WTB, Ground Force, TowHaul®, Bucks®, and Switch-N-Go® brand names.
The Environmental Solutions Group’s product offerings also include certain products manufactured by other companies, such
as refuse and recycling collection vehicles. Products are sold to both municipal and industrial customers either through a dealer
network or direct sales to service customers generally depending on the type and geographic location of the customer. In
addition to vehicle and equipment sales, the Environmental Solutions Group also engages in the sale of parts, service and repair,
equipment rentals, and training as part of a comprehensive aftermarket offering to its current and potential customers through its
service centers, which are located across North America.

Under the Elgin brand name, the Company sells a leading U.S. brand of street sweepers that are primarily designed for large-
scale cleaning of curbed streets, parking lots, and other paved surfaces and that utilize mechanical sweeping, vacuum, and
recirculating air technology. Vactor is a leading manufacturer of equipment solutions for cleaning and maintaining sewers and
catch basins. Under the TRUVAC brand name, the Company manufactures a range of premium vacuum- and hydro-excavation
trucks designed to satisfy the safe-digging requirements of businesses or organizations that locate and verify underground utility
lines and pipes. Guzzler is a leader in industrial vacuum loaders used to manage industrial waste or recover and recycle valuable
raw materials. Westech is a manufacturer of high-quality, rugged vacuum-excavation trucks. Jetstream manufactures high-
pressure waterblasting equipment and accessories for commercial and industrial cleaning and maintenance operations. Blasters
is a leading U.S. manufacturer of truck-mounted waterblasting equipment. Mark Rite Lines Equipment Company, Inc.
(“MRL”), is a U.S. manufacturer of truck-mounted and ride-on road-marking and line-removal equipment. Trackless is a
leading Canadian manufacturer of off-road, multi-purpose maintenance vehicles and attachments. Ground Force and TowHaul
are leading manufacturers of specialty vehicles that support the extraction of metals. Truck Bodies & Equipment International
(“TBEI”’) manufactures and sells dump truck bodies and trailers under the Ox Bodies, Crysteel, J-Craft, Duraclass, Rugby,
Travis, OSW, NTE, and WTB brand names, as well as a range of interchangeable truck body systems and waste-hauling
products under the Bucks and Switch-N-Go brand names.



Safety and Security Systems Group

The Company’s Safety and Security Systems Group is a leading manufacturer and supplier of comprehensive systems and
products that law enforcement, fire rescue, emergency medical services, campuses, military facilities, and industrial sites use to
protect people and property. Offerings include systems for community alerting, emergency vehicles, first responder
interoperable communications, and industrial communications. Specific products include public safety equipment, such as
vehicle lightbars and sirens, industrial signaling equipment, public warning systems, and general alarm/public address systems.
Products are sold under the Federal Signal™, Federal Signal VAMA®, and Victor® brand names. The Safety and Security
Systems Group operates manufacturing facilities in the U.S., Spain, the United Kingdom (“U.K.”), and South Africa.

Marketing and Distribution

Depending primarily on the type and geographic location of the end-customer, the Environmental Solutions Group uses either a
dealer network or direct sales to serve customers. The dealer network serves both municipal and industrial end-markets. Within
municipal markets, the majority of the Company’s dealers operate exclusively in their assigned territory. In conjunction with
selling vehicles to end-customers, dealer representatives demonstrate vehicle functionality and capability and provide vehicle
service. In addition to selling products manufactured by the Company, certain of our businesses distribute and re-sell products
manufactured by other companies. The Company believes its regional, national, and global dealer networks for vehicles is a
distinguishing factor from its competitors. The Company has an ownership interest in certain dealers.

The Environmental Solutions Group’s direct sales channel concentrates primarily on the industrial, utility, and construction

market segments. To support current and potential customers in these market segments, the Environmental Solutions Group

also engages in the sale of parts, service and repair, equipment rentals, and training through its service centers located across
North America.

The Safety and Security Systems Group sells to industrial customers through wholesalers and distributors who are supported by
Company sales personnel or independent manufacturer representatives. Products are also sold to municipal and governmental
customers through active independent distributors as well as through original equipment manufacturers and the direct sales
force. The Company sells comprehensive integrated warning and interoperable communications through a combination of the
direct sales force and independent distributors. International sales are made through independent foreign distributors or on a
direct basis.

Customers and Backlog

No single customer accounted for 10% or more of the Company’s net sales in any year within the three-year period ended
December 31, 2024.

The Company’s backlog totaled $997.1 million at December 31, 2024, compared to $1.03 billion at December 31, 2023.
Backlogs vary by group due to the nature of the Company’s products and the buying patterns of its customers. The
Environmental Solutions Group typically experiences an average backlog of approximately three to six months of shipments.
The Safety and Security Systems Group typically experiences an average backlog of approximately two months of shipments.
While customer demand has contributed to longer lead times for certain products, production of the Company’s December 31,
2024 backlog is expected to be substantially completed during 2025.

Suppliers

The Company purchases a wide variety of raw materials from around the world for use in the manufacture of its products,
although the majority of its purchases are currently from North American sources. To minimize risks relating to availability,
price, and quality of key products and components, the Company is party to numerous strategic supplier arrangements.
Although certain materials are obtained from either a single-source supplier or a limited number of suppliers, the Company has
generally identified alternative sources to minimize the interruption of its business in the event of supply disruptions. However,
a transition to a new supplier may cause the Company to incur supply disruptions and unanticipated costs.

Components critical to the production of the Company’s vehicles, such as engines, are purchased from a select number of
suppliers. The Company also purchases raw and fabricated steel, as well as commercial chassis, from multiple sources. In
addition, we may incorporate chassis provided directly by our customers in our production process. In those situations, the
Company’s production processes rely upon the customer providing the chassis on a timely basis. Certain of the Company’s
businesses also rely on the availability of inventory supplied by others to meet customer demand.



The Company actively manages material supply sourcing and employs various methods to limit risk associated with commodity
cost fluctuations and availability. Although supply chain conditions improved in 2023 and 2024 as compared to prior years,
certain of our businesses continue to experience sporadic supply challenges and extended lead times for some components and
raw materials, including certain classes of chassis that are important to its manufacturing processes. The Company has designed
and implemented plans to partially mitigate the impact of these challenges by using alternate suppliers, re-engineering products,
expanding its supply base globally, leveraging overall purchasing volumes to obtain favorable pricing and quantities, and
developing a closer working relationship with key suppliers. However, the Company can provide no assurance that those efforts
will be successful. For more information on the Company’s supply-related risks, see Item 1A, Risk Factors, in this Form 10-K.

Competition

Within the Environmental Solutions Group, Elgin is recognized as a market leader among domestic sweeper competitors and
differentiates itself primarily on product performance. The Vactor, TRUVAC, and Guzzler brands each maintain a leading
domestic position in their respective marketplaces by enhancing product performance with leading technology and application
flexibility. Jetstream is a market leader in the in-plant cleaning segment of the U.S. waterblast industry, competing on product
performance, rapid delivery, and solutions services. Joe Johnson Equipment, Inc., along with Joe Johnson Equipment (USA),
Inc., (collectively, “JJE”), is a leading Canadian-based distributor of maintenance equipment for municipal and industrial
markets. Standard is a leading distributor of specialty maintenance and infrastructure equipment for municipal and industrial
markets in parts of Illinois and Indiana. Blasters is a leading U.S. manufacturer of truck-mounted waterblasting equipment.
MRL is a U.S. manufacturer of truck-mounted and ride-on road-marking and line-removal equipment. Trackless is a leading
Canadian manufacturer of off-road, multi-purpose maintenance vehicles and attachments. Ground Force and TowHaul are
leading manufacturers of specialty vehicles that support the extraction of metals. TBEI includes a portfolio of regional dump
truck body and trailer brands with market leadership positions in distinct geographies and product categories, differentiating
itself with its broad regional distribution network, focus on customer responsiveness, and operational expertise.

Within specific product categories and domestic markets, the businesses within the Safety and Security Systems Group are

among the market leaders. This Group’s international market position varies from leader to ancillary participant depending on
the geographic region and product line. Generally, competition is intense within all of this Group’s product lines and purchase
decisions are made based on price, features, reputation, performance, and service, often within competitive bidding situations.

Patents and Trademarks

The Company owns a number of patents and possesses rights under others to which it attaches importance, but it does not
believe that its business as a whole is materially dependent upon any such patents or rights. The Company also owns a number
of trademarks, including those listed within the “Narrative Description of Business” section above. We believe these
trademarks are important in connection with the identification of our products and associated goodwill with customers, but no
material part of the Company’s business is dependent on our trademarks.

Human Capital Management

The Company believes its employees are a vital asset, and it strives to provide a safe and high-performing culture where its
employees can thrive. As of December 31, 2024, the Company employed approximately 4,700 people in its businesses, which
are located in five countries, with the Company’s U.S. hourly employees accounting for approximately 55% of its total
workforce. As of December 31, 2024, approximately 10% of the Company’s U.S. hourly workers were represented by unions.

The Company believes that its employees are key to its ability to deliver exceptional products and services to its customers. The
Company applies a holistic total rewards strategy, designed to recruit, motivate, and retain talented employees at all levels of
the organization and offer competitive, market-based compensation programs and attractive benefit packages.

Human Rights

The Company is committed to respecting and upholding the internationally recognized human rights principles of the United
Nations’ Guiding Principles on Business and Human Rights and the Universal Declaration of Human Rights. In every state and
country where the Company operates, it upholds standards that meet or exceed those established by local, state, and national
legal frameworks, and the Company expects its partners, suppliers, vendors, and contractors to do the same. The Company has
published a human rights policy, setting forth its commitment to nondiscrimination, the elimination of all forms of forced or
compulsory labor, the effective abolition of childhood labor, workers’ rights to freedom of association and unionization, and the
protection of employees’ ability to confidentially report policy violations.



Cultural Philosophy

The Company is committed to attracting and retaining highly-qualified employees through its ongoing focus on meritocracy,
autonomy, and accountability. The Company’s cultural philosophy is further evidenced by its policies related to various aspects
of employment, including, but not limited to, recruiting, selecting, hiring, employment placement, job assignment,
compensation, access to benefits, selection for training, use of facilities, and participation in Company-sponsored employee
activities.

Employee Recruitment, Training and Development

The Company believes that identifying and developing the next generation of business leaders is important to its long-term
success and is proud to support its employees in furthering their education with tuition reimbursement programs and training.

The Company’s recruitment program follows a defined process to attract and hire top talent, including a college internship
program designed to identify and cultivate an early-in-career pipeline of talent, and employee referral bonus programs. The
Company additionally engages external professional recruiting firms to supplement its internal recruiting efforts, as needed.

The Company provides extensive training to employees within its facilities on topics such as workplace safety, anti-fraud, and
advanced instruction in lean manufacturing principles and inside sales training programs.

Through its Tuition Assistance Program, the Company aims to assist and encourage employees to expand their knowledge,
skills, and job effectiveness by continuing their education at local accredited institutions of higher learning. Certain of the
Company’s businesses also partner with nearby universities, from time to time, to offer courses and programs directly related to
employees’ growth in the business.

The Company maintains a robust annual performance management process across the organization. Employees start the process
by working with their supervisors to set individual performance goals. Progress against those objectives is tracked throughout
the year, culminating in the year-end performance review process, which involves the completion of an employee self-
assessment and a discussion between the employee and their supervisor on goal accomplishment and defined core
competencies. In addition, the Company’s annual talent and succession management processes are designed to identify and
develop next-level successors through a variety of assignments and experiential learning.

The Company actively seeks opportunities for regular engagement and communication between its CEO and other senior
executive leaders and its broader employee population. In addition, many of the Company’s businesses perform employee
engagement surveys that provide valuable feedback to the management teams.

The Company is committed to the communities in which it operates and to developing a strong pipeline from which it can
recruit new talent. Many of the Company’s businesses support their local high schools with cooperative learning extension
programs at their manufacturing plants, hosting in-person or virtual tours of our facilities, and providing scholarships and
“signing-day” offers to high school seniors. The Company’s employees raise funds and donate time to a variety of community
engagement initiatives.

The Company’s employees also donate time and expertise through volunteering and mentorship programs, and work with local
colleges on training programs to teach valuable technical skills that can be applied in the workplace. Many of the Company’s
businesses also recruit summer interns from regional universities, providing hands-on experience in a manufacturing setting and
building a pipeline for future engineers, information technology (“IT”) specialists and financial analysts. These programs
attempt to help the Company’s next generation, and others, understand what career paths may be available to them and to
explore future job opportunities with the Company.

Safety

The Company considers the safety of its employees a significant focus and strives to have zero workplace injuries. The

Company has established an enterprise-wide Safety Council, which includes representatives from several of our manufacturing
facilities. The Safety Council meets regularly to collaborate and implement safety improvement measures, including workplace
hazard reduction programs and awards focusing on continuous improvement initiatives and the reduction of incident frequency.

Governmental Regulation of the Environment

The Company endeavors to establish environmentally-friendly policies and objectives, and believes that these actions are also
consistent with cost-effective operating practices. With the application of these policies, the Company believes it complies with
federal, state, and local provisions that have been enacted or adopted regulating the discharge of materials into the environment,
or otherwise relating to the protection of the environment. Capital expenditures in 2024 attributable to compliance with such
laws were not material. The Company also believes that the overall impact of compliance with environmental regulations will
not have a material adverse effect on our financial position, results of operations or cash flow.



Seasonality

Certain of the Company’s businesses are susceptible to the influences of seasonal factors, including buying patterns, delivery
patterns, and productivity influences from holiday periods and weather. In general, the Company tends to have lower equipment
sales in the first calendar quarter of each year compared to other quarters as a result of these factors. In addition, rental income
and parts sales are generally higher in the second and third quarters of the year, because many of the Company’s products are
used for maintenance activities in North America, where usage is typically lower during periods of harsher weather conditions.

Executive Officers of the Registrant

The following is a list of the Company’s executive officers, including their ages, business experience and positions as of
February 1, 2025:

Jennifer L. Sherman, age 60, was appointed President and CEO effective January 1, 2016. Ms. Sherman was also appointed to
the Board of Directors (the “Board”) effective January 1, 2016. Since joining the Company in 1994, Ms. Sherman has served in
various roles of increasing responsibility, most recently as Senior Vice President and Chief Operating Officer from April 2014
to December 31, 2015. Ms. Sherman also previously served as Senior Vice President, Chief Administrative Officer, General
Counsel and Secretary from 2010 to April 2014, Senior Vice President, Human Resources, General Counsel and Secretary from
2008 to 2010, and Vice President, General Counsel and Secretary from 2004 to 2008.

Felix M. Boeschen, age 30, was appointed Vice President, Corporate Strategy and Investor Relations in September 2023. Prior
to joining the Company, Mr. Boeschen served as a Vice President, Equity Research at Raymond James, where he covered
companies in the machinery space, with a primary focus on the truck equipment and specialty vehicle industries.

Diane 1. Bonina, age 61, was appointed Vice President, General Counsel and Secretary in April 2022. Prior to joining the
Company in March 2022, Ms. Bonina worked at AT&T Inc. (“AT&T”), where she served as Assistant Vice President — Senior
Legal Counsel. At AT&T, Ms. Bonina held a broad range of roles of increasing legal and management responsibilities since
1996, both for AT&T and its predecessor companies. Prior to that role, Ms. Bonina worked as an attorney with Jenner & Block
in its litigation department from 1990 to 1996, and also served as a law clerk for the Honorable Cornelia G. Kennedy of the
U.S. Court of Appeals for the Sixth Circuit in Detroit, Michigan.

Ian A. Hudson, age 48, was appointed Senior Vice President and Chief Financial Officer in October 2017. Mr. Hudson joined
the Company in August 2013 as Vice President and Corporate Controller. Prior to joining the Company, Mr. Hudson served as
Director of Accounting — Latin America and Asia Pacific at Groupon, Inc. from June 2012 to August 2013. Prior to that role,
Mr. Hudson worked at Ernst & Young, LLP from 1998 to 2012, most recently as Senior Audit Manager.

Mark D. Weber, age 67, was appointed Senior Vice President and Chief Operating Officer in January 2018, upon rejoining the
Company after four years at Supreme Industries, Inc. (“Supreme”). Mr. Weber joined Supreme in May 2013 as President and
Chief Executive Officer, serving in that capacity up to the sale of Supreme to Wabash National Corporation, which was
completed in September 2017. Prior to joining Supreme, Mr. Weber worked for 17 years as an executive within the Company’s
Environmental Solutions Group, including a decade as Group President.

These officers hold office until the next annual meeting of the Board following their election and until their successors have
been elected and qualified.

There are no family relationships among any of the foregoing executive officers.



Item 1A. Risk Factors.

We may occasionally make forward-looking statements and estimates such as forecasts and projections of our future
performance or statements of our plans and objectives. These forward-looking statements may be contained in, but are not
limited to, filings with the SEC, including this Form 10-K, press releases made by us, and oral statements made by our officers.
Actual results could differ materially from those contained in such forward-looking statements. Important factors that could
cause our actual results to differ from those contained in such forward-looking statements include, but are not limited to, the
risks described below.

Macroeconomic and Industry Risks
Our financial results are subject to U.S. economic uncertainty and compliance with laws and regulations.

In 2024, we generated approximately 79% of our net sales in the U.S. Our ability to be profitable depends heavily on varying
conditions in the U.S. governmental and municipal markets, as well as the overall U.S. economy. The industrial markets in
which we compete are subject to considerable cyclicality and move in response to cycles in the overall business environment.
Many of our customers are municipal government agencies; therefore, we are dependent on municipal government spending.
Spending by our municipal customers can be affected by federal, state, and local political circumstances, budgetary constraints,
changing priorities, actual or potential government shutdowns, and other factors. In January 2025, President Trump established
an advisory commission, the “Department of Government Efficiency,” to reform federal government processes and reduce
expenditures, and enacted certain spending freezes, which may adversely affect our municipal customers. There is uncertainty
regarding federal agency structure and future budget decisions and priorities of the U.S. presidential administration. The U.S.
government and municipalities depend heavily on tax revenues as a source of spending, and accordingly, there is a historical
correlation that suggests a lag of one to two years between the condition of the U.S. economy and our sales to the U.S.
government and municipalities. Therefore, downturns in the U.S. economy are likely to result in decreases in demand for our
products. During previous economic downturns, we experienced decreases in sales and profitability, and we expect our business
to remain subject to similar economic fluctuations in the future. In addition, the extent of any potential changes to policies, tax
laws, and regulations, and how any such changes may impact the Company’s financial results and operations, is currently
uncertain. For example, the Organization for Economic Co-operation and Development issued Pillar Two model rules
introducing a new global minimum corporate tax of 15%, which became effective in certain countries in 2024. While the U.S.
has not yet adopted the Pillar Two rules, various non-U.S. governments have enacted or may in the future enact legislation.
Pillar Two does apply to our worldwide operations; however, we do not have material operations in jurisdictions with tax rates
lower than the Pillar Two minimum and therefore have not experienced material increases in our global tax costs. We continue
to monitor U.S. and global legislative action related to Pillar Two for potential impacts.

Government administrations and agencies, political figures, the investment community, employees, and other stakeholders have
previously had an increased focus on sustainability issues and initiatives. Changes in laws and regulations in response to such
matters could require material efforts and costs by us, and our suppliers, to comply with such changes. The costs of compliance
with the various laws, regulations, and policies applicable to us could be significant and penalties for non-compliance could
significantly impact our business.

We have international operations that are subject to compliance with domestic and foreign laws and regulations and can be
impacted by economic and political uncertainties and conflicts and foreign currency rate fluctuations.

Our business is subject to fluctuations in demand and changes in international economic, legal, and political conditions that are
beyond our control. In 2024, approximately 21% of our net sales were to customers outside the U.S., and we expect a
significant portion of our net sales to come from international sales in the foreseeable future. Operating in the international
marketplace exposes us to a number of risks, including the need to comply with U.S. and foreign laws and regulations
applicable to our foreign operations, such as the Foreign Corrupt Practices Act, the United Kingdom (“U.K.”) Bribery Act, and
their counterparts in the other foreign jurisdictions in which we operate, restrictive domestic and international trade regulations,
and changes in these laws, regulations, and policies by the U.S. and foreign governments. In addition, we may be exposed to
risks and adverse economic effects associated with changes in tax laws, escalation of geopolitical conflicts, actual or threatened
imposition of tariffs or trade barriers on our products or materials incorporated into our products, actual or threatened trade
disputes, including so-called “trade wars,” political and economic instability in the jurisdictions in which we operate, foreign
accounts receivable collection risk, and local labor market conditions. Further, President Trump has indicated that his
administration is likely to impose significant tariffs on imported goods. The imposition of such tariffs may strain international
trade relations or impact costs of raw materials.



To the extent that our international operations are affected by adverse foreign economic or political conditions, we may
experience disruptions and losses that could have a material impact on our financial position, results of operations, or cash flow.
To mitigate the risk of foreign accounts receivable collections, we may obtain letters of credit from international customers to
satisfy concerns regarding the collectability of amounts billed to customers.

Some of our contracts are denominated in foreign currencies, which may expose us to risks of fluctuating currency values and
exchange rates, hard currency shortages, and controls on currency exchange. Changes in the value of foreign currencies over
the long term could increase our U.S. dollar costs for, or reduce our U.S. dollar revenues from, our foreign operations. Any
increased costs or reduced revenues as a result of foreign currency fluctuations could adversely affect our results of operations.

Inflation in the U.S. and elsewhere could adversely affect our business.

We are exposed to inflation effects, which could negatively affect our business, financial condition, and results of operation.
The U.S. and other jurisdictions have experienced high levels of inflation in recent years. If the inflation rate increases, it will
likely affect our expenses, including, but not limited to, employee compensation and labor expenses and increased costs for
supplies, and we may not be successful in offsetting such cost increases through pricing actions.

The execution of our growth strategy is dependent upon the continued availability of credit and third-party financing
arrangements for our customers.

Economic downturns result in tighter credit markets, which could adversely affect our customers’ ability to secure financing or
to secure financing at favorable terms or interest rates necessary to proceed or continue with purchases of our products and
services. Further, certain government agencies, including the U.S. Treasury, have previously implemented policies that have
resulted and may continue to result in significantly increased interest rates and borrowing costs. Although the Federal Reserve
Board of Governors (“FRB”) cut certain benchmark interest rates twice in the second half of 2024, it is uncertain if the FRB
will raise or lower interest rates in the future and, if so, to what level and for how long. Our customers’ or potential customers’
inability to secure financing for projects could result in the delay, cancellation, or downsizing of new purchases or the
suspension of purchases already under contract, which could cause a decline in the demand for our products and services and
negatively impact our financial position, results of operations, or cash flow.

We operate in highly competitive markets.

The markets in which we operate are highly competitive. Many of our competitors have significantly greater financial resources
than we do. The intensity of this competition, which is expected to continue, can result in price discounting and margin
pressures throughout the industry and may adversely affect our ability to increase or maintain prices for our products. In
addition, certain of our competitors may have lower overall labor or material costs. In some cases, our contracts with municipal
and other governmental customers are awarded and renewed through competitive bidding. We may not be successful in
obtaining or renewing these contracts, which could have an adverse effect on our financial condition, results of operations, or
cash flow.

Significant consolidation of our larger customers or suppliers could further increase competition in our markets and result in
pricing and market pressures. Concentration of our customers may enable our customers to have increased buying influence,
which could negatively impact our pricing strategy and make us more vulnerable to changes in demand. Additionally,
concentrations of our suppliers could lead to reduced or limited resources of material or increased costs. This consolidation
could have an adverse impact on our margins and results of operations.

Strategic and Operational Risks

The inability to obtain raw materials, component parts, and/or finished goods in a timely and cost-effective manner could
adversely affect our ability to manufacture and market our products.

We purchase raw materials, component parts, and finished goods from suppliers to be used in the manufacturing and sale of our
products. In addition, we may incorporate vehicle chassis provided directly by our customers in our production process.
Although the vast majority of our raw materials and component parts are sourced domestically, certain of our suppliers are
based overseas, and certain of our domestic suppliers may source subcomponents from overseas. Global markets for various
products and goods have suffered, and could continue to suffer, material disruptions to certain supply chains, in part due to
geopolitical conflicts, including the war between Russia and Ukraine and the ongoing conflicts in the Middle East.
Additionally, the war in Ukraine has led to economic sanctions imposed against Russia by the U.S. and certain European
nations, including a prohibition on doing business with certain Russian companies which may lead to retaliatory trade
restrictions from Russia. Such sanctions may impact companies in many sectors and lead to disruption and volatility in the U.S.
and global markets. For example, the U.S. indicated it intends to impose additional tariffs on imports from Canada, Mexico, and



China. The imposition of these tariffs and any response from other countries is still evolving, and there is a possibility that such
sanctions, tariffs, or trade restrictions may be expanded, or new sanctions, tariffs, or trade restrictions may be imposed by the
U.S., Russia, Canada, Mexico, China, or other countries, which could further disrupt supply chains and increase volatility of
pricing. Changes in our relationships with suppliers, shortages in availability of materials, production delays, regulatory
restrictions, public health crises, labor stoppages, or other supply chain disruptions, whether due to our suppliers or customers,
could have a material adverse effect on our ability to timely manufacture and deliver products to our customers. In addition, our
profit margins could decrease if prices of purchased raw materials, component parts, and/or finished goods increase and we are
unable to pass on those increases to our customers.

Challenges within global logistics networks, including shortages in trucking and chassis and in labor availability, have
contributed to, and could continue to contribute to, delays in receiving key manufacturing components, increases in order
backlogs, and higher transportation costs. Such logistical disruption may cause us to incur higher freight costs to expedite the
receipt of components from our suppliers or the delivery of products to our customers and may also result in longer lead times
for our customers.

Although supply chain conditions improved in 2023 and 2024 as compared to prior years, certain of our businesses continue to
experience supply challenges and extended lead times for some components and raw materials, including certain classes of
chassis that are important to our manufacturing processes, especially in light of geopolitical conflicts discussed elsewhere.
When facing supply-related challenges, we may increase our inventory levels and purchase commitments to shorten lead times
and to help maintain adequate inventory levels to meet customer expectations. While we actively monitor and take steps in an
effort to mitigate supply chain risk, there can be no assurance that our ongoing mitigation plans will prevent disruptions that
may arise from shortages of materials that we use in the production of our products.

Global supply chain disruptions may continue to adversely affect our business and our outlook. If we are unable to recover a
substantial portion of the increase in material and transportation costs from our customers through price adjustments and/or
surcharges, our business or results of operations could be adversely affected. We may also experience an increase in order
cancellations if any such pricing actions are not accepted by our customers.

Failure to keep pace with technological developments may adversely affect our operations.

We are engaged in an industry that will be affected by future technological developments. The introduction of products or
processes utilizing new technologies, including those resulting from any new environmental, safety, or other regulations,
artificial intelligence, and machine learning, could require us and our suppliers to make significant changes to existing products
or processes in order for them to remain marketable and competitive. Our success will depend upon our ability to source,
develop, and introduce, on a timely and cost-effective basis, new products, applications, and processes that keep pace with
technological developments and applicable regulations and address increasingly sophisticated customer requirements. We may
not be successful in identifying, sourcing, developing, and marketing new products, applications, and processes and product or
process enhancements. These technologies present unique business opportunities along with rapidly changing legal and
regulatory risks, and if we implement emerging technologies such as generative artificial intelligence and machine learning into
our products and services, we may not be able to anticipate vulnerabilities, flaws, or security threats resulting from the use of
such technology and develop adequate protection measures. We may experience difficulties that could delay or prevent the
successful development, introduction, and marketing of product or process enhancements or new products, applications, or
processes. Our products, applications, or processes may not adequately meet the requirements of the marketplace and achieve
market acceptance. Our financial condition, results of operations, or cash flow could be materially and adversely affected if we
or our suppliers were to incur delays in developing new products, applications, or processes or product or process
enhancements, or if our products do not gain market acceptance.

Our efforts to develop new products and services or enhance existing products and services involve substantial research,
development, and marketing expenses, and the resulting new or enhanced products or services may not generate sufficient
revenues to justify the expense.

We place a high priority on developing new products and services as well as enhancing our existing products and services. As a
result of these efforts, we may be required to expend substantial research, development, and marketing resources, and the time
and expense required to develop a new product or service or enhance an existing product or service are difficult to predict. We
may not succeed in developing, introducing, or marketing new products or services or product or service enhancements. In
addition, we cannot be certain that any new or enhanced product or service will generate sufficient revenue to justify the
expense and resources devoted to the related product diversification effort.



Disruptions within our dealer network or the inability of our dealers to secure adequate access to capital could adversely affect
our business.

We rely on national and global dealer networks to market certain of our products and services. As a result, our business with
respect to these products and services is influenced by our ability to manage new and existing relationships with dealers. While
we have relatively low turnover of dealers, from time to time, we or a dealer may choose to terminate the relationship as a result
of difficulties that our dealers experience in operating their businesses due to economic conditions or other factors. While we do
not believe our business is dependent on any single dealer, a disruption in our dealer network, or with a significant dealer, or
within a specific market, could have an adverse impact on our business within the affected market. For example, any significant
consolidation within our dealer network could increase competition for access to distributors or increase the influence of dealers
over our pricing strategy. In addition, our dealers require adequate liquidity to finance their operations, including purchases of
our products. Dealers are subject to numerous risks and uncertainties that could unfavorably affect their liquidity positions,
including, among other things, continued access to adequate financing sources on a timely basis on reasonable terms. These
sources of financing are vital to our ability to sell products through our dealer network. Significant or sustained increases in
interest rates, including those experienced in 2023, and any future deterioration in the liquidity or credit worthiness of our
dealers could have a significant adverse effect on our business. From time to time, we may provide financing assistance to
dealers or consider taking ownership positions. The loss or termination of a significant dealer, or a significant number of
dealers, could cause difficulties in marketing and distributing our products and have an adverse effect on our business, financial
condition, results of operations, or cash flow.

We may be unsuccessful in our future acquisitions, if any, which may have an adverse effect on our business.

Our long-term strategy includes exploring acquisitions of companies or businesses to facilitate our growth, enhance our global
market position, and broaden our product offerings. Such acquisitions may help us expand into adjacent markets, add
complementary products and services, or allow us to leverage our distribution channels. In connection with this strategy, we
could face certain risks and uncertainties in addition to those we face in the day-to-day operations of our business. We also may
be unable to identify suitable targets for acquisition or to make acquisitions at favorable prices. If we identify a suitable
acquisition candidate, our ability to successfully implement the acquisition would depend on a variety of factors, including our
ability to obtain financing on acceptable terms, especially with interest rates at comparatively high levels. In addition, our
acquisition activities could be disrupted by overtures from competitors for the targeted companies, governmental regulation,
and rapid developments in our industry that decrease the value of a potential target’s products or services.

Acquisitions involve risks, including those associated with the following:

* integrating the operations, financial reporting, disparate systems and processes, and personnel of acquired companies;
*  managing geographically dispersed operations;

« diverting management’s attention from other business concerns;

* changing the competitive landscape, including disrupting existing sales channels or markets;

« entering markets or lines of business in which we have either limited or no direct experience; and

* losing key employees, customers, and strategic partners of acquired companies.

We also may not achieve anticipated revenue and cost benefits associated with our acquisitions. Acquisitions may not be
accretive to our earnings and may negatively impact our results of operations as a result of, among other things, the incurrence
of debt, acquisition costs, impairment of goodwill, and amortization of other intangible assets. In addition, future acquisitions
could result in dilutive issuances of equity securities.

Businesses acquired by us may have liabilities that are not known to us.

We may assume liabilities in connection with the acquisition of businesses. There may be liabilities that we fail or are unable to
discover in the course of performing due diligence investigations on the acquired businesses, or that may be more material than
we expected. In these circumstances, we cannot assure that our rights to indemnification will be sufficient in amount, scope, or
duration to fully offset the possible liabilities associated with the businesses or property acquired. Further, these liabilities could
result in unexpected legal or regulatory exposure, unexpected increases in taxes, or other adverse effects on our business. Any
such liabilities, individually or in the aggregate, could have a material adverse effect on our financial condition, results of
operations, or cash flow.

We could incur restructuring and impairment charges as we continue to evaluate opportunities to restructure our business and
rationalize our manufacturing operations in an effort to optimize our cost structure.

We continue to evaluate opportunities to restructure our business and rationalize our manufacturing operations in an effort to
optimize our cost structure. These actions could result in significant charges that could adversely affect our financial condition
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and results of operations. Future actions could result in restructuring and related charges, including, but not limited to,
impairments, employee termination costs, and charges for pension and other postretirement contractual benefits and pension
curtailments that could be significant and could have an adverse effect on our financial condition, results of operations, or cash
flow.

Indebtedness Risk
We are subject to a number of restrictive debt covenants.

Our credit facility contains certain restrictive debt covenants and customary events of default. Our ability to comply with these
restrictive covenants may be affected by the other factors described in this “Risk Factors” section, as well as other factors
outside of our control. Failure to comply with one or more of these restrictive covenants may result in an event of default that, if
not cured by us or waived by our lenders, allows our lenders to declare all amounts outstanding as due and payable. Such an
acceleration of the maturity of our indebtedness may cause us to incur substantial costs and may prevent or limit us from
engaging in transactions that benefit us, including responding to changing business and economic conditions and taking
advantage of attractive business opportunities.

Human Capital and Labor Risks
Our ability to operate effectively could be impaired if we fail to attract and retain key personnel.

Our ability to operate our businesses and implement our strategies depends in part on the efforts of our executive officers and
other key employees. In addition, our future success will depend on, among other factors, our ability to attract and retain
qualified personnel. The loss of the services of any key employee or the failure to attract or retain other qualified personnel
could have a material adverse effect on our business or business prospects.

Additionally, availability of labor in the markets in which we operate has declined in recent years and competition for such
labor has increased. A significant increase in wages paid by competitors for employees similar to our work force could result in
insufficient availability of workers and/or increase our labor costs. In the event prevailing wage rates continue to increase in the
markets in which we operate, we may be required to concurrently increase the wages paid to our employees to maintain the
quality of our work force and customer service. If the supply of skilled labor is constrained or our costs of attracting and
maintaining a workforce increase, our profit margins could decrease and our ability to maximize production and meet customer
demand could be negatively impacted.

Our business may be adversely impacted by work stoppages and other labor relations matters.

As a portion of our workforce is unionized, we are subject to risk of work stoppages and other labor relations matters. As of
December 31, 2024, approximately 10% of our U.S. hourly workers were represented by labor unions and were covered by
collective bargaining agreements with various unions. Any strikes, threats of strikes, or other organized disruptions in
connection with the negotiation of new labor agreements or other negotiations could materially adversely affect our business as
well as impair our ability to implement further measures to reduce costs and improve production efficiencies. In addition, the
stoppage of work for a prolonged period of time at one, or several, of our principal manufacturing facilities, due to public health
concerns, or any other reason, could materially adversely affect our business.

Our pension funding requirements and expenses are affected by certain factors outside of our control, including the
performance of plan assets, the discount rate used to value liabilities, actuarial assumptions and experience, and legal and
regulatory changes.

Our funding obligations and pension expense for our defined benefit pension plans are driven by the performance of assets set
aside in trusts for these plans, the discount rate used to value the plans’ liabilities, actuarial assumptions and experience, and
legal and regulatory funding requirements. Changes in these factors could have an adverse impact on our financial condition,
results of operations, or cash flow. In addition, a portion of our pension plan assets are invested in equity securities, which can
experience significant declines if financial markets weaken. The level of the funding of our defined benefit pension plan
liabilities was approximately 93% as of December 31, 2024. Funding of the Company’s U.S. defined benefit pension plan is
determined in accordance with guidelines set forth in the Employee Retirement Income Security Act. Our future pension
expenses and funding requirements could increase significantly due to the effect of adverse changes in the discount rate, asset
values, or the estimated expected return on plan assets. In addition, we could become legally required to make increased cash
contributions to the pension plans, and these contributions could be material and negatively affect our cash flow.
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Data Security and Intellectual Property Risks

Increased IT security threats, including more sophisticated cybersecurity attacks, pose a risk to our systems, networks,
products, and operations, and related changes in laws, regulations, policies, and contractual obligations could adversely affect
our business.

We rely upon IT systems and networks, some of which are managed by third parties, to support a variety of business processes
and activities, and to comply with regulatory, legal, and tax requirements. Additionally, in the ordinary course of business, we
collect and store sensitive information relating to our businesses, customers, suppliers, and employees. Sensitive information
may also be stored by our vendors and on the platforms and networks of third-party providers. Further, third-party providers
may incorporate generative artificial intelligence or other emerging technologies into their operations, and these tools may not
meet existing or rapidly evolving regulatory or industry standards with respect to privacy and data protection. The secure
operation of these IT systems and networks and processing and maintenance of this information is critical to the Company’s
business operations and strategy.

These IT systems and networks may be susceptible to damage, disruptions, or shutdowns due to hardware failures, computer
viruses, cybersecurity attacks, telecommunication failures, user errors, catastrophic events, or other factors. Further, IT security
threats are growing in frequency and sophistication. Accordingly, we have implemented and continue to implement measures to
address cybersecurity incidents and mitigate potential risks to our systems from these IT-related disruptions. Despite the
information security measures we have taken, our systems and networks remain potentially vulnerable to cybersecurity
incidents, as do those of our vendors and third-party providers. Cybersecurity incidents with respect to the Company, our
vendors, or our third-party providers could potentially result in the compromising of confidential information, misuse of our
systems and networks, manipulation and destruction of data, misappropriation of assets or production stoppages, and supply
shortages, which in turn could adversely affect our reputation, financial condition, results of operations, or cash flow.

Additionally, the legal and regulatory environment surrounding information security and privacy in the U.S. and international
jurisdictions is constantly evolving. Violation or non-compliance with any of these laws or regulations could have a material
adverse effect on our business, reputation, and financial condition, as well as subject us to significant fines, third party damages,
and other liability.

Although we have not suffered any significant cybersecurity incidents that have had a material business impact, we and our
vendors have been the target of malicious cybersecurity threats and attacks. While various procedures and controls have been
and are being utilized to mitigate IT risks, there can be no guarantee that the actions and controls that we and our third-party
providers have implemented will be sufficient to protect our systems, information, or other property.

See Item 1C, Cybersecurity, of this Form 10-K for more information on our cybersecurity risk management and governance.

Infringement of, or an inability to protect, our intellectual property rights could adversely affect our business.

We rely on a combination of patents, trademarks, copyrights, nondisclosure agreements, IT security systems, physical security,
and other measures to protect our proprietary intellectual property and the intellectual property of certain customers and
suppliers. However, we cannot be certain that our efforts to protect these intellectual property rights will be sufficient.
Intellectual property protection is subject to applicable laws in various jurisdictions where interpretations and protections differ
or can be unpredictable and costly to enforce. Further, our ability to protect our intellectual property rights may be limited in
certain foreign jurisdictions that do not have, or do not enforce, strong intellectual property rights. Any failure to protect or
enforce our intellectual property rights could have a material adverse effect on our competitive position, financial condition,
results of operations, or cash flow.

Legal and Financial Risks

We may incur material losses and costs as a result of lawsuits or claims that may be brought against us that are related to
product liability, warranty, product recalls, intellectual property, client service interruptions, or other matters.

We are exposed to product liability and warranty claims in the normal course of business in the event that our products actually
or allegedly fail to perform as expected, or the use of our products results, or is alleged to result, in bodily injury and/or
property damage. For example, we have been sued by firefighters seeking damages claiming that exposure to our sirens has
impaired their hearing and that the sirens are, therefore, defective. In addition, we are subject to other claims and litigation from
time to time, as further described in the accompanying notes to our consolidated financial statements. We could experience
material product liability or warranty costs in the future and incur significant costs to defend ourselves against these claims.
While we carry insurance and maintain reserves for product liability claims, our insurance coverage may be inadequate if such
claims do arise, and any defense costs and liability not covered by insurance could have a material adverse impact on our
financial condition, results of operations, or cash flow. A future claim could involve the imposition of punitive damages, the
award of which, pursuant to state laws, may not be covered by insurance. In addition, warranty and certain other claims are not
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typically covered by insurance. Any product liability or warranty issues may adversely impact our reputation as a manufacturer
of high-quality, safe products and may have a material adverse effect on our business.

The costs associated with complying with environmental, safety, and other regulations could lower our margins.

We, like other manufacturers, continue to face significant governmental regulation of our products, especially in the areas of the
environment and employee health and safety. Several significant administrative law cases decided by the U.S. Supreme Court
in 2024 may result in additional legal challenges to regulations and guidance issued by federal regulatory agencies. Successful
challenges of certain regulations, any increased regulatory uncertainty, or delay or other impacts to the federal agency
rulemaking process could adversely impact our business and operations. Increased public awareness and concern regarding
climate change and other related matters at numerous levels of government in various jurisdictions may lead to additional
international, national, regional, and local legislative and regulatory responses, and compliance with any new rules could be
difficult and costly. These regulations could include environmental requirements applicable to manufacturing and vehicle
emissions and regulations impacting our supply chain both nationally and internationally. Complying with environmental,
safety, and other regulations has added and will continue to add to the cost of our products, could increase the capital required
to support our business, and could affect the products and services that we offer. While we believe that we are in compliance in
all material respects with these laws and regulations, we may be adversely impacted by costs, liabilities, or claims with respect
to our operations under existing laws or those that may be adopted. These requirements are complex, change frequently, and
have tended to become more stringent over time. Therefore, we could incur substantial costs, including cleanup costs, fines, and
civil or criminal sanctions as a result of violation of, or liabilities under, environmental laws and safety regulations. Further,
climate change regulations at the federal, state, or local level or in international jurisdictions could require us to limit emissions,
change our manufacturing processes or product offerings, or undertake other activities which may require us to incur additional
expense. For example, on March 6, 2024, the SEC adopted final rules that would require new climate-related disclosure in SEC
filings, including certain climate-related metrics, greenhouse gas emissions, and information about climate-related targets and
goals. The SEC stayed the final rules pending outcome of legal challenges in the Eighth Circuit Court of Appeals. If
implemented, these requirements may increase the cost of our products, which may diminish demand for those products.
Additionally, uneven application of environmental, safety, and other regulations could place our products at a cost or features
disadvantage, which could reduce our revenues and profitability.

An impairment in the carrying value of goodwill, intangible assets, or long-lived assets could negatively affect our financial
position and results of operations.

As of December 31, 2024, goodwill and intangible assets represented 27% and 11% of total consolidated assets, respectively.
Rental equipment and properties and equipment are long-lived assets, which also collectively represented 22% of our total
consolidated assets as of December 31, 2024. Goodwill and indefinite-lived intangible assets are tested for impairment
annually, or more frequently if indicators of impairment exist. Definite-lived intangible assets and long-lived assets are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. In evaluating the potential for impairment of goodwill, intangible assets, and long-lived assets, we make
assumptions regarding future operating performance, business trends, competition, and market and general economic
conditions. Such analyses further require us to make certain assumptions about our net sales, operating margins, growth rates,
and discount rates. There are inherent uncertainties related to these factors. An impairment charge may result from, among other
things, a significant decline in operating results, adverse market conditions, unfavorable changes in applicable laws or
regulations, or a variety of other factors. Our total consolidated assets and results of operations for the applicable period could
be materially adversely affected if any such charge is recorded.

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity

The Company does not believe that there are currently any known risks from cybersecurity threats that have materially affected
or are reasonably likely to materially affect the Company’s business strategy, results of operations, or financial condition.
However, the Company could face risks from cybersecurity threats in the future that could have a material adverse effect on its
business strategy, results of operations, or financial condition. For more information on the Company’s cybersecurity-related
risks, see Item 1A, Risk Factors, of this Form 10-K.

Risk Management and Strategy

The Company’s processes for identifying, assessing, and managing material cybersecurity risks are incorporated into its overall
Enterprise Risk Management process. The Company maintains a comprehensive cybersecurity risk management program,
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overseen by the Chief Information Officer (“CIO”) and Chief Information Security Officer (“CISO”), to support the security,
confidentiality, integrity, and availability of its critical IT systems and information.

The Company conducts internal risk assessments, with the assistance of independent third parties, against standards including
the National Institute of Standards and Technology Cybersecurity Framework. The assessment results are used to develop
responsive cybersecurity controls and risk mitigation strategies. The Company’s cybersecurity risk management program
provides the structure for managing the respective risks through the use of a combination of automated tools, technologies, and
third-party monitoring, as well as ongoing employee education via cybersecurity training and security awareness
communications.

The Company’s cybersecurity risk management program includes an incident response plan, which provides a documented
framework to support the timely and effective resolution of actual or attempted cybersecurity incidents. Cybersecurity incidents
across the Company, and relevant third-party service providers, are tracked and significant incidents, as applicable, are
promptly escalated to a cross-functional cybersecurity task force so that decisions regarding public disclosure can be made in a
timely manner by management and the Board.

The Company’s Internal Audit function performs audits to evaluate and report on compliance with cybersecurity policies and
procedures, reviews internal control certifications from relevant third-party service providers, and tests IT system and network
controls as part of its annual assessment of the effectiveness of the Company’s internal controls. Additionally, the Company
engages third-party specialists to conduct periodic tests, incident simulations, and assessments to verify and continuously
enhance its cybersecurity risk management program.

Governance

The Board has overall responsibility for the oversight of risk management and has delegated oversight of cybersecurity risk
management to the Audit Committee. The Company’s CIO and CISO regularly report to the Audit Committee on cybersecurity
risks, updates on key initiatives, and progress toward the Company’s objectives. In addition, the CIO provides updates to the
Board, at least annually, on the Company’s broader IT strategy and key initiatives.

The CIO and CISO have primary responsibility over the Company’s cybersecurity risk management program. Quarterly
updates are provided to the Company’s IT Council, which is comprised of executive, business unit, and IT leaders from across
the organization, regarding IT initiatives and risk management processes.

Item 2. Properties.

As of December 31, 2024, the Company utilized 17 principal manufacturing plants located throughout the U.S., as well as two
in Europe, three in Canada, and one in South Africa. The Company also leases facilities within the U.S., Europe, and Canada
from which we provide sales, service, and/or equipment rentals. As of December 31, 2024, the Company devoted
approximately 2.4 million square feet to manufacturing and 1.2 million square feet to sales, service, warehousing, and office
space. Of the total square footage, approximately 83% is devoted to the Environmental Solutions Group and 17% to the Safety
and Security Systems Group. Approximately 67% of the total square footage is owned by the Company with the remaining 33%
being leased. Owned facilities are subject to liens under the Company’s Third Amended and Restated Credit Agreement dated
October 21, 2022 (the “2022 Credit Agreement”).

The Company believes its properties, and related machinery and equipment, are well-maintained, suitable, and adequate for
their intended purposes. In the aggregate, these facilities are of sufficient capacity for the Company’s current business needs.
However, the Company may make additional investments in certain facilities in the future in response to increased demand for
the Company’s products.

Item 3. Legal Proceedings.

The information concerning the Company’s legal proceedings is included in Note 13 — Legal Proceedings in Item 8, Financial
Statements and Supplementary Data, in Part II of this Form 10-K.

Item 4. Mine Safety Disclosures.
Not applicable.

PART II
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Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information

The Company’s common stock is listed and traded on the New York Stock Exchange under the symbol “FSS.”

Holders
As of January 31, 2025, there were 1,387 holders of record of the Company’s common stock.

Securities Authorized for Issuance under Equity Compensation

Information concerning the Company’s equity compensation plans is included in Item 12, Security Ownership of Certain
Beneficial Owners and Management and Related Stockholder Matters, of Part I1I of this Form 10-K.

Recent Sales of Unregistered Securities

There were no sales of unregistered securities by the Company during the year ended December 31, 2024.

Dividends

See Financial Condition, Liquidity and Capital Resources in Item 7, Management’s Discussion and Analysis of Financial
Condition and Results of Operations, for a discussion of cash dividends declared on our common stock.

Purchases of Equity Securities

The following table provides a summary of the Company’s repurchase activity for its common stock during the three months
ended December 31, 2024:

Total Number of Maximum Dollar
Shares Purchased Value of Shares That
as Part of Publicly May Yet Be Purchased

Total Number of Average Price Announced Plans Under the Plans or
Period Shares Purchased Paid Per Share or Programs Programs (a)
October 2024 (9/29/24 - 11/2/24) 13,500 $ 83.8526 13,500 $ 47,879,121
November 2024 (11/3/24 - 11/30/24) 12,500 82.2113 12,500 46,851,480
December 2024 (12/1/24 - 12/31/24) — — — 46,851,480

(a) In March 2020, the Board authorized a stock repurchase program of up to $75.0 million of the Company’s common stock, with the remaining
authorization under our previously described repurchase program adopted in 2014 being subject to the March 2020 program.
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Performance Graph

The following graph compares the cumulative five-year total return to stockholders of the Company’s common stock relative to
the cumulative total returns of the Russell 2000 index, the S&P Midcap 400 index, the S&P 500 Industrials index, and the S&P
600 Capital Goods index. The graph assumes that the value of the investment in the Company’s common stock, and in each

index, was $100 on December 31, 2019 and assumes reinvestment of all dividends through December 31, 2024.
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Copyright© 2025 Russell Investment Group. All rights reserved.
Copyright© 2025 Standard & Poor’s, a division of S&P Global. All rights reserved.
As of December 31,
2019 2020 2021 2022 2023 2024
Federal Signal Corporation § 100.00 $§ 10398 § 137.06 $§ 14832 §$§ 246.58 § 298.52
Russell 2000 100.00 119.96 137.74 109.59 128.14 142.93
S&P Midcap 400 100.00 113.66 141.80 123.28 143.54 163.54
S&P 500 Industrials 100.00 111.06 134.52 127.15 150.20 176.44
S&P 600 Capital Goods 100.00 115.68 145.03 138.76 191.84 225.84

The stock price performance included in this graph is not necessarily indicative of future stock price performance.
Notwithstanding anything set forth in any of our previous filings under the Securities Act or the Exchange Act, which might be
incorporated into future filings in whole or part, including this Form 10-K, the preceding performance graph shall not be

deemed incorporated by reference into any such filings.

Item 6. [Reserved].
Not applicable.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Objective

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is designed to provide
information that is supplemental to, and shall be read together with, the consolidated financial statements and the accompanying
notes included in Item 8, Financial Statements and Supplementary Data, in this Form 10-K. Information in MD&A is intended
to provide an analysis of our financial condition and results of operations from management’s perspective and assist the reader
in obtaining an understanding of (i) the consolidated financial statements, (ii) the Company’s business segments and how the
results of those segments impact the Company’s results of operations and financial condition as a whole, and (iii) how certain
accounting principles affect the Company’s consolidated financial statements, and to provide discussion of material events and
uncertainties known to management that are reasonably likely to cause reported financial information not to be indicative of
future operating results or future financial condition.

See below for discussion and analysis of our financial condition and results of operations for the year ended December 31, 2024
compared to the year ended December 31, 2023. See Item 7, Management’s Discussion and Analysis of Financial Condition
and Results of Operations, in our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on
February 27, 2024, for a detailed discussion of our financial condition and results of operations for the year ended December
31, 2023 compared to the year ended December 31, 2022.

Executive Summary

The Company is a leading global manufacturer and supplier of (i) vehicles and equipment for maintenance and infrastructure
end-markets, including sewer cleaners, industrial vacuum loaders, safe-digging trucks, street sweepers, waterblasting
equipment, road-marking and line-removal equipment, dump truck bodies, trailers, metal extraction support equipment, and
multi-purpose maintenance vehicles, and (ii) public safety equipment, such as vehicle lightbars and sirens, industrial signaling
equipment, public warning systems, and general alarm/public address systems. In addition, we engage in the sale of parts,
service and repair, equipment rentals, and training as part of a comprehensive aftermarket offering to our customer base. We
operate 23 manufacturing facilities in five countries and provide products and integrated solutions to municipal, governmental,
industrial, and commercial customers in all regions of the world.

As described in Note 17 — Segment Information in Item 8, Financial Statements and Supplementary Data, in this Form 10-K
the Company’s business units are organized in two reportable segments: the Environmental Solutions Group and the Safety and
Security Systems Group.

Operating and Financial Performance in 2024

Conditions in our end markets remained strong throughout 2024, with robust demand for our products and services. We
continued to execute against our organic growth initiatives, and with contributions from our recent value-added acquisitions and
additional efficiency gains resulting from the application of our eighty-twenty initiatives, we were able to sustain a high level of
financial performance. As the year progressed, we saw improvement in supply chain conditions, which facilitated increased
production levels at several of our facilities, and despite some supply chain-related operational inefficiencies early in the year,
we were able to deliver record financial results for our stockholders, with 8% net sales growth, double-digit earnings
improvement, expansion of margins, and significant improvement in cash flow generation.

Included among the Company’s highlights in 2024 were the following:

»  Net sales for the year ended December 31, 2024 were $1.86 billion, the highest level in our history, and an increase of
$139 million, or 8% from last year.

*  Operating income for the year ended December 31, 2024 was $281.4 million, an increase of $56.9 million, or 25%,
from last year.

»  Operating margin for the year ended December 31, 2024 was 15.1%, compared to 13.0% in the prior year.

*  Net income for the year ended December 31, 2024 was $216.3 million, an increase of $58.9 million, or 37%, from last
year.

* Adjusted EBITDA¥* for the year ended December 31, 2024 was $350.6 million, an increase of $64.6 million, or 23%,
from last year.

* Adjusted EBITDA margin* for the year ended December 31, 2024 was 18.8%, up from 16.6% last year.

*  Orders for the year were $1.85 billion, the second highest annual orders reported in the Company’s history,
contributing to a backlog of $997 million at December 31, 2024.
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*  Net cash provided by operating activities for the year ended December 31, 2024 was $231 million, an increase of
$37 million, or 19%, from last year.

*  With our strong balance sheet, positive operating cash flow, and capacity under our credit facility, we are well
positioned to continue to invest in internal growth initiatives, pursue strategic acquisitions, and consider ways to return
value to stockholders, as we did during 2024:

o Our capital expenditures in 2024 were approximately $41 million and included a number of strategic
investments in new machinery and equipment aimed at gaining operating efficiencies and expanding capacity
at certain production facilities.

o We continue to invest in new product development and anticipate that these efforts will provide additional
opportunities to further diversify our customer base, penetrate new end-markets, and/or gain access to new
geographic regions.

o We continued to execute on our disciplined M&A strategy with the acquisition of Standard. We have now
completed 12 acquisitions since 2016.

o We demonstrated our commitment to returning value to our stockholders by paying cash dividends of $29.3
million and spending $6.7 million to repurchase shares of our common stock under our authorized repurchase
program.

The Company uses adjusted earnings before interest, tax, depreciation, and amortization (“adjusted EBITDA”) and the ratio of adjusted EBITDA to net
sales (“adjusted EBITDA margin”) as additional measures to assist it in comparing its performance on a consistent basis for purposes of business decision
making by removing the impact of certain items that management believes are not representative of its underlying performance and to improve the
comparability of results across reporting periods. Refer to the Results of Operations section for further discussion regarding these non-GAAP metrics and
a reconciliation of each to the most comparable GAAP measure for each of the periods presented.
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Results of Operations

The following table summarizes our Consolidated Statements of Operations as of, and for the years ended December 31, 2024
and December 31, 2023, and illustrates the key financial indicators used to assess our consolidated financial results:

For the Years Ended December 31, Change
(in millions of dollars, except per share data) 2024 2023 2024 vs. 2023
Net sales $ 1,861.5 $ 1,722.7 $ 138.8
Cost of sales 1,328.5 1,272.5 56.0
Gross profit 533.0 450.2 82.8
Selling, engineering, general and administrative expenses 234.0 210.1 23.9
Amortization expense 15.0 15.2 (0.2)
Acquisition and integration-related expenses, net 2.6 0.4 2.2
Operating income 281.4 224.5 56.9
Interest expense, net 12.5 19.7 (7.2)
Pension settlement charges 3.8 — 3.8
Other expense, net 1.2 1.8 (0.6)
Income before income taxes 263.9 203.0 60.9
Income tax expense 47.6 45.6 2.0
Net income $ 216.3 $ 1574 $ 58.9
Other data:
Operating margin 151 % 13.0 % 2.1 %
Adjusted EBITDA @ $ 3506 $ 2860 $ 64.6
Adjusted EBITDA margin 18.8 % 16.6 % 2.2 %
Diluted earnings per share $ 3.50 $ 2.56 $ 0.94
Total orders 1,847.8 1,870.1 (22.3)
Backlog 997.1 1,025.1 (28.0)
Depreciation and amortization 65.3 60.4 4.9

(a) The Company uses adjusted EBITDA and adjusted EBITDA margin as additional measures to assist it in comparing its performance on a consistent basis
for purposes of business decision making by removing the impact of certain items that management believes are not representative of its underlying
performance and to improve the comparability of results across reporting periods. The Company believes that investors use versions of these metrics in a
similar manner. For these reasons, the Company believes that adjusted EBITDA and adjusted EBITDA margin are meaningful metrics to investors in
evaluating the Company’s underlying financial performance. Adjusted EBITDA is a non-GAAP measure that represents the total of net income, interest
expense, net, pension settlement charges, acquisition and integration-related expenses, net, purchase accounting effects, other expense, net, income tax
expense, and depreciation and amortization expense, where applicable. Adjusted EBITDA margin is a non-GAAP measure that represents the total of net
income, interest expense, net, pension settlement charges, acquisition and integration-related expenses, net, purchase accounting effects, other expense,
net, income tax expense, and depreciation and amortization expense, where applicable, divided by net sales for the applicable period(s). Other companies
may use different methods to calculate adjusted EBITDA and adjusted EBITDA margin.

Year ended December 31, 2024 vs. year ended December 31, 2023

Net sales

Net sales for the year ended December 31, 2024 increased by $138.8 million, or 8%, compared to the prior year, primarily due
to higher sales volumes, inclusive of the effects of acquisitions, and pricing actions, partially offset by a $11.6 million reduction
in chassis sales. The Environmental Solutions Group reported a net sales increase of $119.2 million, or 8%, primarily due to a
$18.9 million improvement in aftermarket revenues and increases in sales of dump truck bodies of $36.5 million, sewer
cleaners of $23.1 million, road-marking and line-removal equipment of $14.1 million, street sweepers of $13.1 million,
industrial vacuum loaders of $10.5 million, refuse trucks of $7.2 million, multi-purpose maintenance vehicles of $6.8 million,
metal extraction support equipment of $4.3 million, and hoists of $2.7 million. Partially offsetting these improvements were
reductions in sales of trailers of $13.4 million and safe-digging trucks of $9.1 million, as well as a $3.3 million unfavorable
foreign currency translation impact. Within the Safety and Security Systems Group, net sales increased by $19.6 million, or 7%,
primarily due to improvements in sales of public safety equipment of $19.5 million and warning systems of $2.6 million,
partially offset by a $2.6 million reduction in sales of industrial signaling equipment.
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Cost of sales

For the year ended December 31, 2024, cost of sales increased by $56.0 million, or 4%, compared to the prior year, largely due
to an increase of $53.4 million, or 5%, within the Environmental Solutions Group, primarily related to increased sales volumes,
inclusive of the effects of acquisitions, and a $4.6 million increase in depreciation expense, partially offset by a $3.6 million
favorable foreign currency translation impact and reduced chassis costs of $10.7 million. Within the Safety and Security
Systems Group, cost of sales increased by $2.6 million, or 1%, primarily related to higher sales volumes, partially offset by
favorable product mix and lower material costs.

Gross profit

For the year ended December 31, 2024, gross profit increased by $82.8 million, or 18%, compared to the prior year, primarily
due to a $65.8 million improvement within the Environmental Solutions Group and a $17.0 million increase within the Safety
and Security Systems Group. Gross profit as a percentage of net sales (“gross profit margin”) for the year ended December 31,
2024 was 28.6%, compared to 26.1% in the prior year, primarily driven by a 240 basis point improvement within the
Environmental Solutions Group and a 310 basis point improvement within the Safety and Security Systems Group.

Selling, engineering, general and administrative (“SEG&A”) expenses

For the year ended December 31, 2024, SEG&A expenses increased by $23.9 million, or 11%, compared to the prior year,
primarily due to increases of $13.9 million in the Environmental Solutions Group, $7.4 million in the Safety and Security
Systems Group, and $2.6 million in Corporate. As a percentage of net sales, SEG&A expenses were 12.6% in the current year,
compared to 12.2% in the prior year.

Operating income

Operating income for the year ended December 31, 2024 increased by $56.9 million, or 25%, compared to the prior year,
largely due to the $82.8 million improvement in gross profit and a $0.2 million reduction in amortization expense, partially
offset by the $23.9 million increase in SEG&A expenses and a $2.2 million increase in acquisition and integration-related costs.
Consolidated operating margin for the year ended December 31, 2024 was 15.1%, compared to 13.0% in the prior year.

Interest expense, net

Interest expense, net for the year ended December 31, 2024 decreased by $7.2 million, or 37%, compared to the prior year,
largely due to reductions in average debt levels.

Pension settlement charges

During the year ended December 31, 2024, the Company announced a limited-time voluntary lump-sum pension offering to
eligible participants of its U.S. defined benefit plan. In 2024, the Company paid a total of $6.8 million in lump-sum benefit
payments, using assets of the plan. As total settlement payments during the year ended December 31, 2024 exceeded the sum of
the service and interest cost, the Company was required to remeasure the liabilities of the benefit plans and recognized a
pension settlement charge of $3.8 million. For further discussion, see Note 11 — Pension and Other Post-Retirement Plans in
Item 8, Financial Statements and Supplementary Data.

Other expense, net

For the year ended December 31, 2024, Other expense, net, decreased by $0.6 million compared to the prior year, primarily due
to the non-recurrence of an $0.8 million environmental remediation charge recorded in the prior-year period associated with a
business discontinued in 2009, partially offset by higher net periodic pension expense.

Income tax expense

During the year ended December 31, 2023, the Company filed amended U.S. federal income tax returns for the 2015 through
2018 tax years to claim a worthless stock deduction. As of December 31, 2023, the amended tax returns were under
examination by the applicable tax authorities and recovery of the refund claim was not considered more-likely-than-not.
Accordingly, the aggregate refund claim of $13.6 million, including interest of $1.8 million, was recorded as an income tax
receivable as of December 31, 2023, fully offset by a corresponding liability for unrecognized tax benefits.

During the year ended December 31, 2024, the tax authorities notified the Company that the amended tax returns had been
approved, at which point receipt of the refund claim was considered more-likely-than-not. As a result, the Company released
the associated liability for unrecognized tax benefits and recognized a $13.0 million discrete tax benefit for the refund claim, net
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of taxes on the associated interest, during the year ended December 31, 2024. Following the receipt of the U.S. federal income
tax refund during the second quarter of 2024, the Company began amending applicable state tax returns to reflect the worthless
stock deduction, resulting in the recognition of additional discrete state tax benefits aggregating to $2.9 million during the year
ended December 31, 2024.

The Company recognized income tax expense of $47.6 million for the year ended December 31, 2024, compared to $45.6
million for the year ended December 31, 2023. The increase in income tax expense in 2024 was primarily due to higher
earnings, partially offset by the aforementioned discrete tax benefits, which aggregated to $15.9 million, and the recognition of
$5.1 million in excess tax benefits associated with stock-based compensation activity. Including these items, the Company’s
effective tax rate for the year ended December 31, 2024 was 18.0%, compared to 22.5% in 2023. The Company’s income tax
expense and effective tax rate for the year ended December 31, 2023 also included the effects of the recognition of $3.9 million
in excess tax benefits associated with stock-based compensation activity. For further discussion, see Note 10 — Income Taxes in
Item 8, Financial Statements and Supplementary Data.

Net income

Net income for the year ended December 31, 2024 increased by $58.9 million, or 37%, compared to the prior year, largely due
to the increased operating income and the reductions in interest expense, net, and other expense, net, partially offset by the $3.8
million pension settlement charge and a $2.0 million increase in income tax expense.

Adjusted EBITDA

Adjusted EBITDA for the year ended December 31, 2024 was $350.6 million, compared to $286.0 million in the prior year.
Adjusted EBITDA margin for the year ended December 31, 2024 was 18.8%, compared to 16.6% in the prior year.

The following table summarizes the Company’s adjusted EBITDA and adjusted EBITDA margin and reconciles net income to
adjusted EBITDA for the years ended December 31, 2024 and December 31, 2023:

For the Years Ended December 31,

(in millions of dollars) 2024 2023
Net income $ 216.3 $ 157.4
Add:
Interest expense, net 12.5 19.7
Pension settlement charges 3.8 —
Acquisition and integration-related expenses, net 2.8 0.4
Purchase accounting effects 1.1 0.7
Other expense, net 1.2 1.8
Income tax expense 47.6 45.6
Depreciation and amortization 65.3 60.4
Adjusted EBITDA $ 350.6 $ 286.0
Net sales $ 1,861.5 $ 17227
Adjusted EBITDA margin 18.8 % 16.6 %

(a) Purchase accounting effects represent the step-up in the valuation of equipment acquired in recent business combinations that was sold during the periods
presented. Excludes purchase accounting expense effects included within depreciation and amortization of $0.2 million for the year ended December 31,
2024.
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Environmental Solutions

The following table summarizes the Environmental Solutions Group’s operating results as of, and for the years ended,
December 31, 2024 and December 31, 2023:

For the Years Ended December 31, Change
(in millions of dollars) 2024 2023 2024 vs. 2023
Net sales $ 1,557.1 $ 14379 $ 119.2
Operating income 261.2 209.2 52.0
Other data:
Operating margin 16.8 % 14.5 % 23 %
Total orders $ 1,5416 $ 15780 § (36.4)
Backlog 939.7 966.5 (26.8)
Depreciation and amortization 60.9 56.0 4.9

Year ended December 31, 2024 vs. year ended December 31, 2023

Total orders decreased by $36.4 million, or 2%, for the year ended December 31, 2024, including the effects of lower chassis
orders of $23.5 million. U.S. orders decreased by $60.2 million, or 5%, primarily due to reductions in orders for street sweepers
of $81.4 million, safe-digging trucks of $39.1 million, sewer cleaners of $23.2 million, multi-purpose maintenance vehicles of
$5.0 million, and metal extraction support equipment of $2.7 million. Partially offsetting these reductions were improvements
in orders of dump truck bodies of $48.3 million, aftermarket offerings of $11.8 million, road-marking and line-removal
equipment of $7.7 million, waterblasting equipment of $4.5 million, trailers of $3.1 million, and industrial vacuum loaders of
$2.7 million. Non-U.S. orders increased by $23.8 million, or 8%, primarily due to improvements in orders for refuse trucks of
$17.0 million, street sweepers of $5.5 million, multi-purpose maintenance vehicles of $5.0 million, dump truck bodies of $2.8
million, and metal extraction support equipment of $2.7 million. Additionally, non-U.S. aftermarket orders increased by $7.6
million. Partially offsetting these improvements were reductions in orders for sewer cleaners of $8.8 million, safe-digging
trucks of $4.8 million, industrial vacuum loaders of $1.7 million, and waterblasting equipment of $1.1 million, as well as a $3.3
million unfavorable foreign currency translation impact.

Net sales increased by $119.2 million, or 8%, for the year ended December 31, 2024, primarily due to higher sales volumes,
inclusive of the effects of acquisitions and pricing actions, partially offset by lower chassis sales of $11.6 million. U.S. sales
increased by $102.7 million, or 9%, largely due to a $12.9 million increase in aftermarket revenues and increases in sales of
dump truck bodies of $31.9 million, sewer cleaners of $21.3 million, street sweepers of $12.0 million, industrial vacuum
loaders of $10.5 million, road-marking and line-removal equipment of $10.1 million, refuse trucks of $8.0 million, metal
extraction support equipment of $3.1 million, and hoists of $2.8 million. Partially offsetting these improvements were
reductions in shipments of trailers of $13.4 million and safe-digging trucks of $7.7 million. Non-U.S. sales increased by $16.5
million, or 6%, largely due to a $6.0 million improvement in aftermarket revenues and increases in sales of multi-purpose
maintenance vehicles of $4.9 million, dump truck bodies of $4.6 million, road-marking and line removal equipment of $4.0
million, sewer cleaners of $1.8 million, and metal extraction support equipment of $1.2 million. Partially offsetting these
improvements were reductions in shipments of waterblasting equipment of $2.0 million and safe-digging trucks of $1.4 million,
as well as a $3.3 million unfavorable foreign currency translation impact.

Cost of sales increased by $53.4 million, or 5%, for the year ended December 31, 2024, primarily related to increased sales
volumes, inclusive of the effects of acquisitions, and a $4.6 million increase in depreciation expense, partially offset by a $3.6
million favorable foreign currency translation impact and reduced chassis costs of $10.7 million. Including these factors, gross
profit margin for the year ended December 31, 2024 was 26.0%, compared to 23.6% in the prior year, with the improvement
primarily attributable to improved operating leverage from higher sales volumes, benefits from pricing actions, and a reduction
in lower margin chassis sales.

SEG&A expenses increased by $13.9 million, or 12%, for the year ended December 31, 2024, primarily due to additional costs
from acquired businesses, as well as increases in sales commissions and incentive-based compensation expense. As a
percentage of net sales, SEG&A expenses were 8.2% in the current year, compared to 7.9% in the prior year.

Operating income increased by $52.0 million, or 25%, for the year ended December 31, 2024, largely due to a $65.8 million
increase in gross profit and a $0.2 million reduction in amortization expense, partially offset by the $13.9 million increase in
SEG&A expenses and a $0.1 million increase in acquisition-related costs.

Backlog was $940 million at December 31, 2024, compared to $967 million at December 31, 2023.
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Safety and Security Systems

The following table summarizes the Safety and Security Systems Group’s operating results as of, and for the years ended,
December 31, 2024 and December 31, 2023:

For the Years Ended December 31, Change
(in millions of dollars) 2024 2023 2024 vs. 2023
Net sales $ 304.4 $ 284.8 $ 19.6
Operating income 64.4 54.8 9.6
Other data:
Operating margin 21.2 % 19.2 % 2.0 %
Total orders $ 306.2 $ 292.1 $ 14.1
Backlog 57.4 58.6 (1.2)
Depreciation and amortization 3.9 42 (0.3)

Year ended December 31, 2024 vs. year ended December 31, 2023

Total orders increased by $14.1 million, or 5%, for the year ended December 31, 2024. U.S. orders increased by $28.3 million,
or 16%, compared to the prior year, driven by improvements in orders for public safety equipment of $22.9 million and
industrial signaling equipment of $5.9 million, partially offset by a $0.5 million reduction in orders of warning systems. Non-
U.S. orders decreased by $14.2 million, or 12%, primarily due to a $16.6 million reduction in orders for public safety
equipment in comparison to the prior-year period, which included large fleet orders from customers in Mexico and Europe, as
well as a $2.5 million reduction in orders for industrial signaling equipment. Partially offsetting these reductions was a $4.9
million improvement in orders for warning systems.

Net sales increased by $19.6 million, or 7%, for the year ended December 31, 2024, inclusive of the effects of higher sales
volumes and pricing actions. U.S. sales increased by $28.9 million, or 16%, driven by improvements in sales of public safety
equipment of $24.4 million, industrial signaling equipment of $2.4 million, and warning systems of $2.1 million. Non-U.S.
sales decreased by $9.3 million, or 8%, largely due to reductions in industrial signaling equipment of $5.0 million and public
safety equipment of $4.9 million, partially offset by a $0.5 million improvement in sales of warning systems.

Cost of sales increased by $2.6 million, or 1%, for the year ended December 31, 2024, primarily related to higher sales
volumes, partially offset by favorable product mix and lower material costs. Gross profit margin for the year ended December
31, 2024 was 42.0%, compared to 38.9% in the prior year, with the increase primarily attributable to improved operating
leverage from higher sales volumes, favorable sales mix, lower material costs, and benefits from pricing actions.

SEG&A expenses increased by $7.4 million for the year ended December 31, 2024, primarily due to higher sales commissions
and incentive-based compensation expense. As a percentage of net sales, SEG&A expenses were 20.9% in the current year,
compared with 19.7% in the prior year.

Operating income increased by $9.6 million, or 18%, for the year ended December 31, 2024, primarily due to a $17.0 million
increase in gross profit, partially offset by the $7.4 million increase in SEG&A expenses.

Backlog was $57 million at December 31, 2024, compared to $59 million at December 31, 2023.

Corporate Expense

Corporate operating expenses were $44.2 million in 2024 and $39.5 million in 2023.

For the year ended December 31, 2024, corporate operating expenses increased by $4.7 million compared to the prior year,
primarily due to a $2.1 million increase in acquisition-related expenses, including the impact of the non-recurrence of a $2.1
million benefit recognized in 2023 associated with a reduction in the estimated fair value of contingent consideration, as well as
higher stock compensation, incentive-based compensation, and information technology costs in the current year. Partially
offsetting these increases were lower post-retirement expenses and the recognition of a $1.8 million gain associated with an
insurance recovery in 2024.

The Company’s hearing loss litigation has historically been managed by the Company’s legal staff resident at the corporate
office and not by management at either segment. In accordance with Accounting Standards Codification (“ASC”) 280, Segment
Reporting, which provides that segment reporting should follow the management of the item and that certain expenses may be

24



corporate expenses, these legal expenses (which are not part of the normal operating activities of any of our reportable
segments) are reported and managed as corporate expenses.

Financial Condition, Liquidity and Capital Resources

The Company uses its cash flow from operations to fund growth and to make capital investments that sustain its operations,
reduce costs, or both. Beyond these uses, remaining cash is used to pay down debt, repurchase shares, fund dividend payments,
and make pension contributions. The Company may also choose to invest in the acquisition of businesses. In the absence of
significant unanticipated cash demands, we believe that the Company’s existing cash balances, cash flow from operations, and
borrowings available under the 2022 Credit Agreement will provide funds sufficient for these purposes. The net cash flows
associated with the Company’s rental equipment transactions are included in cash flows from operating activities.

The Company’s cash and cash equivalents totaled $91.1 million as of December 31, 2024 and $61.0 million as of December 31,
2023. As of December 31, 2024, $22.6 million of cash and cash equivalents was held by foreign subsidiaries. Cash and cash
equivalents held by subsidiaries outside the U.S. typically are held in the currency of the country in which it is located. The
Company uses this cash to fund the operating activities of its foreign subsidiaries and for further investment in foreign
operations. Generally, the Company has considered such cash to be indefinitely reinvested in its foreign operations and the
Company’s current plans do not demonstrate a need to repatriate such cash to fund U.S. operations. However, in the event that
these funds were needed to fund U.S. operations or to satisfy U.S. obligations, they generally could be repatriated. The
repatriation of these funds may cause the Company to incur additional U.S. income tax expense and withholding taxes, as
applicable, dependent on income tax laws and other circumstances at the time any such amounts were repatriated.

Net cash provided by operating activities totaled $231.3 million in 2024 and $194.4 million in 2023. The increase in cash
generated by operating activities in 2024 compared to the prior year was primarily due to working capital improvements and
higher net income, partially offset by increased rental fleet investments to support demand for rentals and used equipment and
higher income tax payments, incentive-based compensation payments, and pension contributions.

Net cash used for investing activities totaled $78.9 million in 2024 and $83.7 million in 2023. In both years, cash was used to
fund the purchase of properties and equipment, with capital expenditures of $40.6 million in 2024 and $30.3 million in 2023.
During 2024, the Company completed the acquisition of Standard for initial consideration of $39.7 million. During 2023, the
Company made payments of $41.9 million to acquire Trackless Vehicles Limited, Trackless Vehicles Asset Corp, and the
wholly-owned subsidiary Work Equipment Ltd. (collectively, “Trackless”) and $13.0 million to acquire Blasters, Inc. and
Blasters Technologies, LLC (collectively, “Blasters™) .

Net cash used for financing activities was $121.0 million in 2024 and $97.9 million in 2023. In 2024, the Company paid down
$76.5 million of borrowings under its revolving credit facility and $3.9 million under its term loan facility, funded cash
dividends of $29.3 million and share repurchases of $6.7 million, and redeemed $6.1 million of common stock in order to remit
funds to tax authorities to satisfy employees’ tax withholdings following the vesting of stock-based compensation and the
exercise of stock options. The Company also received $2.0 million from stock option exercises in 2024. In 2023, the Company
paid down $64.1 million of borrowings under its revolving credit facility and $0.8 million under its term loan facility, funded
cash dividends of $23.8 million and share repurchases of $5.5 million, and redeemed $7.0 million of common stock in order to
remit funds to tax authorities to satisfy employees’ tax withholdings following the vesting of stock-based compensation and the
exercise of stock options. The Company also received $3.9 million from stock option exercises in 2023.

On October 21, 2022, the Company entered into the 2022 Credit Agreement, by and among the Company and certain of its
foreign subsidiaries (collectively, the “Borrowers”), Wells Fargo Bank, National Association, as administrative agent, swingline
lender, and issuing lender, PNC Bank, National Association and Truist Bank as syndication agents, and the other lenders and
parties signatory thereto.

On May 16, 2024, the Company entered into the First Amendment to the 2022 Credit Agreement. The amendment was largely
administrative in nature, including certain language to address ongoing reference rate reform. There were no changes to the
term or the Company’s borrowing capacity under the 2022 Credit Agreement.

The 2022 Credit Agreement is a senior secured credit facility which provides the Borrowers access to an aggregate original
principal amount of up to $800 million, consisting of (i) a revolving credit facility in an amount up to $675 million (the
“Revolver”) and (ii) a term loan facility in an original amount of up to $125 million. The Revolver provides for borrowings in
the form of loans or letters of credit up to the aggregate availability under the facility, with a sub-limit of $100 million for
letters of credit. Borrowings can be made in denominations of U.S. dollars, Canadian dollars, euros, or British pounds (with
borrowings in non-U.S. currencies subject to a sublimit of $300 million). In addition, the Company may expand its borrowing
capacity under the 2022 Credit Agreement by up to the greater of (i) $400 million and (ii) 100% of Consolidated EBITDA for
the applicable four-quarter period preceding such expansion notice, subject to the approval of the applicable lenders providing
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such additional borrowings in the form of increases to their revolving facility commitment, or funding of incremental term
loans. Borrowings under the 2022 Credit Agreement may be used for working capital and general corporate purposes, including
acquisitions. The 2022 Credit Agreement matures on October 21, 2027.

The Company’s material domestic subsidiaries provide guarantees for all obligations of the Borrowers under the 2022 Credit
Agreement, which is secured by a first priority security interest in (i) all existing or hereafter acquired domestic property and
assets of the Company and material domestic subsidiaries, (ii) the stock or other equity interests in each of the material
domestic subsidiaries, and (iii) 65% of outstanding voting capital stock of certain first-tier foreign subsidiaries, subject to
certain exclusions.

Borrowings under the 2022 Credit Agreement bear interest, at the Company’s option, at a base rate or an Adjusted
Eurocurrency Rate (as defined in the 2022 Credit Agreement) in the case of borrowings in euros or an adjusted RFR (as defined
in the 2022 Credit Agreement) in the case of borrowings in U.S. dollars, Canadian dollars, and British pound sterling, plus, in
each case, an applicable margin. The applicable margin ranges from zero to 0.75% for base rate borrowings and 1.00% to
1.75% for Adjusted Eurocurrency Rate and RFR borrowings. The Company must also pay a commitment fee to the lenders
ranging between 0.10% to 0.25% per annum on the unused portion of the Revolver along with other standard fees. Applicable
margin, issuance fees, and other customary expenses are payable on outstanding letters of credit.

The Company is subject to certain net leverage ratio and interest coverage ratio financial covenants under the 2022 Credit
Agreement that are to be measured at each fiscal quarter-end. The Company was in compliance with all such covenants as of
December 31, 2024. The 2022 Credit Agreement also includes certain “covenant holiday” periods, which allow for the
temporary increase of the minimum net leverage ratio following the completion of a permitted acquisition, or a series of
acquisitions, when the aggregate consideration over a period of twelve months exceeds $75 million. In addition, the 2022 Credit
Agreement includes customary negative covenants, subject to certain exceptions, restricting or limiting the Company’s and its
subsidiaries’ ability to, among other things: (i) make non-ordinary course dispositions of assets; (ii) make certain fundamental
business changes, such as mergers, consolidations, or any similar combination; (iii) make restricted payments, including
dividends and stock repurchases; (iv) incur indebtedness; (v) make certain loans and investments; (vi) create liens; (vii) transact
with affiliates; (viii) enter into certain sale/leaseback transactions; (ix) make negative pledges; and (x) modify subordinated debt
documents.

Under the 2022 Credit Agreement, restricted payments, including dividends and stock repurchases, shall be permitted if (i) the
Company’s leverage ratio is less than or equal to 3.25x; (ii) the Company is in compliance with all other financial covenants;
and (iii) there are no existing defaults under the 2022 Credit Agreement. If its leverage ratio is more than 3.25x, the Company is
still permitted to fund (1) up to $35 million of dividend payments and stock repurchases annually; and (2) additional
incremental other cash payments up to the greater of $65 million or 5% of consolidated total assets for the term of the 2022
Credit Agreement.

The 2022 Credit Agreement contains customary events of default. If an event of default occurs and is continuing, the Borrowers
may be required immediately to repay all amounts outstanding under the 2022 Credit Agreement and the commitments from the
lenders may be terminated.

The 2022 Credit Agreement amended and restated the Second Amended and Restated Credit Agreement (as amended, the
“2019 Credit Agreement”), which provided the Company with a $500 million revolving credit facility.

As of December 31, 2024, there was $90.6 million of cash drawn on the Revolver, $120.3 million outstanding under the term
loan facility, and $10.1 million of undrawn letters of credit under the 2022 Credit Agreement, with $574.3 million of net
availability for borrowings.

The following table summarizes the gross borrowings and gross payments under the Company’s revolving credit facilities:

For the Years Ended December 31,

(in millions of dollars) 2024 2023
Gross borrowings $ 18.0 $ 134.3
Gross payments 94.5 198.4

Aggregate maturities of long-term borrowings and finance lease obligations are $19.4 million in 2025, $10.5 million in 2026,
and $193.8 million in 2027, and $0.1 million in 2028. The weighted average interest rate on long-term borrowings was 5.3% at
December 31, 2024.

The Company paid interest of $15.3 million in 2024, $22.8 million in 2023, and $9.4 million in 2022.
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The Company paid income taxes of $62.4 million in 2024, $46.2 million in 2023, and $26.9 million in 2022.

The Company paid cash dividends to stockholders of $29.3 million in 2024, $23.8 million in 2023, and $21.8 million in 2022.
Additionally, on February 21, 2025, the Board declared a quarterly cash dividend of $0.14 per common share payable on March
27,2025 to stockholders of record at the close of business on March 14, 2025. The declaration of dividends is subject to the
discretion of the Board and depends on various factors that our Board deems relevant to its analysis and decision making,
including our net income, financial condition, and cash requirements.

The Company anticipates that capital expenditures for 2025 will be in the range of $40 million to $50 million. The Company
believes that its financial resources and major sources of liquidity, including cash flow from operations and borrowing capacity,
will be adequate to meet its operating needs, capital needs, and financial commitments.

Contractual Obligations and Off-Balance Sheet Arrangements

The following table summarizes the Company’s contractual obligations and payments due by period as of December 31, 2024:

Payments Due by Period

Less than More than

(in millions of dollars) Total 1 Year 2-3 Years 4-5 Years 5 Years

Long-term debt $ 2109 $ 70 $ 2039 § — § —
Interest payments on long-term debt © 29.9 11.0 18.9 — —
Operating lease obligations 31.9 8.2 12.2 7.8 3.7
Finance lease obligations 12.9 12.4 0.4 0.1 —
Purchase obligations © 353.2 336.5 14.5 2.2 —
Pension contributions @ 3.6 3.6 — — —
Contingent earn-out payments © 4.8 4.2 0.6 — —
Total contractual obligations § 6472 $§ 3829 $§ 2505 $ 10.1 $ 3.7

(a) Amounts represent estimated contractual interest payments on outstanding long-term debt.

(b) Amounts include contractual obligations associated with lease arrangements with an initial term of twelve months or less, which are not recorded on the
Consolidated Balance Sheets. For further discussion, see Note 4 — Leases in Item 8, Financial Statements and Supplementary Data.

(c) Purchase obligations primarily relate to commercial chassis and other contracts in the ordinary course of business.

(d) The Company expects to contribute up to $3.6 million to the U.S. defined benefit pension plan in 2025. Contributions to the non-U.S. defined benefit
pension plan in 2025 are expected to be insignificant. Future contributions to the plans will be based on such factors as (i) annual service cost, (ii) the
financial return on plan assets, (iii) interest rate movements that affect discount rates applied to plan liabilities, and (iv) the value of benefit payments
made. Due to the high degree of uncertainty regarding the potential future cash outflows associated with these plans, the Company is unable to provide a
reasonably reliable estimate of the amounts and periods in which any additional liabilities might be paid beyond 2025.

(e) Represents the fair value of the contingent earn-out payments associated with acquisitions. For further discussion, see Note 2 — Acquisitions and Note 18 -
Fair Value Measurements in Item 8, Financial Statements and Supplementary Data.

(f)  As of December 31, 2024, the Company had a liability of approximately $1.2 million for unrecognized tax benefits, including penalties and interest. For
further discussion, see Note 10 — Income Taxes in Item 8, Financial Statements and Supplementary Data. Due to the uncertainties related to these tax
matters, the Company generally cannot make a reasonably reliable estimate of the period of cash settlement for this liability. As such, the potential future
cash outflows are not included in the table above.

The following table summarizes the Company’s off-balance sheet arrangements and the notional amount by expiration period
as of December 31, 2024:

Notional Amount by Expiration Period

Less than
(in millions of dollars) Total 1 Year 2-3 Years 4-5 Years
Financial standby letters of credit © $ 10.1 $ 10.1 $ — $ —
Performance and bid bonds ® 15.5 15.4 0.1 —
Repurchase obligations 2.2 0.6 0.2 1.4
Total off-balance sheet arrangements $ 278 § 26.1 § 03 § 1.4

(a) Financial standby letters of credit largely relate to casualty insurance policies for the Company’s workers’ compensation, automobile, general liability and
product liability policies.

(b) Performance and bid bonds primarily relate to guarantees of performance of certain subsidiaries that engage in transactions with domestic and foreign
customers.

(c) Relates to certain transactions that the Company has entered into involving the sale of equipment to certain of its customers which included (i) guarantees
to repurchase the equipment for a fixed price at a future date and (ii) guarantees to repurchase the equipment from the third-party lender in the event of
default by the customer. For further discussion, see Note 12 — Commitments and Contingencies in Item 8, Financial Statements and Supplementary Data.
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Critical Accounting Policies and Estimates

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles
(“GAAP”) requires management to make estimates and assumptions that affect (i) the reported amounts of assets and liabilities,
(i) disclosure of contingent assets and liabilities at the date of the consolidated financial statements, and (iii) the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. The Company
considers the following policies to be the most critical in understanding the judgments that are involved in the preparation of the
Company’s consolidated financial statements and the uncertainties that could impact the Company’s financial condition, results
of operations, or cash flow.

Goodwill

Goodwill represents the excess of the cost of an acquired business over the amounts assigned to its net assets. Goodwill is not
amortized but is tested for impairment at a reporting unit level on an annual basis or more frequently if indicators of impairment
exist. The Company performed its annual goodwill impairment test as of October 31, 2024.

In testing the goodwill of its reporting units for potential impairment, the Company applies either a qualitative or quantitative
test, in accordance with ASC 350, Intangibles — Goodwill and Other.

A qualitative approach may be applied when the Company concludes that it is not “more likely than not” that the fair value of a
reporting unit is less than its carrying value. In conducting a qualitative assessment, the Company analyzes a variety of events
or factors that may influence the fair value of the reporting unit, including, but not limited to: the results of prior quantitative
assessments performed; changes in the carrying amount; actual and projected financial performance; relevant market data for
both the Company and its guideline comparable companies; industry outlook; and macroeconomic conditions. Significant
judgment is used to evaluate the totality of these events and factors to make the determination of whether it is more likely than
not that the fair value of the reporting unit is less than its carrying value. In this situation, the Company would not be required to
perform the quantitative impairment test described below.

A quantitative approach is performed by comparing the fair value of a reporting unit with its carrying amount. If the fair value
of a reporting unit exceeds its carrying amount, goodwill of the reporting unit is not impaired, and no impairment charge is
required. If the carrying amount of a reporting unit exceeds its fair value, this difference is recorded as an impairment charge
not to exceed the carrying amount of goodwill. The Company generally determines the fair value of its reporting units using
both the income and market approaches.

Under the income approach, the key assumptions include projected sales and earnings before interest, income taxes,
depreciation, and amortization (“EBITDA”). These assumptions are determined by management utilizing our internal operating
plan, including growth rates for revenues and margin assumptions. An additional key assumption under this approach is the
discount rate, which is determined by reviewing current risk-free rates of capital and current market interest rates and by
evaluating the risk premium relevant to the reporting unit. If the Company’s assumptions relative to growth rates were to
change, the fair value calculation may change, which could result in impairment.

Under the market approach, the Company estimates fair value using marketplace fair value data from within a comparable
industry grouping of publicly traded companies and from pricing multiples implied from sales of companies similar to the
Company’s reporting units. The Company’s selection of comparable guideline companies is a key assumption underlying the
market approach. Similar to the income approach discussed above, sales, cost of sales, operating expenses, EBITDA and their
respective growth rates are also key assumptions utilized. The market prices of the Company’s common stock and other
guideline companies are additional key inputs. If these market prices increase, the estimated market value would increase.
Conversely, if market prices decrease, the estimated market value would decrease.

The results of these two methods are weighted based upon management’s evaluation of the relevance of the two approaches.

Although the Company believes its estimates of fair value are reasonable, actual financial results could differ from estimated
financial results due to the inherent uncertainty involved in making such estimates. Changes in assumptions concerning future
financial results or other underlying assumptions could have a significant impact on either the fair value of the reporting units,
the amount of any goodwill impairment charge, or both. The Company also compares the sum of the estimated fair values of its
reporting units to the overall fair value of the Company implied by its market capitalization. This comparison provides an
indication that, in total, assumptions and estimates are reasonable. Future declines in the overall market value of the Company
may also result in a conclusion that the fair value of one or more reporting units has declined below its carrying value.

In 2024, the Company performed a combination of qualitative and quantitative impairment tests to assess the goodwill of its
reporting units for potential impairment. For one reporting unit, a quantitative impairment test was performed, using a
combination of the income and market approaches to determine the fair value of its reporting unit. The valuation was prepared
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by a third-party valuation specialist. One measure of the sensitivity of assumptions used in the impairment analysis is the
amount by which the reporting unit “passed” (fair value exceeds the carrying value). The fair value of the reporting unit
exceeded its carrying value by more than 30%. Therefore, no impairment was recognized. For its other reporting units, the
Company applied the qualitative approach and concluded that it was not “more likely than not” that the fair value of the
reporting units was less than their carrying values. Accordingly, further quantitative testing was not required to be performed.

The Company had no goodwill impairments in 2024, 2023, or 2022. For all reporting units, a 10% decrease in the estimated fair
value would have had no effect on the carrying value of goodwill at the annual measurement date in 2024. However, adverse
changes to the Company’s business environment and future cash flow could cause us to record impairment charges in future
periods, which could be material.

See Note 8 — Goodwill and Other Intangible Assets in Item 8, Financial Statements and Supplementary Data, for a summary of
the Company’s goodwill by segment.

Indefinite-lived Intangible Assets

An intangible asset determined to have an indefinite useful life is not amortized. Indefinite-lived intangible assets are tested for
impairment on an annual basis at October 31, or more frequently if an event occurs or circumstances change that indicate the
fair value of an indefinite-lived intangible asset could be below its carrying amount. The Company’s indefinite-lived intangible
assets include trade names associated with acquisitions.

In testing the indefinite-lived intangibles assets for potential impairment, the Company applies either a qualitative test, or a
quantitative test, in accordance with ASC 350, Intangibles — Goodwill and Other. A qualitative approach may be applied when
the Company concludes that it is not “more likely than not” that the fair value of the indefinite-lived intangible assets is less
than their carrying value. A quantitative impairment test consists of comparing the fair value of the indefinite-lived intangible
asset with its carrying amount. An impairment loss would be recognized for the carrying amount in excess of its fair value.

Significant judgment is applied when evaluating whether an intangible asset has an indefinite useful life and in testing for
impairment. The Company primarily uses the relief from royalty model to estimate the fair value of the indefinite-lived
intangible assets. The relief from royalty model requires management to make a number of business and valuation assumptions
including future revenue growth and royalty rates.

In 2024, the Company performed a combination of qualitative and quantitative impairment tests over its indefinite-lived
intangible assets. The fair value of the indefinite-lived intangible asset that was quantitatively tested for impairment exceeded
its carrying value by approximately 45%, and, therefore, no impairment was recognized. This valuation was prepared by a
third-party valuation specialist. Further, the Company concluded that it was not “more likely than not” that the fair value of
indefinite-lived intangible assets that were qualitatively tested for impairment were less than the carrying amounts.
Accordingly, further quantitative testing was not required to be performed.

The Company had no indefinite-lived intangible asset impairments in 2024, 2023, or 2022. Although the Company believes its
estimates of fair value are reasonable, actual financial results could differ from estimated financial results due to the inherent
uncertainty involved in making such estimates. The use of alternative estimates and assumptions could increase or decrease the
estimated fair value of the assets and potentially result in different impacts to the Company’s results of operations. Actual
results may differ from the Company’s estimates.

See Note 8 — Goodwill and Other Intangible Assets in Item 8, Financial Statements and Supplementary Data, for a summary of
the Company’s indefinite-lived intangible assets.
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk.

The Company is subject to market risk associated with changes in interest rates and foreign currency exchange rates. To
mitigate this risk, the Company may utilize derivative financial instruments, including interest rate swaps and foreign currency
forward contracts. The Company does not hold or issue derivative financial instruments for trading or speculative purposes and
is not party to leveraged derivatives contracts.

Interest Rate Risk

The Company has certain debt instruments which subject it to market risk associated with movements in interest rates. The fair
value of the Company’s total debt obligations held at December 31, 2024 was $223.8 million. From time to time, the Company
may enter into interest rate swaps as a means of fixing the floating interest rate component on its variable-rate debt. At
December 31, 2024, the Company had two interest rate swaps outstanding. The swaps had an aggregate notional amount of
$150.0 million and fixed the floating interest rate component on $150.0 million of the Company’s variable-rate debt. See Note 9
— Debt in Item 8, Financial Statements and Supplementary Data, for a description of the Company’s debt agreements and
interest rate swaps that were in place during 2024. A hypothetical 1% increase or decrease in variable interest rates on the
Company’s total debt obligations as of December 31, 2024 would increase or decrease annual interest expense by
approximately $0.7 million.

Foreign Exchange Rate Risk

Although the majority of the Company’s sales, expenses, and cash flow are transacted in U.S. dollars, the Company has
exposure to changes in foreign currency exchange rates, primarily the Canadian dollar, euro, and British pound. The impact of
currency movements on the Company’s financial results is largely mitigated by natural hedges in its operations. The Canadian
operations of JJE and Trackless primarily conduct business in Canadian dollars. Almost all other sales of product from the U.S.
to other parts of the world are denominated in U.S. dollars. Sales from and within other currency zones are predominantly
transacted in the currency of the country sourcing the product or service. Approximately 79% of the Company’s net sales are
conducted within the U.S. and are transacted in U.S. dollars. The Company estimates that a 10% appreciation of the U.S. dollar
against other currencies would reduce full-year net sales by approximately 2% and operating income by approximately 1%.

The Company may also have foreign currency exposures related to buying and selling in currencies other than the local
currency in which it operates and to certain balance sheet positions. If such transactional or balance sheet exposures are
material, the Company may enter into matching foreign currency forward contracts from time to time to protect against
variability in exchange rates.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Federal Signal Corporation

Downers Grove, Illinois

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Federal Signal Corporation and subsidiaries (the
“Company”) as of December 31, 2024 and 2023, the related consolidated statements of operations, comprehensive income,
stockholders’ equity, and cash flows, for each of the three years in the period ended December 31, 2024, and the related notes
(collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2024 and 2023, and the results of its operations and its cash
flows for each of the three years in the period ended December 31, 2024, in conformity with accounting principles generally
accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Company’s internal control over financial reporting as of December 31, 2024, based on criteria established in
Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission and our report dated February 26, 2025, expressed an unqualified opinion on the Company's internal control over
financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
the Company’s financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current-period audit of the financial statements that
was communicated or required to be communicated to the audit committee and that (1) relates to accounts or disclosures that
are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. The
communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a whole, and
we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the
accounts or disclosures to which it relates.

Goodwill - Refer to Notes 1 and 8 to the financial statements

Critical Audit Matter Description

In testing the goodwill of its reporting units for potential impairment, the Company applies either a qualitative or quantitative
test, in accordance with ASC 350, Intangibles — Goodwill and Other. A qualitative approach may be applied when the
Company concludes that it is not “more likely than not” that the fair value of a reporting unit is less than its carrying value.
A quantitative approach is performed by comparing the fair value of a reporting unit with its carrying amount (“quantitative
assessment”).

For reporting units tested for impairment using the quantitative assessment, the Company determines the fair value of each
reporting unit using both the income and market approaches. The income approach requires management to make a number of
business and valuation assumptions for each reporting unit including annual assumptions of projected sales, cost of sales,
operating expenses, earnings before interest, income taxes, depreciation, and amortization (“EBITDA”), and discount rates. The
market approach requires management to estimate fair value using marketplace fair value data derived from a comparable
industry grouping of publicly traded companies and from pricing multiples implied from sales of companies similar to the
Company’s reporting units (“market multiples”). No impairment was recognized in 2024.
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We identified the valuation of goodwill for one of the Company’s reporting units as a critical audit matter due to the reporting
unit’s historical performance as compared to projections and because the determination of reporting unit fair value was based
on significant assumptions that are sensitive to changes and are affected by expected future market and economic conditions.
Auditing management’s judgments used in the quantitative assessment regarding significant assumptions related to projected
sales and EBITDA (“forecasts”) as well as the selection of market multiples applied to management’s projected sales and
EBITDA estimates for this reporting unit required a high degree of auditor judgment and an increased extent of effort, including
the need to involve our fair value specialists.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the Company’s forecasts and the selection of market multiples for this reporting unit included
the following, among others:

*  We tested the design and operating effectiveness of controls over the annual goodwill impairment assessment,
including those over the forecasts and the market multiples.

*  We evaluated management’s ability to accurately forecast projected sales and EBITDA by comparing actual results to
management’s historical forecasts.

*  We evaluated the reasonableness of management’s forecasts by comparing the forecasts to:

o Internal communications to management and the Board of Directors.

o Historical results, third-party economic research, industry performance, and peer company performance.

o Actual results from the October 31, 2024 annual measurement date to December 31, 2024.

*  We performed sensitivity analyses to evaluate the risk of impairment if key assumptions are changed.
»  With the assistance of our fair value specialists, we evaluated the reasonableness of the (1) valuation methodology and
(2) market multiples by performing certain procedures, that included:

o Evaluating whether the fair value models being used are appropriate considering the Company’s
circumstances and valuation premise identified.

o Evaluating the market multiples by considering (1) the selected comparable industry grouping of publicly
traded companies, (2) the selected sales of companies similar to the Company’s reporting units, and (3) the
adjustments made for differences in growth prospects and risk profiles between the reporting unit and the
comparable industry grouping of publicly traded companies.

o Testing the underlying source information and mathematical accuracy of the calculations.

/s/ Deloitte & Touche LLP
Chicago, Illinois

February 26, 2025

We have served as the Company’s auditor since 2013.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Federal Signal Corporation

Downers Grove, Illinois

Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of Federal Signal Corporation and subsidiaries (the “Company”)
as of December 31, 2024, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2024, based on criteria established in
Internal Control — Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated financial statements as of and for the year ended December 31, 2024, of the Company and our
report dated February 26, 2025, expressed an unqualified opinion on those financial statements.

As described in Management's Annual Report on Internal Control over Financial Reporting, management excluded from its
assessment, the internal control over financial reporting at Standard Equipment Company, which was acquired on October 4,
2024, and whose financial statements constitute approximately 1% of total assets and 1% of net sales of the consolidated
financial statement amounts (excluding goodwill, intangible assets, and operating lease right-of-use assets, which were
integrated into the Company’s control environment) for the year ended December 31, 2024. Accordingly, our assessment did
not include the internal control over financial reporting at Standard Equipment Company.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s
Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s
internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all
material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ Deloitte & Touche LLP

Chicago, Illinois
February 26, 2025
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FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions of dollars, except per share data)

Net sales
Cost of sales
Gross profit

Selling, engineering, general and administrative expenses

Amortization expense

Acquisition and integration-related expenses (benefits), net

Operating income
Interest expense, net
Pension settlement charges
Other expense (income), net
Income before income taxes
Income tax expense
Net income
Earnings per share:
Basic
Diluted
Weighted average shares outstanding:
Basic
Diluted

See notes to consolidated financial statements.
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For the Years Ended December 31,

2024 2023 2022
$1,861.5 $1,722.7 $1,434.8
13285 12725  1,089.9
533.0 450.2 344.9
234.0 210.1 171.7
15.0 15.2 12.9
2.6 0.4 (0.5)
281.4 2245 160.8
12.5 19.7 10.3
3.8 —
1.2 1.8 (0.4)
263.9 203.0 150.9
47.6 45.6 30.5
$ 2163 $ 1574 $ 1204
$ 355 $ 259 $ 199
$ 350 $ 256 $ 1.97
60.9 60.7 60.5
61.7 61.5 61.2



FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Years Ended December 31,
(in millions of dollars) 2024 2023 2022

Net income $ 2163 $ 1574 $ 1204
Other comprehensive income (loss):

Change in foreign currency translation adjustment (14.4) 59 (12.6)

Change in unrecognized net actuarial loss and prior service cost related to pension
benefit plans, net of income tax expense (benefit) of $2.5, $(0.4), and $(0.1),

respectively 7.4 (1.1) (0.3)
Change in unrealized gain or loss on interest rate swaps, net of income tax
(benefit) expense of $(0.2), $(0.7), and $1.1, respectively (0.7) (2.1) 3.1
Total other comprehensive (loss) income 7.7 2.7 9.8)
Comprehensive income $§ 2086 $ 160.1 $ 110.6

See notes to consolidated financial statements.
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FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(in millions of dollars, except per share data)
ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowances for doubtful accounts of $2.6 and $2.5, respectively
Inventories
Prepaid expenses and other current assets
Total current assets
Properties and equipment, net
Rental equipment, net
Operating lease right-of-use assets
Goodwill
Intangible assets, net
Deferred tax assets
Deferred charges and other long-term assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current portion of long-term borrowings and finance lease obligations
Accounts payable
Customer deposits
Accrued liabilities:
Compensation and withholding taxes
Current operating lease liabilities
Other current liabilities
Total current liabilities
Long-term borrowings and finance lease obligations
Long-term operating lease liabilities
Long-term pension and other post-retirement benefit liabilities
Deferred tax liabilities
Other long-term liabilities
Total liabilities
Stockholders’ equity:

Common stock, $1 par value per share, 90.0 shares authorized, 70.3 and 70.0 shares issued,
respectively

Capital in excess of par value
Retained earnings
Treasury stock, at cost, 9.2 and 9.0 shares, respectively
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

See notes to consolidated financial statements.
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As of December 31,

2024 2023
$ 911 $ 610
196.4 186.2
331.0 303.4
24.0 19.6
642.5 570.2
218.9 190.8
173.2 134.8
27.8 21.0
4717 4727
199.7 207.5
9.4 12.0
16.0 11.5
$ 17652 $ 1,620.5
$ 194 $ 4.7
79.0 66.7
35.0 27.1
45.6 423
6.8 6.8
56.0 48.2
241.8 195.8
204.4 2943
21.8 14.9
41.7 442
58.0 532
11.4 16.2
579.1 618.6
70.3 70.0
309.8 291.1
1,102.8 915.8
(207.8) (193.7)
(89.0) (81.3)
1,186.1 1,001.9
3 17652 § 16205



FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions of dollars)
Operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Deferred financing costs
Stock-based compensation expense
Pension settlement charges
Pension-related expense, net of funding
Changes in fair value of contingent consideration
Amortization of interest rate swap settlement gain

Deferred income taxes, including change in valuation allowance

Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Rental equipment
Accounts payable
Customer deposits
Accrued liabilities
Income taxes
Other
Net cash provided by operating activities
Investing activities:
Purchases of properties and equipment
Payments for acquisition-related activity, net of cash acquired
Other, net
Net cash used for investing activities
Financing activities:
(Decrease) increase in revolving lines of credit, net
Payments on long-term borrowings
Payments of debt financing fees
Purchases of treasury stock
Redemptions of common stock to satisfy withholding taxes related to stock-based compensation
Payments for acquisition-related activity
Cash dividends paid to stockholders
Proceeds from stock compensation activity
Other, net
Net cash (used for) provided by financing activities
Effects of foreign exchange rate changes on cash and cash equivalents
Increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

See notes to consolidated financial statements.
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For the Years Ended December 31,

2024 2023 2022
$ 2163 $ 1574 $ 1204
65.3 60.4 54.7

0.5 0.5 0.4
15.6 13.1 10.2

38 —

(3.8) (1.8) (1.4)
0.2) @.1)
(1.4) 2.4) —

4.9 (0.3) 4.2)
(9.0) (6.1) (38.0)

(24.1) 9.8 (61.0)
(1.2) (1.7) (0.5)

(60.3) (44.8) (26.0)
12.6 (8.5) 8.3

72 1.1 13

6.8 15.8 1.1
(5.4) (0.5) 8.0

3.7 45 (1.5)

2313 194.4 71.8
(40.6) (30.3) (53.0)
(39.7) (55.0) (49.8)

1.4 1.6 3.1

(78.9) (83.7) (99.7)
(76.5) (64.1) 81.2
(3.9) (0.8)

— — (1.9)
(6.7) (5.5) (16.1)
(6.1) (7.0) (6.2)

— (0.5)

(29.3) (23.8) (21.8)

2.0 3.9 0.2
(0.5) (0.1) 0.1

(121.0) (97.9) 355

(1.3) 0.7 (0.6)

30.1 13.5 7.0

61.0 475 40.5

$ 91.1 $ 61.0 $ 475



FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Accumulated
Common Capital in Other
Stock Par Excess of Retained Treasury Comprehensive
(in millions of dollars, except per share data) Value Par Value Earnings Stock Loss Total
Balance at January 1, 2022 $ 689 § 2567 $ 06836 $ (151.0) § (742) $ 784.0
Net income 120.4 120.4
Total other comprehensive loss 9.8) 9.8)
Cash dividends declared ($0.36 per share) (21.8) (21.8)
Stock-based payments:
Stock-based compensation 9.5 9.5
Stock option exercises and other 0.5 5.7 (10.2) 4.0)
Performance share unit transactions 0.1 0.1) (1.3) (1.3)
Stock repurchase program (16.1) (16.1)
Balance at December 31, 2022 69.5 271.8 782.2 (178.6) (84.0) 860.9
Net income 157.4 157.4
Total other comprehensive income 2.7 2.7
Cash dividends declared ($0.39 per share) (23.8) (23.8)
Stock-based payments:
Stock-based compensation 12.4 12.4
Stock option exercises and other 0.4 7.0 (6.3) 1.1
Performance share unit transactions 0.1 0.1) (3.3) (3.3)
Stock repurchase program (5.5 (5.5)
Balance at December 31, 2023 70.0 291.1 915.8 (193.7) (81.3) 1,001.9
Net income 216.3 216.3
Total other comprehensive loss 7.7 (7.7
Cash dividends declared ($0.48 per share) (29.3) (29.3)
Stock-based payments:
Stock-based compensation 14.7 14.7
Stock option exercises and other 0.2 4.1 (3.8) 0.5
Performance share unit transactions 0.1 0.1) (3.6) (3.6)
Stock repurchase program (6.7) 6.7)
Balance at December 31, 2024 $ 703 $ 3098 $1,102.8 $ (207.8) § (89.0) $1,186.1

See notes to consolidated financial statements.
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FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Description of the Business

Federal Signal Corporation was founded in 1901 and was reincorporated as a Delaware corporation in 1969. References herein

to the “Company,” “we,” “our,” or “us” refer collectively to Federal Signal Corporation and its subsidiaries.

Products manufactured and services rendered by the Company are divided into two reportable segments: Environmental
Solutions Group (“Environmental Solutions”) and Safety and Security Systems Group (“Safety and Security Systems”). The
individual operating businesses are organized as such because they share certain characteristics, including technology,
marketing, distribution, and product application, which create long-term synergies.

The Company’s fiscal year ends on December 31. All references to 2024, 2023, and 2022 relate to the fiscal year unless
otherwise indicated.

Basis of Presentation and Consolidation

The accompanying consolidated financial statements represent the consolidation of Federal Signal Corporation and its
subsidiaries and have been prepared by the Company pursuant to the rules and regulations of the Securities and Exchange
Commission (“SEC”) and in accordance with United States (“U.S.”) generally accepted accounting principles (“GAAP”).

Intercompany balances and transactions have been eliminated in consolidation.

New Accounting Standards Adopted in 2024

In November 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which expands annual and interim
disclosure requirements for reportable segments, including enhanced disclosures regarding significant segment expenses. ASU
2023-07 is effective for fiscal years beginning after December 15, 2023, and for interim periods within fiscal years beginning
after December 15, 2024, with early adoption permitted. The Company adopted this ASU effective for the fiscal year ended
December 31, 2024, and has included the required disclosures for all periods presented in Note 17 — Segment Information.

New Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topics 740): Improvements to Income Tax Disclosures,
which expands the disclosure requirements for income taxes. ASU 2023-09 is effective prospectively for annual periods
beginning after December 15, 2024, with early adoption and retrospective application permitted. The Company is currently
evaluating the impact of adopting this guidance on its financial statement disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income-Expense
Disaggregation Disclosures (Subtopic 220-40), which requires entities to disclose, on an annual and interim basis,
disaggregated information about certain income statement expense line items. ASU 2024-03 is effective prospectively for
annual periods beginning after December 15, 2026, and for interim periods within fiscal years beginning after December 15,
2027, with early adoption and retrospective adoption permitted. The Company is currently evaluating the impact of adopting
this guidance on its financial statement disclosures.

Non-U.S. Operations

Assets and liabilities of non-U.S. subsidiaries, other than those whose functional currency is the U.S. dollar, are translated at
current foreign currency exchange rates with the related translation adjustments reported in stockholders’ equity as a component
of Accumulated other comprehensive loss. Accounts within the Consolidated Statements of Operations are translated at the
average exchange rate during the period. Non-monetary assets and liabilities are translated at historical exchange rates.
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FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)

The Company incurs foreign currency transaction gains or losses, related to transactions that are denominated in a currency
other than the functional currency, which are recognized in the Consolidated Statements of Operations as a component of Other
expense (income), net. The Company realized foreign currency transaction losses of $0.9 million for the year ended December
31, 2024, $0.6 million for the year ended December 31, 2023, and $0.2 million for the year ended December 31, 2022.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates
and assumptions that affect (i) the reported amounts of assets and liabilities, (ii) the disclosure of contingent assets and
liabilities at the date of the consolidated financial statements, and (iii) the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid investments with a maturity of three months or less, when purchased, to be cash
equivalents. The carrying amount of cash and cash equivalents approximates fair value because of the short-term maturity and
highly liquid nature of these instruments.

Accounts Receivable

The Company carries accounts receivable at the face amount less an allowance for doubtful accounts for estimated losses as a
result of a customer’s inability to make required payments. Management evaluates the aging of the accounts receivable
balances, the financial condition of its customers, historical trends, and the time outstanding of specific balances to estimate the
amount of accounts receivables that may not be collected in the future and records the appropriate provision.

Inventories

The Company’s inventories are valued at the lower of cost and net realizable value. Cost is determined using the first-in, first-
out method. Included in the cost of inventories are raw materials, direct wages, and associated production costs.

Properties and Equipment

Properties and equipment are stated at cost, net of accumulated depreciation. Depreciation is recorded using the straight-line
method over the estimated useful lives of the assets. Useful lives generally range from eight to 40 years for buildings and three
to 15 years for machinery and equipment. Leasehold improvements are depreciated over the shorter of the remaining life of the
lease or the useful life of the improvement. Depreciation expense is primarily included as a component of Cost of sales on the
Consolidated Statements of Operations, with depreciation expense associated with certain assets used for administrative
purposes being presented within Selling, engineering, general and administrative (“SEG&A”) expenses. Depreciation expense,
which includes depreciation on rental equipment, was $50.3 million in 2024, $45.2 million in 2023, and $41.8 million in 2022.

Properties and equipment are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable.

Rental Equipment

The Company enters into lease agreements with customers related to the rental of certain equipment. All of these leasing
agreements are classified as operating leases and are for periods generally not to exceed five years. In accounting for these
leases, the cost of the equipment purchased or manufactured by the Company is recorded as an asset and is depreciated over its
estimated useful life. Rental income is recognized ratably over the term of the underlying leases.

Rental equipment is depreciated to an estimated residual value on a straight-line basis over the estimated useful lives of the
assets and is reviewed for potential impairment whenever an event occurs or circumstances change that indicate the carrying
amount of an asset may not be recoverable. If circumstances require a long-lived asset or asset group to be tested for possible
impairment, the Company first compares non-discounted cash flows expected to be generated by that asset group to its carrying
amount. If the carrying amount of the long-lived asset or asset group is not recoverable on a non-discounted cash flow basis, an
impairment is recognized to the extent that the carrying amount exceeds fair value. Fair value is determined through various
valuation techniques including discounted cash flow models, quoted market values, and third-party independent appraisals, as
considered necessary.
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Rental equipment includes certain equipment that is manufactured by the Company and subsequently transferred to the rental

fleet, as well as equipment purchased from third-party manufacturers, for the purpose of renting to end-customers. The related
cash flow activity associated with these transactions is reflected within operating activities on the Consolidated Statements of
Cash Flows.

Goodwill

Goodwill represents the excess of the cost of an acquired business over the amounts assigned to its net assets. Goodwill is not
amortized but is tested for impairment at a reporting unit level on an annual basis or more frequently if indicators of impairment
exist. The Company performed its annual goodwill impairment test as of October 31, 2024.

In testing the goodwill of its reporting units for potential impairment, the Company applies either a qualitative or quantitative
test, in accordance with Accounting Standards Codification (“ASC”) 350, Intangibles — Goodwill and Other.

A qualitative approach may be applied when the Company concludes that it is not “more likely than not” that the fair value of a
reporting unit is less than its carrying value. In this situation, the Company would not be required to perform the quantitative
impairment test described below.

A quantitative approach is performed by comparing the fair value of a reporting unit with its carrying amount. If the fair value
of a reporting unit exceeds its carrying amount, goodwill of the reporting unit is not impaired, and no impairment charge is
required. If the carrying amount of a reporting unit exceeds its fair value, this difference is recorded as an impairment charge
not to exceed the carrying amount of goodwill. The Company generally determines the fair value of its reporting units using
both the income and market approaches.

Under the income approach, the key assumptions include projected sales, earnings before interest, income taxes, depreciation,
and amortization (“EBITDA”), and the discount rate. Under the market approach, the Company estimates fair value using
marketplace fair value data from within a comparable industry grouping. The results of these two methods are weighted based
upon management’s evaluation of the relevance of the two approaches.

In 2024, the Company performed a combination of qualitative and quantitative impairment tests to assess the goodwill of its
reporting units for potential impairment. For one reporting unit, a quantitative impairment test was performed, using a
combination of the income and market approaches to determine the fair value of its reporting unit. The valuation was prepared
by a third-party valuation specialist. One measure of the sensitivity of assumptions used in the impairment analysis is the
amount by which the reporting unit “passed” (fair value exceeds the carrying value). The fair value of the reporting unit
exceeded its carrying value by more than 30% and, therefore, no impairment was recognized. For its other reporting units, the
Company applied the qualitative approach and concluded that it was not “more likely than not” that the fair value of the
reporting units was less than their carrying values. Accordingly, further quantitative testing was not required to be performed.

The Company had no goodwill impairments in 2024, 2023, or 2022. See Note 8 — Goodwill and Other Intangible Assets for a
summary of the Company’s goodwill by segment.

Intangible Assets

Definite-lived intangible assets are amortized on a straight-line basis over the estimated useful lives and are tested for
impairment if indicators exist in a manner similar to that described above for Rental Equipment.

Indefinite-lived intangible assets are tested for impairment on an annual basis at October 31, or more frequently if an event
occurs or circumstances change that indicate the fair value of an indefinite-lived intangible asset could be below its carrying
amount. In testing the indefinite-lived intangibles assets for potential impairment, the Company applies either a qualitative test,
or a quantitative test, in accordance with ASC 350. A qualitative approach may be applied when the Company concludes that it
is not “more likely than not” that the fair value of the indefinite-lived intangible assets is less than their carrying value. A
quantitative impairment test consists of comparing the fair value of the indefinite-lived intangible asset with its carrying
amount. An impairment loss would be recognized for the carrying amount in excess of its fair value.

In 2024, the Company performed a combination of qualitative and quantitative impairment tests over its indefinite-lived
intangible assets. The fair value of the indefinite-lived intangible asset that was quantitatively tested for impairment exceeded
its carrying value by approximately 45%, and, therefore, no impairment was recognized. Further, the Company concluded that
it was not “more likely than not” that the fair value of indefinite-lived intangible assets that were qualitatively tested for
impairment were less than the carrying amounts. Accordingly, further quantitative testing was not required to be performed.
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The Company had no indefinite-lived intangible asset impairments in 2024, 2023, or 2022. See Note 8 — Goodwill and Other
Intangible Assets for a summary of the Company’s intangible assets.

Warranties

Warranties are classified as either assurance-type or service-type warranties. A warranty is considered an assurance-type
warranty if it provides the customer with assurance that the product will function as intended. A warranty that goes above and
beyond ensuring basic functionality is considered a service-type warranty. The Company offers certain limited warranties that
are assurance-type warranties and extended service arrangements that are service-type warranties. Assurance-type warranties
are not accounted for as separate performance obligations under the revenue model. If a service-type warranty is sold with a
product or separately, revenue is recognized over the life of the warranty.

Sales of many of the Company’s products include assurance-type warranties based on terms that are generally accepted in the
Company’s marketplaces. The Company records provisions for estimated warranty costs, which are included within Cost of
sales, at the time of sale based on historical experience. The Company periodically adjusts these provisions to reflect actual
experience. Infrequently, a material warranty issue can arise that is beyond the scope of the Company’s historical experience.
The Company records costs related to these issues as they become probable and estimable.

The Company also sells optional service-type warranty contracts that extend coverage beyond the initial term of the express
warranty period. At the time of sale, revenue related to the service-type warranty contract is deferred and typically recognized
as revenue on a straight-line basis over the life of the contract. Deferred revenue associated with service-type warranty contracts
was $4.8 million as of December 31, 2024, and $4.3 million as of December 31, 2023, and was included within Other current
liabilities and Other long-term liabilities on the Consolidated Balance Sheets. Costs under service-type warranty contracts are
expensed as incurred.

Workers’ Compensation and Product Liability Reserves

Due to the nature of the Company’s manufacturing and products, the Company is subject to claims for workers’ compensation
and product liability in the normal course of business. The Company is self-funded for a portion of these claims. The Company
establishes a reserve using a third-party actuary for any known outstanding matters, including a reserve for claims incurred but
not yet reported. The amount and timing of cash payments relating to these claims are considered to be reliably determinable
given the nature of the claims and historical claim volumes to support the actuarial assumptions and judgments used to derive
the expected loss payment patterns. As such, the reserves recorded are discounted using a risk-free rate that matches the average
duration of the claims.

The Company has not established a reserve for potential losses resulting from the firefighter hearing loss litigation, with the
exception of certain estimated losses that have been recognized related to settlement discussions (see Note 13 — Legal
Proceedings). If the Company is not successful in its defense after exhausting all appellate options, it would record a charge for
such claims, to the extent they exceed insurance recoveries, when the related losses become probable and estimable.

Pensions

The Company sponsors domestic and foreign defined benefit pension plans. Key assumptions used in the accounting for these
employee benefit plans include the discount rate, expected long-term rate of return on plan assets, and estimates of future
mortality of plan participants.

The weighted-average discount rate used to measure pension liabilities and costs is selected using a hypothetical portfolio of
high-quality bonds that would provide the necessary cash flow to match the projected benefit payments of the plans. The
discount rate represents the rate at which our benefit obligations could effectively be settled as of the year-end measurement
date. The weighted-average discount rate used to measure pension liabilities increased from 2023 to 2024. See Note 11 —
Pension and Other Post-Employment Plans for further discussion.

The expected long-term rate of return on plan assets is based on historical and expected returns for the asset classes in which the
plans are invested. The Company references published mortality tables and scales in determining its estimate of future
mortality.

Revenue Recognition

See Note 3 — Revenue Recognition for discussion regarding the Company’s revenue recognition accounting policies.
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Product Shipping Costs

Product shipping costs are expensed as incurred and are included within Cost of sales in the Consolidated Statements of
Operations.

Research and Development

The Company invests in research to support development of new products and the enhancement of existing products and
services. Expenditures for research and development by the Company were $12.4 million in 2024, $12.4 million in 2023, and
$11.5 million in 2022, and are included within SEG&A expenses in the Consolidated Statements of Operations.

Stock-Based Compensation Plans

The Company has various stock-based compensation plans, described more fully in Note 15 — Stock-Based Compensation.
Stock-based compensation expense is recorded net of estimated forfeitures in the Company’s Consolidated Statements of
Operations. The Company estimates the forfeiture rate based on historical forfeitures of equity awards and adjusts the rate to
reflect changes in facts and circumstances, if any. The Company revises its estimated forfeiture rate if actual forfeitures differ
from its initial estimates.

Income Taxes

The Company accounts for income taxes under the asset and liability method. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to temporary differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and tax benefit carryforwards. Deferred tax assets and liabilities at
the end of each period are determined using enacted tax rates expected to apply to taxable income in the period in which the
deferred tax liability or asset is expected to be settled or realized. A valuation allowance is established or maintained when,
based on currently available information and other factors, it is more likely than not that all or a portion of a deferred tax asset
will not be realized.

The Company files a consolidated U.S. federal income tax return for Federal Signal Corporation and its eligible domestic
subsidiaries. The Company’s non-U.S. subsidiaries file income tax returns in their respective local jurisdictions. The Company
accounts for taxes on Global Intangible Low-Taxed Income (“GILTI”) as a period expense in the year in which it is incurred.

Accounting standards on accounting for uncertainty in income taxes address the determination of whether tax benefits claimed
or expected to be claimed on a tax return should be recorded in the consolidated financial statements. Under the guidance on
accounting for uncertainty in income taxes, the Company may recognize the tax benefit from an uncertain tax position only if it
is more likely than not that the tax position will be sustained on examination by taxing authorities, based on the technical merits
of the position. The tax benefits recognized in the consolidated financial statements from such a position are measured based on
the largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. The Company presents
interest and penalties related to income tax matters as a component of Income tax expense on the Consolidated Statements of
Operations.

Litigation Contingencies

The Company is subject to various claims, including pending and possible legal actions for product liability and other damages,
and other matters arising in the ordinary course of the Company’s business. The Company believes, based on current
knowledge and after consultation with counsel, that the outcome of such claims and actions in the aggregate will not have an
adverse effect on the Company’s financial position, results of operations, or cash flows. However, in the event of unexpected
future developments, it is possible that the ultimate resolution of such matters, if unfavorable, could have a material adverse
effect on the Company’s results of operations. Professional legal fees are expensed when incurred. The Company accrues for
contingent losses when such losses are probable and reasonably estimable. In the event that estimates or assumptions of
contingent losses are different from actual results, adjustments are made in subsequent periods to reflect more current
information.

NOTE 2 - ACQUISITIONS

The Company’s acquisitions are accounted for in accordance with ASC 805, Business Combinations. The acquisitions
completed in the periods presented, as described in further detail within, were accounted for as business combinations in
accordance with ASC 805. In accordance with this guidance, the fair value of consideration transferred is allocated to assets
acquired and liabilities assumed based on their estimated fair values as of the completion of the acquisition, with the remaining
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amount recognized as goodwill. A single estimate of fair value results from a complex series of judgments about future events
and uncertainties and relies heavily on estimates and assumptions. The Company’s judgments used to determine the estimated
fair value assigned to each class of assets acquired and liabilities assumed, as well as asset lives, can materially impact the
Company’s results of operations.

Under ASC 805-10, acquisition-related costs (e.g., advisory, legal, valuation and other professional fees) are not included as a
component of consideration transferred, but are accounted for as expenses in the periods in which the costs are incurred.
Acquisition-related costs are included as a component of Acquisition and integration-related expenses (benefits), net on the
Consolidated Statements of Operations.

Acquisitions Completed in 2024

Acquisition of Standard Equipment

On October 4, 2024, the Company completed the acquisition of substantially all the assets and operations of Standard
Equipment Company (“Standard”). Standard is a leading distributor of specialty maintenance and infrastructure equipment for
municipal and industrial markets in parts of Illinois and Indiana. The Company expects that the acquisition of Standard will
further build upon its aftermarket growth strategy by adding additional scale and capabilities to its parts, services, rental, and
used equipment operations.

As the acquisition closed on October 4, 2024, the assets and liabilities of Standard have been consolidated into the Company’s
Consolidated Balance Sheet as of December 31, 2024, while the post-acquisition results of operations have been included in the
Consolidated Statement of Operations, within the Environmental Solutions Group. The acquisition generated net sales of $15.6
million and operating income of $1.0 million during the year ended December 31, 2024.

The initial cash consideration paid by the Company to acquire Standard was approximately $39.7 million, inclusive of certain
preliminary closing adjustments. Any additional closing adjustments are expected to be finalized in the first half of 2025. In
addition, there is a contingent earn-out payment of up to $4.8 million that is based on the achievement of certain financial
targets over a specified performance period.

As of December 31, 2024, the Company’s purchase price allocation reflects various provisional estimates that were based on
the information that was available as of the acquisition date and the filing date of this Form 10-K. The Company believes that
information provides a reasonable basis for estimating the fair values of assets acquired and liabilities assumed; however, the
determination of those fair values, including the third-party valuation of acquired intangible assets, is not yet finalized. Thus,
the preliminary measurements of fair value set forth in the table below are subject to change during the measurement period as
valuations are finalized. The Company expects to finalize the valuation and complete the purchase price allocation as soon as
practicable, but not more than one year from the acquisition date.
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The following table summarizes the preliminary fair values of assets acquired and liabilities assumed as of the acquisition date:

(in millions of dollars)

Purchase price, inclusive of preliminary adjustment for working capital and other post-closing items © $ 39.7
Estimated fair value of additional consideration ® 0.6
Total consideration 40.3
Accounts receivable 4.1
Inventories 9.0
Prepaid expenses and other current assets 0.1
Rental equipment 11.5
Properties and equipment 0.6
Operating lease right-of-use assets 2.7
Customer relationships 4.4
Trade names @ 3.1
Other intangible assets 0.3
Accounts payable 0.7)
Accrued liabilities (0.5)
Customer deposits (0.9)
Operating lease liabilities 2.7
Net assets acquired 31.0
Goodwill © $ 9.3

(a) The initial purchase price, which is subject to certain post-closing adjustments, including working capital, was funded through existing cash on hand.

(b) Represents the preliminary estimate of the fair value of the contingent earn-out payment as of the acquisition date, which is included in Other long-term
liabilities on the Consolidated Balance Sheets. See Note 18 — Fair Value Measurements for discussion of the methodology used to determine the fair value
of the contingent earn-out payment.

(c) Represents the preliminary fair value assigned to customer relationships, which are considered to be definite-lived intangible assets, with a preliminary
estimated useful life of approximately 9 years.

(d) Represents the preliminary fair value assigned to trade names, which are considered to be indefinite-lived intangible assets.

(e) Goodwill, which is primarily tax-deductible, has been allocated to the Environmental Solutions Group on the basis that the synergies identified will
primarily benefit this segment.

The acquisition was not, and would not have been, material to the Company’s net sales or results of operations during any
period presented. Accordingly, the Company’s consolidated results from operations do not differ materially from historical
performance as a result of the acquisition, and therefore, unaudited pro-forma results are not presented.

Acquisitions Completed in 2023

Acquisition of Trackless

On April 3, 2023, the Company completed the acquisition of substantially all the assets and operations of Trackless Vehicles
Limited and Trackless Vehicles Asset Corp, including the wholly-owned subsidiary Work Equipment Ltd. (collectively,
“Trackless”), a leading Canadian manufacturer of off-road, multi-purpose maintenance vehicles and attachments. The Trackless
acquisition bolstered the Company’s position as an industry leading diversified industrial manufacturer of specialized vehicles
for maintenance and infrastructure markets with leading brands of premium, value-adding products, and a strong supporting
aftermarket platform.

The initial cash consideration paid by the Company to acquire Trackless was C$56.3 million (approximately $41.9 million as of
the acquisition date), inclusive of certain closing adjustments. In addition, there is a contingent earn-out payment of up to C$6.0
million (approximately $4.5 million as of the acquisition date), based upon the achievement of certain financial targets over a
specified performance period. The purchase price was funded through existing cash and borrowings under the Company’s
credit agreement.

During the year ended December 31, 2024, the Company finalized the Trackless purchase price allocation and recognized
measurement period adjustments, which primarily resulted from obtaining third-party valuations of contingent consideration
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and acquired intangible assets, that reduced the estimated fair value of contingent consideration by $0.2 million and increased
the carrying value of acquired intangible assets by $1.1 million, resulting in a corresponding $1.3 million decrease to the
carrying value of Goodwill, from the $8.0 million previously recognized as of December 31, 2023. The measurement period
adjustments did not have a material impact on the Company’s Consolidated Statements of Operations for the year ended
December 31, 2024.

The following table summarizes the fair value of assets acquired and liabilities assumed as of the acquisition date:

(in millions of dollars)

Purchase price, inclusive of closing adjustments $ 41.9
Estimated fair value of additional consideration 4.3
Total consideration 46.2
Accounts receivable 4.7
Inventories 15.0
Prepaid expenses and other current assets 0.1
Rental equipment 1.6
Properties and equipment 4.4
Customer relationships ® 11.1
Trade names © 4.6
Accounts payable (1.5)
Accrued liabilities (0.5)
Net assets acquired 39.5
Goodwill ¥ $ 6.7

(a) Represents the estimated fair value of the contingent earn-out payment as of the acquisition date, which is included in Other long-term liabilities on the
Consolidated Balance Sheets. See Note 18 — Fair Value Measurements for discussion of the methodology used to determine the fair value of the
contingent earn-out payment.

(b) Represents the fair value assigned to customer relationships, which are considered to be definite-lived intangible assets, with an estimated useful life of
approximately 12 years.

(c) Represents the fair value assigned to trade names, which are considered to be indefinite-lived intangible assets.

(d) Goodwill, which is primarily tax-deductible, has been allocated to the Environmental Solutions Group on the basis that the synergies identified will
primarily benefit this segment.

Acquisition of Blasters

On January 3, 2023, the Company completed the acquisition of substantially all the assets and operations of Blasters, Inc. and
Blasters Technologies, LLC (collectively, “Blasters”), a leading U.S. manufacturer of truck-mounted waterblasting equipment.
The Blasters acquisition bolstered the Company’s position as an industry leading diversified industrial manufacturer of
specialized vehicles for maintenance and infrastructure markets with leading brands of premium, value-adding products, and a
strong supporting aftermarket platform.

The initial cash consideration paid by the Company to acquire Blasters was $13.0 million. In addition, there is a contingent
earn-out payment of up to $8.0 million, based upon the achievement of certain financial targets over a specified performance
period. The purchase price was funded through existing cash and borrowings under the Company’s credit agreement.

As of December 31, 2023, the Company’s purchase price allocation for the Blasters acquisition was considered to be final.
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The following table summarizes the fair value of assets acquired and liabilities assumed as of the acquisition date:

(in millions of dollars)

Purchase price, inclusive of closing adjustments $ 13.0
Estimated fair value of additional consideration 0.3
Total consideration 133
Accounts receivable 0.7
Inventories 4.6
Prepaid expenses and other current assets 0.1
Properties and equipment 0.9
Operating lease right-of-use assets 1.1
Customer relationships 4.4
Trade names ¥ 23
Accounts payable 0.9)
Accrued liabilities (0.5)
Customer deposits (0.5)
Operating lease liabilities ®) (L.1)
Finance lease obligations (0.1)
Net assets acquired 11.0
Goodwill © $ 2.3

(a) Represents the estimated fair value of the contingent earn-out payment as of the acquisition date, included in Other long-term liabilities on the
Consolidated Balance Sheets. See Note 18 — Fair Value Measurements for discussion of the methodology used to determine the fair value of the
contingent earn-out payment.

(b) In connection with the acquisition, the Company entered into a lease agreement for the Blasters facility, which is owned by affiliates of the sellers. The
related-party lease contains a market-based annual rent of $0.2 million, an initial lease term of five years, and options to renew.

(c) Represents the fair value assigned to customer relationships, which are considered to be definite-lived intangible assets, with an estimated useful life of
approximately 10 years.

(d) Represents the fair value assigned to trade names, which are considered to be indefinite-lived intangible assets.

(e) Goodwill, which is tax-deductible, has been allocated to the Environmental Solutions Group on the basis that the synergies identified will primarily
benefit this segment.

The 2023 acquisitions of Trackless and Blasters were not, and would not have been, material to the Company’s net sales or
results of operations during any period presented, either individually or in the aggregate. Accordingly, the Company’s
consolidated results do not differ materially from historical performance as a result of the acquisitions, and therefore, unaudited
pro-forma results are not presented.

Acquisitions Completed in 2022

Acquisition of TowHaul

On October 3, 2022, the Company completed the acquisition of substantially all the assets and operations of TowHaul
Corporation (“TowHaul”). TowHaul is a leading manufacturer of off-road towing and hauling equipment. The TowHaul
acquisition bolstered the Company’s position as an industry leading diversified industrial manufacturer of specialized vehicles
for maintenance and infrastructure markets with leading brands of premium, value-adding products, and a strong supporting
aftermarket platform.

The cash consideration paid by the Company to acquire TowHaul was $43.3 million, which was funded through existing cash
and borrowings under the Company’s revolving credit facility. As of December 31, 2023, the Company’s purchase price
allocation for the TowHaul acquisition was considered to be final.
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The following table summarizes the fair value of assets acquired and liabilities assumed as of the acquisition date:

(in millions of dollars)

Purchase price, inclusive of closing adjustments $ 433
Total consideration 43.3
Accounts receivable 1.5
Inventories 4.7
Properties and equipment 6.1
Customer relationships 6.9
Trade names 5.7
Other intangible assets 1.0
Accounts payable 0.1
Accrued liabilities 0.5)
Customer deposits 2.4)
Net assets acquired 22.9
Goodwill © $ 204

(a) Represents the fair value assigned to customer relationships, which are considered to be definite-lived intangible assets, with an estimated useful life of 6
years.
(b) Represents the fair value assigned to trade names, which are considered to be indefinite-lived intangible assets.

(¢) Goodwill, which is tax-deductible, has been allocated to the Environmental Solutions Group on the basis that the synergies identified will primarily
benefit this segment.

The acquisition was not, and would not have been, material to the Company’s net sales or results of operations during any
period presented. Accordingly, the Company’s consolidated results from operations do not differ materially from historical
performance as a result of the acquisition, and therefore, unaudited pro-forma results are not presented.

NOTE 3 - REVENUE RECOGNITION

Revenue is recognized when performance obligations under the terms of a contract with the customer are satisfied; generally
this occurs at a point in time, with the transfer of control of the Company’s products or services to customers. For most of the
Company’s product sales, these criteria are met at the time the product is shipped; however, occasionally control passes later or
earlier than shipment due to customer contract or letter of credit terms. In circumstances where credit is extended, payment
terms generally range from 30 to 120 days and customer deposits may be required.

Revenue is measured as the amount of consideration the Company expects to be entitled to in exchange for transferring
products or providing services. Expected returns and allowances are estimated and recognized based primarily on an analysis of
historical experience, with Net sales presented net of such returns and allowances.

Net sales include sales of products and billed freight related to product sales. Freight has not historically comprised a material
component of Net sales. The Company has elected to account for such shipping and handling activities as a fulfillment cost and
not as a separate performance obligation. Taxes collected from customers and remitted to governmental authorities are recorded
on a net basis and are excluded from Net sales.
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Information relating to the disaggregation of Net sales by geographic region, based on the location of the end-customer, is
included in Note 17 — Segment Information. The following table presents the Company’s Net sales disaggregated by major
product line:

For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Environmental Solutions
Vehicles and equipment © $ 12138 $ 1,1209 $ 927.9
Parts 232.2 217.0 173.7
Rental income ® 61.7 55.2 53.1
Other © 49.4 44.8 35.9
Total net sales 1,557.1 1,437.9 1,190.6
Safety and Security Systems
Public safety and security equipment 192.6 173.2 149.1
Industrial signaling equipment 69.4 71.9 62.1
Warning systems 424 39.7 33.0
Total net sales 304.4 284.8 2442
Total net sales $ 1,861.5 § 1,722.7 $ 1,434.8

(a) Includes net sales from the sale of new and used vehicles and equipment, including sales of rental equipment.
(b) Represents revenues from vehicle and equipment lease arrangements with customers, recognized in accordance with Topic 842.
(¢) Primarily includes revenues from services such as maintenance and repair work and the sale of extended warranty contracts.

Contract Balances

The Company recognizes contract liabilities when cash payments, such as customer deposits, are received in advance of the
Company’s satisfaction of the related performance obligations. Contract liabilities are recognized as Net sales when the related
performance obligations are satisfied, which generally occurs within three to six months of the cash receipt. Contract liability
balances are not materially impacted by any other factors. The Company’s contract liabilities were $38.8 million as of
December 31, 2024 and $30.9 million as of December 31, 2023. Contract assets, such as unbilled receivables, were not
significant as of any of the periods presented herein.

Practical Expedients

As the Company’s standard payment terms are less than a year, the Company has elected the practical expedient under ASC
606-10-32-18 to not assess whether a contract has a significant financing component.

The Company has also elected the practical expedient under ASC 340-40-25-4 and recognizes the incremental costs of
obtaining a contract, such as sales commissions, as expense when incurred as the amortization period of the asset that otherwise
would have been recognized is one year or less.

Further, as permitted by ASC 606-10-50-14, the Company does not disclose the value of its remaining performance obligations
for contracts with an original expected duration of one year or less.

NOTE 4 - LEASES

The Company leases certain facilities within the U.S., Europe, and Canada from which the Company manufactures vehicles and
equipment and provides sales, service, and/or equipment rentals. Some of the Company’s lease agreements contain options to
renew. The Company also leases vehicles and various other equipment. The Company’s lease agreements may contain lease
and non-lease components, which are accounted for separately. Leases with an initial term of twelve months or less are not
recorded on the Consolidated Balance Sheets.

In connection with acquisitions completed in recent years, the Company has entered into certain lease agreements for facilities
owned by affiliates of the sellers. All lease agreements contain an annual rent that is considered to be market-based. Total rent
paid under these arrangements was $2.0 million in 2024, $2.3 million in 2023, and $2.8 million in 2022. The Company’s total
lease liabilities under these agreements were $16.2 million as of December 31, 2024 and $4.2 million as of December 31, 2023.
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The increase in these lease liabilities is primarily due to the exercise of a purchase option included in the lease agreement of one
of our U.S. manufacturing facilities, as discussed in the Other Finance Lease Consideration section below.

The Company determines if an arrangement is a lease at inception. Operating lease right-of-use assets represent the Company’s
right to use an underlying asset for the lease term and operating lease liabilities represent the Company’s obligation to make
lease payments arising from the lease. Operating lease right-of-use assets and liabilities are recognized at the lease
commencement date based on the present value of lease payments over the lease term. As most of the Company’s leases do not
provide an implicit rate, the Company uses its incremental collateralized borrowing rate based on the information available at
the commencement date in determining the present value of lease payments. Implicit rates are used when readily determinable.
The Company’s lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company
will exercise that option. Lease expense for operating lease payments is recognized on a straight-line basis over the respective
lease term.

The following table summarizes the Company’s total operating lease costs and supplemental cash flow information arising from
operating lease transactions:

(in millions of dollars) For the Years Ended December 31,
2024 2023 2022

Total operating lease costs $ 129 $ 127 $ 11.7

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases 8.5 8.4 7.7

(a) Includes short-term leases and variable lease costs.

The following table summarizes the components of lease right-of-use assets and liabilities:

(in millions of dollars) 2024 2023 Affected Line Item in Consolidated Balance Sheets
Assets
Operating lease right-of-use assets © $ 278 $ 21.0  Operating lease right-of-use assets
Finance lease right-of-use assets ® 12.9 1.6 Properties and equipment, net

Total lease right-of-use assets $ 40.7 $ 22.6
Liabilities
Current:

Operating leases $ 68 $ 6.8 Current operating lease liabilities

Finance leases 12.4 0.8  Current portion of long-term borrowings and finance lease obligations
Noncurrent:

Operating leases 21.8 14.9  Long-term operating lease liabilities

Finance leases 0.5 0.8  Long-term borrowings and finance lease obligations
Total lease liabilities $ 415 $ 23.3

(a) Right-of-use assets obtained in exchange for new operating lease liabilities was $16.9 million for the year ended December 31, 2024.
(b) Right-of-use assets obtained in exchange for new finance lease liabilities was $11.5 million for the year ended December 31, 2024.

The weighted-average remaining lease terms and discount rates of the Company’s operating leases were as follows:

2024 2023
Weighted-average remaining lease term of operating leases 5.0 years 4.3 years
Weighted-average discount rate of operating leases 3.9% 3.0 %
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Maturities of lease liabilities as of December 31, 2024 were as follows:

Operating Finance

(in millions of dollars) Leases Leases
2025 $ 78 $ 12.4
2026 6.7 0.3
2027 5.5 0.1
2028 4.5 0.1
2029 33 —
Thereafter 3.7 —
Total lease payments 31.5 12.9
Less: Imputed interest 2.9 —
Present value of lease liabilities $ 286 §$ 12.9

Other Finance Lease Considerations

In the fourth quarter of 2024, the Company provided notice to the lessor of one of its leased U.S. manufacturing facilities of its
intent to exercise the $11.5 million purchase option included in the lease agreement. The Company remeasured the
corresponding lease liability, adjusted the right-of-use asset, and reassessed the lease classification, resulting in a change in
classification from an operating lease to a finance lease. As of December 31, 2024, the related finance lease right-of-use asset
was $11.3 million and the finance lease liability was $11.5 million. The associated impact on the Company’s Consolidated
Statement of Operations for the year ended December 31, 2024 was insignificant. The weighted average discount rate was
4.9%. The purchase was completed on February 10, 2025.

NOTE 5 — INVENTORIES

The following table summarizes the components of Inventories:

(in millions of dollars) 2024 2023
Finished goods $§ 1294 § 116.1
Raw materials 171.9 154.6
Work in process 29.7 32.7
Total inventories $ 3310 $ 3034

(a) Amounts at December 31, 2024 include inventories acquired in the acquisition of Standard - see Note 2 - Acquisitions.

NOTE 6 — PROPERTIES AND EQUIPMENT, NET

The following table summarizes the components of Properties and equipment, net:

(in millions of dollars) 2024 2023
Land $ 189 § 16.8
Buildings and improvements 148.4 1254
Machinery and equipment 239.0 221.9
Total property and equipment, at cost 406.3 364.1
Less: Accumulated depreciation 187.4 173.3
Properties and equipment, net § 2189 § 1908
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NOTE 7— RENTAL EQUIPMENT, NET
The following table summarizes the components of Rental equipment, net:

(in millions of dollars)

2024 2023
Rental equipment § 2265 § 1823
Less: Accumulated depreciation 533 47.5
Rental equipment, net ) § 1732 § 1348

(a) Amounts at December 31, 2024 include rental equipment acquired in the acquisition of Standard - see Note 2 - Acquisitions.

Rental income associated with the Company’s equipment rental activity, which is included as a component of Net sales on the
Consolidated Statements of Operations, totaled $61.7 million in 2024, $55.2 million in 2023, and $53.1 million in 2022.

NOTE 8 — GOODWILL AND OTHER INTANGIBLE ASSETS

The following table summarizes the carrying amount of goodwill and changes in the carrying amount of goodwill, by segment:

Environmental Safety & Security

(in millions of dollars) Solutions Systems Total
Balance at December 31, 2022 $ 3438 § 109.6 $ 453.4
Acquisitions, including measurement period adjustments 17.8 — 17.8
Translation adjustments 0.3 1.2 1.5
Balance at December 31, 2023 361.9 110.8 472.7
Acquisitions, including measurement period adjustments 8.0 8.0
Translation adjustments (1.1) (1.9 3.0)
Balance at December 31, 2024 $ 368.8 $ 108.9 § 477.7

The following table summarizes the gross carrying amount and accumulated amortization of intangible assets for each major
class of intangible assets:

2024 2023
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
(in millions of dollars) Value Amortization Value Value Amortization Value
Definite-lived intangible assets:
Customer relationships $ 1657 $§ (80.7) $ 850 § 1616 $ (66.3) $ 95.3
Other @ 7.2 (4.9) 23 8.1 (4.4) 3.7
Total definite-lived intangible assets 172.9 (85.6) 87.3 169.7 (70.7) 99.0
Indefinite-lived intangible assets:
Trade names 108.1 — 108.1 104.2 — 104.2
Other 43 — 43 43 — 43
Total indefinite-lived intangible assets 112.4 — 112.4 108.5 108.5
Total intangible assets $ 2853 (85.6) $§ 1997 § 2782 (70.7) §  207.5

(a) Average useful life of customer relationships and other definite-lived intangible assets are estimated to be approximately 11 years and 6 years,
respectively. The average useful life across all definite-lived intangible assets is estimated to be approximately 11 years.

The Company currently estimates that aggregate amortization expense will be approximately $15.9 million in 2025, $15.6
million in 2026, $14.7 million in 2027, $14.2 million in 2028, $8.8 million in 2029, and $18.1 million thereafter. Actual
amounts of amortization may differ from estimated amounts due to additional intangible asset acquisitions, changes in foreign
currency rates, measurement period adjustments for recent acquisitions, impairment of intangible assets, and other events.
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NOTE 9 — DEBT

The following table summarizes the components of Long-term borrowings and finance lease obligations:

(in millions of dollars) 2024 2023
2022 Credit Agreement § 2109 § 2974
Finance lease obligations 12.9 1.6
Total long-term borrowings and finance lease obligations, including current portion 223.8 299.0
Less: Current maturities 7.0 39
Less: Current finance lease obligations 12.4 0.8
Total long-term borrowings and finance lease obligations $§ 2044 $§ 2943

As more fully described within Note 18 — Fair Value Measurements, the Company uses a three-level fair value hierarchy that
prioritizes the inputs used to measure fair value. The fair value of long-term debt is based on interest rates that we believe are
currently available to us for issuance of debt with similar terms and remaining maturities (Level 2 input).

The following table summarizes the carrying amounts and fair values of the Company’s financial instruments:

2024 2023
Notional Fair Notional Fair
(in millions of dollars) Amount Value Amount Value
Long-term borrowings and finance lease obligations $§ 2238 $§ 2238 § 2990 $§ 299.0

(a) Includes current portions of long-term borrowings and finance lease obligations aggregating to $19.4 million and $4.7 million as of December 31, 2024
and 2023, respectively.

On October 21, 2022, the Company entered into the Third Amended and Restated Credit Agreement (the “2022 Credit
Agreement”), by and among the Company and certain of its foreign subsidiaries (collectively, the “Borrowers”), Wells Fargo
Bank, National Association, as administrative agent, swingline lender, and issuing lender, PNC Bank, National Association and
Truist Bank as syndication agents, and the other lenders and parties signatory thereto.

On May 16, 2024, the Company entered into the First Amendment to the 2022 Credit Agreement. The amendment was largely
administrative in nature, including certain language to address ongoing reference rate reform. There were no changes to the
term or the Company’s borrowing capacity under the 2022 Credit Agreement.

The 2022 Credit Agreement is a senior secured credit facility which provides the Borrowers access to an aggregate original
principal amount of up to $800 million, consisting of (i) a revolving credit facility in an amount up to $675 million (the
“Revolver”) and (ii) a term loan facility in an original amount of up to $125 million. The Revolver provides for borrowings in
the form of loans or letters of credit up to the aggregate availability under the facility, with a sub-limit of $100 million for
letters of credit. Borrowings can be made in denominations of U.S. dollars, Canadian dollars, euros, or British pounds (with
borrowings in non-U.S. currencies subject to a sublimit of $300 million). In addition, the Company may expand its borrowing
capacity under the 2022 Credit Agreement by up to the greater of (i) $400 million and (ii) 100% of Consolidated EBITDA for
the applicable four-quarter period preceding such expansion notice, subject to the approval of the applicable lenders providing
such additional borrowings in the form of increases to their revolving facility commitment, or funding of incremental term
loans. Borrowings under the 2022 Credit Agreement may be used for working capital and general corporate purposes, including
acquisitions. The 2022 Credit Agreement matures on October 21, 2027.

The Company’s material domestic subsidiaries provide guarantees for all obligations of the Borrowers under the 2022 Credit
Agreement, which is secured by a first priority security interest in (i) all existing or hereafter acquired domestic property and
assets of the Company and material domestic subsidiaries, (ii) the stock or other equity interests in each of the material
domestic subsidiaries, and (iii) 65% of outstanding voting capital stock of certain first-tier foreign subsidiaries, subject to
certain exclusions.

Borrowings under the 2022 Credit Agreement bear interest, at the Company’s option, at a base rate or an Adjusted
Eurocurrency Rate (as defined in the 2022 Credit Agreement) in the case of borrowings in euros or an adjusted RFR (as defined
in the 2022 Credit Agreement) in the case of borrowings in U.S. dollars, Canadian dollars, and British pound sterling, plus, in
each case, an applicable margin. The applicable margin ranges from zero to 0.75% for base rate borrowings and 1.00% to
1.75% for Adjusted Eurocurrency Rate and RFR borrowings. The Company must also pay a commitment fee to the lenders
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ranging between 0.10% to 0.25% per annum on the unused portion of the Revolver along with other standard fees. Applicable
margin, issuance fees, and other customary expenses are payable on outstanding letters of credit.

The Company is subject to certain net leverage ratio and interest coverage ratio financial covenants under the 2022 Credit
Agreement that are to be measured at each fiscal quarter-end. The Company was in compliance with all such covenants as of
December 31, 2024. The 2022 Credit Agreement also includes certain “covenant holiday” periods, which allow for the
temporary increase of the minimum net leverage ratio following the completion of a permitted acquisition, or a series of
acquisitions, when the aggregate consideration over a period of twelve months exceeds $75 million. In addition, the 2022 Credit
Agreement includes customary negative covenants, subject to certain exceptions, restricting or limiting the Company’s and its
subsidiaries’ ability to, among other things: (i) make non-ordinary course dispositions of assets; (ii) make certain fundamental
business changes, such as mergers, consolidations, or any similar combination; (iii) make restricted payments, including
dividends and stock repurchases; (iv) incur indebtedness; (v) make certain loans and investments; (vi) create liens; (vii) transact
with affiliates; (viii) enter into certain sale/leaseback transactions; (ix) make negative pledges; and (x) modify subordinated debt
documents.

Under the 2022 Credit Agreement, restricted payments, including dividends and stock repurchases, shall be permitted if (i) the
Company’s leverage ratio is less than or equal to 3.25x; (ii) the Company is in compliance with all other financial covenants;
and (iii) there are no existing defaults under the 2022 Credit Agreement. If its leverage ratio is more than 3.25x, the Company is
still permitted to fund (1) up to $35 million of dividend payments and stock repurchases annually; and (2) additional
incremental other cash payments up to the greater of $65 million or 5% of consolidated total assets for the term of the 2022
Credit Agreement.

The 2022 Credit Agreement contains customary events of default. If an event of default occurs and is continuing, the Borrowers
may be required immediately to repay all amounts outstanding under the 2022 Credit Agreement and the commitments from the
lenders may be terminated.

The 2022 Credit Agreement amended and restated the Second Amended and Restated Credit Agreement (as amended, the
“2019 Credit Agreement”), which provided the Company with a $500 million revolving credit facility.

In connection with entering into the 2022 Credit Agreement during the year ended December 31, 2022, the Company wrote off
$0.1 million of unamortized deferred financing fees associated with the 2019 Credit Agreement, and incurred $1.9 million of
new debt issuance costs. The new fees have been deferred and are being amortized over the five-year term as a component of
Interest expense, net on the Consolidated Statements of Operations.

As of December 31, 2024, there was $90.6 million of cash drawn on the Revolver, $120.3 million outstanding under the term
loan facility, and $10.1 million of undrawn letters of credit under the 2022 Credit Agreement, with $574.3 million of net
availability for borrowings.

The following table summarizes the gross borrowings and gross payments under the Company’s revolving credit facilities:

For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Gross borrowings $ 180 $ 1343 § 137.0
Gross payments 94.5 198.4 55.8

Aggregate maturities of long-term borrowings and finance lease obligations are $19.4 million in 2025, $10.5 million in 2026,
$193.8 million in 2027, and $0.1 million in 2028. The weighted average interest rate on long-term borrowings was 5.3% at
December 31, 2024.

The Company paid interest of $15.3 million in 2024, $22.8 million in 2023, and $9.4 million in 2022.

Interest Rate Swap

On October 21, 2022, the Company entered into an interest rate swap (the “2022 Swap”) with a notional amount of $75.0
million, as a means of fixing the floating interest rate component on $75.0 million of its variable-rate debt. The 2022 Swap is
designated as a cash flow hedge, with an original maturity date of October 31, 2025.

On July 11, 2023, the Company entered into an additional interest rate swap (the “2023 Swap”’) with a notional amount of $75.0
million, as a means of fixing the floating interest rate component on $75.0 million of its variable-rate debt. The 2023 Swap is
designated as a cash flow hedge, with an original maturity date of August 1, 2025.
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As a result of the application of hedge accounting treatment, all unrealized gains and losses related to the derivative instruments
are recorded in Accumulated other comprehensive loss and are reclassified into operations in the same period in which the
hedged transaction affects earnings. Hedge effectiveness is assessed quarterly. The Company does not use derivative
instruments for trading or speculative purposes.

The fair value of the Company’s interest rate swaps is derived from a discounted cash flow analysis based on the terms of the
contract and the interest rate curve (Level 2 inputs) and measured on a recurring basis in our Consolidated Balance Sheets.

As of December 31, 2024, the fair value of the Company’s interest rate swaps was a liability of $0.3 million, which was
included in Other current liabilities on the Consolidated Balance Sheet. As of December 31, 2023, the fair value of the
Company’s interest rate swaps was a liability of $0.7 million, which was included in Other long-term liabilities on the
Consolidated Balance Sheet. Unrealized pre-tax gains and losses on the interest rate swaps, recorded in Accumulated other
comprehensive loss, included a pre-tax gain of $0.5 million during the year ended December 31, 2024, a pre-tax loss of $0.4
million during the year ended December 31, 2023, and a pre-tax gain of $4.1 million during the year ended December 31, 2022.
No ineffectiveness was recorded in any of the periods presented.

In connection with entering into the 2022 Credit Agreement in October 2022, the Company terminated an interest rate swap
initially entered into in 2019, receiving proceeds of $4.3 million upon settlement. The settlement gain was recorded in
Accumulated other comprehensive loss and was amortized into earnings ratably through the original maturity date of July 30,
2024 as a component of Interest expense, net on the Consolidated Statements of Operations. The Company recognized non-cash
settlement gains as a component of Interest expense, net on the Consolidated Statements of Operations of $1.4 million for the
year ended December 31, 2024, $2.4 million for the year ended December 31, 2023, and $0.5 million for the year ended
December 31, 2022. There were no remaining unrealized settlement gains as of December 31, 2024. As of December 31, 2023,
unrealized settlement gains of $1.4 million were included in Accumulated other comprehensive loss on the Consolidated
Balance Sheet.

NOTE 10 — INCOME TAXES

The following table summarizes the components of Income tax expense:

For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Current tax expense:
Federal $ 307 S 337 $ 24.0
Foreign 52 3.1 4.1
State and local 6.8 9.1 6.6
Total current tax expense 42.7 459 347
Deferred tax expense (benefit):
Federal 0.8 — 3.5)
Foreign 2.5 (0.5) (0.1)
State and local 1.6 0.2 (0.6)
Total deferred tax expense (benefit) 4.9 (0.3) 4.2)
Total income tax expense $ 476 $ 456 $ 30.5
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The following table summarizes the differences between the statutory federal income tax rate and the effective income tax rate:

For the Years Ended December 31,

2024 2023 2022
Statutory federal income tax rate 21.0 % 21.0 % 21.0 %
State income taxes, net of federal tax benefit 4.0 3.8 4.0
Valuation allowance (0.2) (0.1) (2.3)
Worthless stock deduction benefits (6.0) — —
Remeasurement of deferred taxes 0.1 (0.1 (0.6)
Foreign-derived intangible income (1.0) (1.7) (0.9)
Executive compensation limitation 1.5 1.5 0.7
Foreign tax rate effects 0.6 0.7 0.6
Excess tax benefits from stock compensation activity (1.9) (1.9) (1.6)
Other, net (0.1) 0.7) (0.7)

Effective income tax rate 18.0 % 22.5 % 20.2 %
The following table summarizes Income before income taxes:

For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
U.S. $ 2345 § 1766 $ 1321
Non-U.S. 29.4 26.4 18.8
Income before income taxes $ 2639 $ 203.0 $ 150.9
Summary

During the year ended December 31, 2023, the Company filed amended U.S. federal income tax returns for the 2015 through
2018 tax years to claim a worthless stock deduction. As of December 31, 2023, the amended tax returns were under
examination by the applicable tax authorities and recovery of the refund claim was not considered more-likely-than-not.
Accordingly, the aggregate refund claim of $13.6 million, including interest of $1.8 million, was recorded as an income tax
receivable as of December 31, 2023, fully offset by a corresponding liability for unrecognized tax benefits.

In the first quarter of 2024, the tax authorities notified the Company that the amended tax returns had been approved, at which
point receipt of the refund claim was considered more-likely-than-not. As a result, the Company released the associated liability
for unrecognized tax benefits and recognized a $13.0 million discrete tax benefit for the refund claim, net of taxes on the
associated interest, for the year ended December 31, 2024. Following the receipt of the U.S. federal income tax refund during
the second quarter of 2024, the Company began amending applicable state tax returns to reflect the worthless stock deduction,
which resulted in the recognition of additional discrete state tax benefits aggregating to $2.9 million, net of federal tax effects,
for the year ended December 31, 2024.

The Company recognized income tax expense of $47.6 million for the year ended December 31, 2024, compared to $45.6
million for the year ended December 31, 2023. The increase in income tax expense in 2024 was primarily due to higher
earnings, partially offset by the aforementioned discrete tax benefits, which aggregated to $15.9 million, and the recognition of
$5.1 million in excess tax benefits associated with stock-based compensation activity. Including these items, the Company’s
effective tax rate for the year ended December 31, 2024 was 18.0%, compared to 22.5% in 2023. The Company’s income tax
expense and effective tax rate for the year ended December 31, 2023 also included the effects of the recognition of $3.9 million
in excess tax benefits associated with stock-based compensation activity.

The Company recognized income tax expense of $45.6 million for the year ended December 31, 2023, compared to $30.5
million for the year ended December 31, 2022. The increase in income tax expense in 2023 was primarily due to higher
earnings and the non-recurrence of certain discrete tax benefits recognized in 2022 associated with the release of valuation
allowances, partially offset by a $1.5 million increase in the amount of excess tax benefits from stock compensation activity
compared to 2022. In the year ended December 31, 2022, the Company recognized a $2.6 million tax benefit from the release
of a valuation allowance that had previously been recorded against deferred tax assets associated with foreign tax credits in the
U.S., primarily due to tax planning. The Company also recognized a $1.1 million tax benefit during the year ended December
31, 2022 associated with the release of a valuation allowance in the U.K., as the associated deferred tax assets were considered
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more-likely-than-not to be realized primarily due to increased projections of future taxable income. Including these items, the
Company’s effective tax rate for the year ended December 31, 2023 was 22.5%, compared to 20.2% in 2022.

The Company paid income taxes of $62.4 million in 2024, $46.2 million in 2023, and $26.9 million in 2022.
Deferred Taxes

The following table summarizes the Company’s deferred tax assets and liabilities:

(in millions of dollars) 2024 2023
Deferred tax assets:
Properties and equipment $ 32§ 3.5
Accrued expenses 40.1 34.8
Stock-based compensation 35 33
Net operating loss and tax credit carryforwards 11.0 14.0
Goodwill and intangibles 4.9 4.8
Pension benefits 14.5 15.6
Gross deferred tax assets 77.2 76.0
Valuation allowance (0.1) 0.5)
Total deferred tax assets 77.1 75.5
Deferred tax liabilities:
Properties and equipment (48.6) (40.6)
Pension benefits (12.8) (11.9)
Goodwill and intangibles (62.4) (62.4)
Other (1.9) (1.8)
Gross deferred tax liabilities (125.7) (116.7)

Net deferred tax liabilities $ (48.6) $ (41.2)

The deferred tax asset for net operating loss and tax credit carryforwards at December 31, 2024 includes state net operating loss
carryforwards of $2.8 million, which will begin to expire in 2026, and foreign net operating loss carryforwards of $8.2 million,
which have an indefinite carryforward period.

The deferred tax asset for tax loss and tax credit carryforwards at December 31, 2023, included state net operating loss
carryforwards of $4.5 million and foreign net operating loss carryforwards of $9.5 million.

The $77.1 million of deferred tax assets at December 31, 2024 is anticipated to be realized through future taxable income or the
future reversal of existing taxable temporary differences recorded as deferred tax liabilities at December 31, 2024. Should the
Company determine that it is not more-likely-than-not to be able to realize its remaining deferred tax assets in the future, an
adjustment to the valuation allowance would be recorded in the period such determination is made.

Generally, the Company has considered cash and cash equivalents held by subsidiaries outside the U.S. to be indefinitely
reinvested in its foreign operations and the Company’s current plans do not demonstrate a need to repatriate such cash to fund
U.S. operations. As of December 31, 2024, the Company continues to assert that its undistributed earnings of certain foreign
subsidiaries are indefinitely reinvested. It is not practicable to determine the income tax liability that would be payable if such
earnings were not permanently reinvested.

Valuation Allowances

ASC 740, Income Taxes, requires that the future realization of deferred tax assets depends on the existence of sufficient taxable
income in future periods. Possible sources of taxable income include taxable income in carryback periods, the future reversal of
existing taxable temporary differences recorded as a deferred tax liability, tax-planning strategies that generate future income or
gains in excess of anticipated losses in the carryforward period, and projected future taxable income. If, based upon all available
evidence, both positive and negative, it is more likely than not such deferred tax assets will not be realized, a valuation
allowance is recorded. Significant weight is given to positive and negative evidence that is objectively verifiable. A company’s
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three-year cumulative loss position is significant negative evidence in considering whether deferred tax assets are realizable and
the accounting guidance restricts the amount of reliance the Company can place on projected taxable income to support the
recovery of the deferred tax assets.

We continually evaluate the need to maintain a valuation allowance for deferred tax assets based on our assessment of whether
it is more likely than not that deferred tax benefits will be realized through the generation of future taxable income. Appropriate
consideration is given to all available evidence, both positive and negative, in assessing the need for a valuation allowance.

As of December 31, 2024, the Company’s valuation allowance was $0.1 million, which represents the estimated amount of state
net operating loss carryforwards that are not more-likely-than not to be realized prior to expiration. During the year ended
December 31, 2024, the Company’s valuation allowance decreased by $0.4 million, primarily due to increased projections of
future taxable income associated with these state net operating loss carryforwards.

Unrecognized Tax Benefits

The following table summarizes the activity related to the Company’s unrecognized tax benefits:

(in millions of dollars) 2024 2023 2022

Balance at January 1 $ 125 °$ 1.2 3 1.2
Increases as a result of tax positions taken in the current year — 11.8 —
Decreases from prior period positions (11.8) 0.5) —
Balance at December 31 $ 07 § 12.5 $ 1.2

During the year ended December 31, 2023, the Company filed amended U.S. federal income tax returns for the 2015 through
2018 tax years to claim a worthless stock deduction. As of December 31, 2023, the aggregate refund claim associated with the
worthless stock deduction was $13.6 million, including interest of $1.8 million, which was not included in the table above. As
recovery of the refund claim was not considered more-likely-than-not as of December 31, 2023, the Company recognized an
offsetting increase to its liability for unrecognized tax benefits. In accordance with ASC 740, as of December 31, 2023, the
Company had recorded a receivable for the full amount of the refund claim, including interest, and an offsetting liability for
unrecognized tax benefits for the same amount. As of December 31, 2023, the receivable and offsetting liability were presented
net on the Consolidated Balance Sheet and, as the refund claim was fully reserved, the recognition of the uncertain tax position
had no impact on the Consolidated Statements of Operations during the year ended December 31, 2023.

During the year ended December 31, 2024, the tax authorities notified the Company that the amended tax returns had been
approved, at which point receipt of the refund claim was considered more-likely-than-not. As a result, the Company released
the associated liability for unrecognized tax benefits and recognized a $13.0 million discrete tax benefit for the refund claim, net
of taxes on the associated interest, for the year ended December 31, 2024,

The Company’s accounting policy is to recognize interest and penalties related to income tax matters in income tax expense. At
both December 31, 2024 and 2023, accruals for interest and penalties amounting to $0.4 million were included in the
Consolidated Balance Sheets, but are not included in the table above. Liabilities for unrecognized tax benefits, including
interest and penalties, were $1.2 million as of December 31, 2024 and $1.1 million as of December 31, 2023, and were included
within Other long-term liabilities on the Consolidated Balance Sheets. These liabilities would impact the Company’s effective
tax rate, if recognized. The Company does not expect any significant change to its unrecognized tax benefits as a result of
potential expiration of statute of limitations or settlements with the tax authorities within the next twelve months.

Status of Tax Returns

We file U.S., state, and foreign income tax returns in jurisdictions with varying statutes of limitations. The 2021 through 2023
tax years generally remain subject to examination by federal tax authorities, whereas the 2020 through 2023 tax years generally
remain subject to examination by most state tax authorities. In significant foreign jurisdictions, the tax years from 2019 through
2022 generally remain subject to examination by their respective tax authorities.
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NOTE 11 — PENSION AND OTHER POST-EMPLOYMENT PLANS

Defined Benefit Pension Plans

The Company and its subsidiaries sponsor two defined benefit pension plans covering certain salaried and hourly employees.
These plans have been closed to new participants for a number of years. Benefits under these plans are primarily based on final
average compensation and years of service as defined within the provisions of the individual plans. As a result of plan
amendments, the latest of which was in 2008, the only new benefits that were being accrued through the end of 2016 were
salary increases for a limited group of participants. Those benefits ceased at the end of 2016, at which point all existing plans
became fully frozen.

In October 2024, the Company executed an amendment to its U.S. defined benefit pension plan, which enabled the Company to
announce a limited-time voluntary lump-sum pension offering to eligible plan participants. In connection with the offering, 141
individuals elected to receive a lump-sum settlement payment. In the aggregate, the Company paid a total of $6.8 million in
lump-sum benefit payments during the year ended December 31, 2024, using assets of the plan. As total settlement payments
during the year ended December 31, 2024 exceeded the sum of the service and interest cost, the Company was required to
remeasure the liabilities of the benefit plans and recognized a settlement charge of $3.8 million, in accordance with ASC 715,
Compensation - Retirement Benefits.

The following table summarizes net periodic pension expense (benefit) for the U.S. and non-U.S. benefit plans:

U.S. Benefit Plan Non-U.S. Benefit Plan
For the Years Ended December 31, For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022 2024 2023 2022
Company-sponsored plans:

Service cost $ — § — § — S 02 $ 01 $ 0.1

Interest cost 5.8 6.1 4.4 1.4 1.5 0.9

Expected return on plan assets (7.2) (7.5) (6.9) (2.2) (2.1) (2.0)

Amortization of prior service costs — — — 0.1 0.1 0.1

Amortization of actuarial losses 2.1 1.3 23 0.9 1.0 0.6

Settlement charges 3.8 — — — — —
Net periodic pension expense (benefit) $ 45 §  (0.H § (02 04 § 06 $ (03)

The items that comprise Net periodic pension expense (benefit), other than service cost and settlement charges, are included as
a component of Other expense (income), net on the Consolidated Statements of Operations.

The following table summarizes the weighted-average assumptions used in determining pension costs:

U.S. Benefit Plan Non-U.S. Benefit Plan
For the Years Ended December 31, For the Years Ended December 31,
2024 2023 2022 2024 2023 2022
Discount rate 54 % 5.7 % 3.1 % 4.5 % 4.8 % 1.8 %
Expected long-term rate of return on plan assets 7.6 % 7.2 % 6.1 % 6.0 % 6.1 % 4.0 %
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The following table summarizes the changes in the projected benefit obligation and plan assets:

U.S. Benefit Plan Non-U.S. Benefit Plan

(in millions of dollars) 2024 2023 2024 2023
Benefit obligation, beginning of year $ 1115 $ 1090 $§ 335 § 324
Service cost — — 0.2 0.1
Interest cost 5.8 6.1 1.4 1.5
Actuarial (gain) loss (2.0) 4.5 (4.9) 0.3
Benefits and expenses paid 8.1 8.1 (2.6) (2.5)
Settlement payments (6.8) — — —
Foreign currency translation — — 0.5) 1.7
Benefit obligation, end of year $ 1004 $ 1115 $ 271 § 335
Accumulated benefit obligation, end of year $ 1004 $ 1115 § 27.1 § 335

The following table summarizes the weighted-average assumptions used in determining benefit obligations:

U.S. Benefit Plan Non-U.S. Benefit Plan
2024 2023 2024 2023
Discount rate 5.8 % 54 % 54 % 4.5 %
The following summarizes the changes in the fair value of plan assets:
U.S. Benefit Plan Non-U.S. Benefit Plan
(in millions of dollars) 2024 2023 2024 2023
Fair value of plan assets, beginning of year $§ 885 $§ 870 $ 386 §$§ 348
Actual return on plan assets ) 35 8.2 1.8 3.5
Company contribution 4.6 1.4 0.3 0.9
Benefits and expenses paid 8.1 8.1 (2.6) 2.5
Settlement payments (6.8) — — —
Foreign currency translation — — 0.7) 1.9
Fair value of plan assets, end of year $ 817 $ 885 § 374 § 386

(a) Actual return on plan assets of the U.S. benefit plan was net of fees, commissions, and other expenses paid from plan assets of $1.6 million for the year
ended December 31, 2024 and $1.4 million for the year ended December 31, 2023.

As more fully described within Note 18 — Fair Value Measurements, the Company uses a three-level fair value hierarchy that
prioritizes the inputs used to measure fair value.

Following is a description of the valuation methodologies used for assets measured at fair value for the U.S. benefit plan:

»  Cash and cash equivalents are comprised of cash on deposit and a money market fund, that invests principally in short-
term instruments. The money-market fund is valued at the net asset value (“NAV”) of the shares in the fund.

»  Equity investments represent domestic and foreign securities, including common stock, which are publicly traded on
active exchanges and are valued based on quoted market prices. Certain equity securities, which are valued using a
model that takes the underlying security’s “best” price, divides it by the applicable exchange rate and multiplies the
result by a depository receipt factor, are categorized within Level 2 of the fair value hierarchy.

»  Fixed income investments include corporate bonds, asset-backed securities, and treasury bonds. Corporate bonds are
valued using pricing models that include bids provided by brokers or dealers, benchmark yields, base spreads, and
reported trades. Asset-backed securities are valued using models with readily observable data as inputs. Treasury
bonds are valued based on quoted market prices in active markets.

Following is a description of the valuation methodologies used for assets measured at fair value for the non-U.S. benefit plan:

*  Cash and cash equivalents are comprised of cash on deposit and a money market fund, that invests principally in short-
term instruments. The money-market fund is valued at the NAV of the shares in the fund.
* Diversified investment funds and insurance-linked securities are valued based on a daily NAV per share measured by

the fund sponsor and used as the basis for current transactions.
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*  Fixed income investments include corporate bonds and asset-backed securities. Corporate bonds are valued based on
quoted market prices in active markets or other readily observable market data. Asset-backed securities are valued
using models with readily observable data as inputs.

The methods described may produce a fair value calculation that may not be indicative of net realizable value or reflective of
future fair values. Furthermore, while the Company believes its valuation methods are appropriate and consistent with other
market participants, the use of different methodologies or assumptions to determine the fair value of certain financial
instruments could result in a different fair value measurement at the reporting date.

The following summarizes the Company’s pension assets in a three-tier fair value hierarchy for its benefit plans:

U. S. Benefit Plan

2024 2023
(in millions of dollars) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Cash and cash equivalents $) 19§ — % — % 19 8% 16 $ — $ — $ 16
Equity investments:
U.S. Large Cap 10.7 — — 10.7 12.0 0.1 — 12.1
U.S. Small and Mid Cap 15.1 — — 15.1 13.4 — — 13.4
Developed international 2.6 0.2 — 2.8 52 0.3 — 5.5
Emerging markets 32 1.1 — 43 23 0.7 — 3.0
Fixed income investments:
Government securities — — — — 1.7 — — 1.7
Asset-backed securities — 0.1 — 0.1 — 0.2 — 0.2
Corporate bonds — 46.3 — 46.3 — 50.2 — 50.2
Total assets at fair value © $ 335 $ 477 § — § 812 §$§ 362 $ 515 § — § 877

(a) Total assets at fair value in the table above exclude a net receivable of $0.5 million at December 31, 2024 and $0.8 million at December 31, 2023.

Non-U. S. Benefit Plan

2024 2023

(in millions of dollars) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Cash and cash equivalents $ 05 %$ 209 $ — §$ 214 $ 08 $ 77 8 — $ 85
Diversified investment funds © — 10.9 — 10.9 — 18.9 — 18.9
Fixed income investments:

Asset-backed securities — — — — — 44 — 4.4

Corporate bonds — 5.1 — 5.1 — 3.7 — 3.7
Other investments:

Insurance-linked securities — — — — — — 3.1 3.1
Total assets at fair value $ 05 $ 369 $ — §$ 374 $ 08 $ 347 $ 31 $ 386

(a) These funds primarily invest in a diversified portfolio of equity securities and fixed income securities.

The Company maintains a structured investment strategy for its U.S. and non-U.S. benefit plans, which are designed to achieve
certain target asset allocations depending on the plans’ relative funded status.

As of December 31, 2024, the target asset allocations for the U.S. benefit plan are (i) between 38% and 58% in fixed-income
investments, (ii) between 40% and 60% in equity investments and (iii) between 0% and 20% in cash and cash equivalents.

As of December 31, 2024, the target asset allocations for the non-U.S. benefit plan assets are broadly characterized as a mix of
approximately 85% in fixed-income investments and approximately 15% in equity investments.
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The following summarizes the funded status of the Company’s benefit plans:

U.S. Benefit Plan Non-U.S. Benefit Plan
(in millions of dollars) 2024 2023 2024 2023
Fair value of plan assets, end of year $ 817 $ 885 § 374 § 386
Benefit obligation, end of year 100.4 111.5 27.1 33.5

Funded status, end of year $ (187)$ (23.0) $ 103 § 5.1

The following summarizes the amounts recognized within the Company’s Consolidated Balance Sheets:

U.S. Benefit Plan Non-U.S. Benefit Plan

(in millions of dollars) 2024 2023 2024 2023
Amounts recognized in our Consolidated Balance Sheets include:

Deferred charges and other long-term assets $ — 3 — $ 103 § 5.1

Long-term pension and other post-retirement benefit liabilities (18.7) (23.0) — —
Net (liability) asset recorded $ (g871H $ (2300 $ 103 § 5.1
Amounts recognized in Accumulated other comprehensive loss include:

Actuarial losses $§ 564 $ 607 $ 106 $ 1e6.1

Prior service costs — — 1.8 2.0
Net amount recognized, pre-tax $§ 564 $ 607 $ 124 § 18.1

As the Company’s benefit plans are fully frozen, all plan participants are now considered to be inactive. As a result, the
associated actuarial losses and prior service costs that are included in Accumulated other comprehensive loss are being
amortized into net periodic benefit cost over the remaining average life expectancy of plan participants. The Company expects
$2.9 million of the actuarial losses and $0.1 million of the prior service costs to be amortized from Accumulated other
comprehensive loss into net periodic benefit cost in 2025.

The Company currently expects to contribute up to $3.6 million to the U.S. benefit plan in 2025. Contributions to the non-U.S.
benefit plan in 2025 are expected to be insignificant. Future contributions to the plans will be based on such factors as annual
service cost, the financial return on plan assets, interest rate movements that affect discount rates applied to plan liabilities, and
the value of benefit payments made.

The following summarizes the benefits expected to be paid under the Company’s benefit plans in each of the next five years,
and in aggregate for the five years thereafter:

(in millions of dollars) U.S. Benefit Plan Non-U.S. Benefit Plan
2025 $ 86 § 2.7
2026 8.6 2.3
2027 8.6 23
2028 8.5 23
2029 8.4 2.2
2030-2034 39.9 9.9

Defined Contribution Retirement Plan

The Company also sponsors a defined contribution retirement plan (the “401(k) plan) covering a majority of its employees.
Participation is via automatic enrollment and employees may elect to opt out of the 401(k) plan. Company contributions to the
401(k) plan are based on an employee’s years of service, as well as the percentage of employee contributions. The Company’s
cost of the 401(k) plan was $13.0 million in 2024, $11.4 million in 2023, and $9.9 million in 2022.

Deferred Compensation Plan

The Company also provides a deferred compensation plan to certain employees. The deferred compensation plan is a non-
qualified, unfunded defined contribution plan, which provides participants with benefits that would have been provided under
the 401(k) plan, but could not be provided due to compensation limits for qualified plans under the Internal Revenue Code.
Deferred compensation liabilities were $23.6 million as of December 31, 2024 and $19.9 million as of December 31, 2023, and
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were included on the Consolidated Balance Sheets, primarily within Long-term pension and other post-retirement benefit
liabilities.

NOTE 12 — COMMITMENTS AND CONTINGENCIES

Financial Commitments

The Company provides indemnifications and other guarantees in the ordinary course of business, the terms of which range in
duration and often are not explicitly defined. Specifically, the Company is occasionally required to provide letters of credit and
bid and performance bonds to various customers, principally to act as security for retention levels related to casualty insurance
policies and to guarantee the performance of subsidiaries that engage in export and domestic transactions. At December 31,
2024, the Company had outstanding performance and financial standby letters of credit, as well as outstanding bid and
performance bonds, aggregating to $25.6 million. If any such letters of credit or bonds are called, the Company would be
obligated to reimburse the issuer of the letter of credit or bond. The Company believes the likelihood of any currently
outstanding letter of credit or bond being called is remote.

The Company has transactions involving the sale of equipment to certain of its customers that include (i) guarantees to
repurchase the equipment for a fixed price at a future date and (ii) guarantees to repurchase the equipment from the third-party
lender in the event of default by the customer. As of December 31, 2024, both the single year and maximum potential cash
payments the Company could be required to make to repurchase equipment under these agreements amounted to $2.2 million.
The Company’s risk under these repurchase arrangements would be partially mitigated by the value of the products repurchased
as part of the transaction. Historical cash requirements and losses associated with these obligations have not been significant,
but could increase if customer defaults exceed current expectations.

The Company has certain lease agreements for facilities owned by affiliates which include provisions requiring the Company to
guarantee any remaining lease payments in the event of default. As of December 31, 2024, the total amount of future payments
guaranteed under these agreements was approximately $0.5 million. The Company believes the likelihood of defaulting on
these leases is remote.

Product Warranties

The Company issues product performance warranties to customers with the sale of its products. The specific terms and
conditions of these warranties vary depending upon the product sold and country in which the Company does business, with
warranty periods generally ranging from one to five years. The Company estimates the costs that may be incurred under its
basic limited warranty and records a liability in the amount of such costs at the time the sale of the related product is
recognized. Factors that affect the Company’s warranty liability include (i) the number of units under warranty, (ii) historical
and anticipated rates of warranty claims, and (iii) costs per claim. The Company periodically assesses the adequacy of its
recorded warranty liabilities and adjusts the amounts as necessary.

The following table summarizes the changes in the Company’s warranty liabilities:

(in millions of dollars) 2024 2023

Balance at January 1 $ 96 $ 9.3
Provisions to expense 8.4 7.9
Acquisitions — 0.1
Payments (8.2) 7.7

Balance at December 31 $ 9.8 §$ 9.6

NOTE 13 — LEGAL PROCEEDINGS

The Company is subject to various claims, including pending and possible legal actions for product liability and other
damages, and other matters arising in the ordinary course of the Company’s business. On a quarterly basis, the Company
reviews uninsured material legal claims against the Company and accrues for the costs of such claims as appropriate in the
exercise of management’s best judgment and experience. However, due to a lack of factual information available to the
Company about a claim, or the procedural stage of a claim, it may not be possible for the Company to reasonably assess
either the probability of a favorable or unfavorable outcome of the claim or to reasonably estimate the amount of loss should
there be an unfavorable outcome. Therefore, for many claims, the Company cannot reasonably estimate a range of loss.
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The Company believes, based on current knowledge and after consultation with counsel, that the outcome of such claims and
actions will not have a material adverse effect on the Company’s results of operations or financial condition. However, in the
event of unexpected future developments, it is possible that the ultimate resolution of such matters, if unfavorable, could have
a material adverse effect on the Company’s results of operations, financial condition, or cash flow.

Hearing Loss Litigation

Between 1999 and 2017, the Company was sued for monetary damages by multiple firefighters claiming that exposure to the
Company’s sirens impaired their hearing and that the sirens were therefore defective. The Company has vigorously defended
itself against these claims, obtaining many jury verdicts in its favor and settling some for nominal amounts. In 2018, counsel for
the remaining plaintiffs requested that the Company consider settlement, and on November 4, 2019, the parties executed a
global settlement agreement pursuant to which the Company would pay $700 to each firefighter who filed a lawsuit and is
eligible to be part of the settlement, and $300 to each firefighter who has not yet filed a case and is eligible to be part of the
settlement. The settlement agreement requires plaintiffs’ attorneys to withdraw from representing firefighters who elect not to
participate in the settlement and does not include the payment of any attorney fees by the Company. To be eligible for
settlement, among other things, firefighters must provide proof that they have high frequency noise-induced hearing loss. As of
December 31, 2024, the Company has recognized an estimated liability for the potential settlement amount. While it is
reasonably possible that the ultimate resolution of this matter may result in a loss in excess of the amount accrued, the
incremental loss is not expected to be material.

NOTE 14 — EARNINGS PER SHARE

The Company computes earnings per share (“EPS”) in accordance with ASC 260, Earnings per Share, which requires that non-
vested restricted stock containing non-forfeitable dividend rights should be treated as participating securities pursuant to the
two-class method. Under the two-class method, net income is reduced by the amount of dividends declared in the period for
common stock and participating securities. The remaining undistributed earnings are then allocated to common stock and
participating securities as if all of the net income for the period had been distributed. The amounts of distributed and
undistributed earnings allocated to participating securities for the years ended December 31, 2024, 2023, and 2022 were
insignificant and did not materially impact the calculation of basic or diluted EPS.

Basic EPS is computed by dividing income or loss available to common stockholders by the weighted average number of shares
of common stock outstanding for the year.

Diluted EPS is computed using the weighted average number of shares of common stock and non-vested restricted stock awards
outstanding for the year, plus the effect of dilutive potential common shares outstanding during the year. The dilutive effect of
common stock equivalents is determined using the more dilutive of the two-class method or alternative methods. We use the
treasury stock method to determine the potentially dilutive impact of our employee stock options and restricted stock units, and
the contingently issuable method for our performance-based restricted stock unit awards.

For the years ended December 31, 2024, 2023, and 2022, options to purchase 0.1 million, 0.1 million, and 0.3 million shares of
the Company’s common stock, respectively, had an anti-dilutive effect on EPS, and accordingly, are excluded from the
calculation of diluted EPS.

The following table reconciles net income to basic and diluted EPS:

For the Years Ended December 31,

(in millions, except per share data) 2024 2023 2022
Net income $§ 2163 § 1574 § 1204
Weighted average shares outstanding — Basic 60.9 60.7 60.5
Dilutive effect of common stock equivalents 0.8 0.8 0.7
Weighted average shares outstanding — Diluted 61.7 61.5 61.2
Earnings per share:

Basic $ 355 % 259 S 1.99

Diluted 3.50 2.56 1.97
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NOTE 15 — STOCK-BASED COMPENSATION

The Company’s stock compensation plan, approved by the Company’s stockholders and administered by the Compensation and
Benefits Committee of the Board of Directors of the Company (the “CBC”), provides for the grant of incentive stock options,
restricted stock, and other stock-based awards or units to key employees and directors. The plan, as amended, authorizes the
grant of up to 11.0 million shares or units through April 2030. At December 31, 2024, approximately 4.2 million shares were
available for future issuance under the plan.

The total compensation expense related to all grants awarded under the plan was $15.6 million in 2024, $13.1 million in 2023,
and $10.2 million in 2022. The related income tax benefits recognized in earnings were $2.3 million in 2024, $2.0 million in
2023, and $1.9 million in 2022.

Stock Options

Stock options vest ratably (i.e. one-third annually) over the three years from the date of the grant. The cost of stock options,
based on their fair value at the date of grant, is charged to expense over the respective vesting periods. Stock options normally
become exercisable at a rate of one-third annually and in full on the third anniversary date. Under the plan, all options and
rights must be exercised within ten years from date of grant. At the Company’s discretion, vested stock option holders are
permitted to elect an alternative settlement method in lieu of purchasing common stock at the option price. The alternative
settlement method permits the employee to receive, without payment to the Company, cash, shares of common stock or a
combination thereof equal to the excess of market value of common stock over the option purchase price. The Company has
historically settled all such options in common stock and intends to continue to do so. Stock options do not have voting or
dividend rights until such time that the options are exercised and shares have been issued.

The weighted average fair value of options granted during the year was $29.34 in 2024, $17.44 in 2023, and $12.64 in 2022.

The fair value of each option grant was estimated using the Black-Scholes option pricing model with the following weighted
average assumptions:

2024 2023 2022
Expected dividend yield 0.6 % 0.8 % 1.0 %
Expected volatility 31.6 % 32.7 % 32.7 %
Risk-free interest rate 4.6 % 33% 3.0 %
Expected option life in years 5.4 5.6 6.9

Dividend yields are based on historical dividend payments. Expected volatility is based on historical volatility of the
Company’s common stock. The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the time of the grant
for periods corresponding with the expected life of the options. The expected life of options represents the weighted average
period of time that options granted are expected to be outstanding giving consideration to vesting schedules and the Company’s
historical exercise patterns.

The following summarizes stock option activity:

Option Shares Weighted Average Exercise Price
(in millions, except per share data) 2024 2023 2022 2024 2023 2022
Outstanding, at beginning of year 1.0 1.2 14 § 3165 § 2740 § 2358
Granted 0.1 0.1 0.2 82.58 51.81 35.80
Exercised 0.1 0.3) 0.4) 29.10 23.70 16.09
Canceled or expired — — — 48.29 41.45 33.89
Outstanding, at end of year 1.0 1.0 1.2 § 3658 § 3165 $ 2740
Exercisable, at end of year 0.8 0.7 08 $ 2921 $§ 2635 $ 23.60

At December 31, 2024, options that have vested and are expected to vest totaled 1.0 million shares, with a weighted average
exercise price of $36.49, and represent the sum of 0.8 million vested (or exercisable) options and 0.2 million options that are
expected to vest. Options that are expected to vest are derived by applying the pre-vesting forfeiture rate assumption against
outstanding, unvested options as of December 31, 2024.
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The following table summarizes information for stock options outstanding as of December 31, 2024 under all plans:

Options Outstanding Options Exercisable

Weighted Average Weighted Average Weighted Average

Range of Exercise Prices Shares Remaining Life Exercise Price Shares Exercise Price

(in millions) (in years) (in millions)

$10.01 — 15.00 0.1 13 % 12.66 0.1 § 12.66
15.01 —20.00 0.1 2.0 16.87 0.1 16.87
20.01 — 25.00 0.1 34 23.14 0.1 23.14
25.01 —30.00 0.2 4.8 27.59 0.2 27.59
35.01 —40.00 0.2 73 35.80 0.1 35.80
40.01 —45.00 0.1 6.2 42.86 0.1 42.86
50.01 — 55.00 0.1 8.3 51.81 0.1 51.81
80.01 — 85.00 0.1 93 82.31 — —
1.0 56 3 36.58 08 § 29.21

The aggregate intrinsic value of stock options outstanding and exercisable at December 31, 2024 was $56.7 million and $49.1
million, respectively. The total intrinsic value of stock options exercised was $6.5 million, $9.9 million, and $9.7 million for the
years ended December 31, 2024, 2023, and 2022, respectively. The related tax benefits were $1.6 million, $2.4 million and $2.5
million for the years ended December 31, 2024, 2023 and 2022, respectively. Cash received from the exercise of stock options
was $2.0 million, $3.9 million, and $0.2 million for the years ended December 31, 2024, 2023, and 2022, respectively.

The total compensation expense related to all stock option compensation plans was $2.3 million, $2.2 million, and $2.1 million

for the years ended December 31, 2024, 2023, and 2022, respectively. As of December 31, 2024, there was $3.4 million of total
unrecognized compensation cost related to stock options that is expected to be recognized over the weighted-average period of

approximately 1.9 years.

Restricted Stock

Restricted stock awards and restricted stock units primarily cliff vest at the third anniversary from the date of grant, provided
the recipient is still employed by the Company on the vesting date. The cost of restricted stock, based on the fair market value
of the underlying shares determined using the closing market price on the date of grant, is charged to expense over the
respective vesting periods. Shares associated with non-vested restricted stock awards have the same voting rights as the
Company’s common stock and have non-forfeitable rights to dividends. Shares associated with non-vested restricted stock units
do not have voting or dividend rights.

The following table summarizes restricted stock activity in each of the three years in the period ended December 31, 2024:

Number of Weighted Average
Restricted Shares Price per Share

(in millions)

Outstanding and non-vested, at December 31, 2021 02 $ 32.15
Granted 0.2 35.60
Vested 0.1 28.35
Forfeited — 34.99

Outstanding and non-vested, at December 31, 2022 03 $ 34.93
Granted — 52.76
Vested (0.1) 30.44
Forfeited — 39.23

Outstanding and non-vested, at December 31, 2023 02 $ 43.03
Granted 0.1 83.69
Vested (0.1 43.83
Forfeited — 44.68

Outstanding and non-vested, at December 31, 2024 02 $ 53.18
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The total grant-date fair value of restricted stock that vested in the years ended December 31, 2024, 2023, and 2022 was $2.4
million, $3.5 million, and $2.1 million, respectively.

The total compensation expense related to all restricted stock compensation plans was $3.9 million, $4.3 million, and $3.8
million for the years ended December 31, 2024, 2023, and 2022, respectively. As of December 31, 2024, there was $4.0 million
of total unrecognized compensation cost related to restricted stock that is expected to be recognized over the weighted-average
period of approximately 1.8 years.

Performance Awards

In each of the three years in the period ended December 31, 2024, the Company granted performance-based restricted stock unit
awards (“PSUs”) to certain executives and other non-executive officers. Performance targets associated with PSUs are set
annually and approved by the CBC. At the Company’s discretion, actual payment of the awards earned shall be in cash or in
common stock of the Company, or in a combination of both. The Company intends to settle all such awards by issuing shares of
its common stock. Shares associated with non-vested PSUs do not have voting or dividend rights until issuance. The Company
assesses the probability of vesting, based on expected achievement against these performance targets, on a quarterly basis.

The PSUs granted in 2024 have a three-year performance period ending December 31, 2026, in which the Company must
achieve a certain cumulative EPS and a certain average return on invested capital (“ROIC”), which are performance conditions
per ASC 718, Compensation — Stock Compensation (“ASC 718”). The percentage of shares earned under these two
performance conditions may be subject to a further 20% modifier, for a maximum potential payout of 240% of target,
determined by comparing the Company’s total stockholder return (“TSR”) over a multi-year performance period, relative to that
of the S&P 600 Capital Goods Index. The TSR modifier, which is a market condition under ASC 718, will only apply if the
Company’s TSR performance over the performance period is in the top or bottom quartile of the S&P 600 Capital Goods Index.
If earned, these shares would vest on December 31, 2026.

The PSUs granted in 2023 have a three-year performance period ending December 31, 2025, in which the Company must
achieve a certain cumulative EPS and a certain average ROIC, which are performance conditions per ASC 718. The percentage
of shares earned under these two performance conditions may be subject to a further 20% modifier, for a maximum potential
payout of 240% of target, determined by comparing the Company’s TSR over a multi-year performance period, relative to that
of the S&P 600 Capital Goods Index. The TSR modifier, which is a market condition under ASC 718, will only apply if the
Company’s TSR performance over the performance period is in the top or bottom quartile of the S&P 600 Capital Goods Index.
If earned, these shares would vest on December 31, 2025.

The PSUs granted in 2022 had a three-year performance period ending December 31, 2024, in which the Company had to
achieve a certain cumulative EPS and a certain average ROIC, which are performance conditions per ASC 718. The percentage
of shares earned under these two performance conditions were subject to a further 20% modifier, for a maximum potential
payout of 240% of target, determined by comparing the Company’s TSR over a multi-year performance period, relative to that
of the constituent companies of the S&P 600 Capital Goods Index. The PSUs granted in 2022 became fully vested on
December 31, 2024. Based on the achievement against targets over the three-year performance period, 190% of shares were
earned under the two performance conditions. As the Company’s TSR performance over the performance period was in the top
quartile of the S&P 600 Capital Goods Index, the TSR modifier was applied and the amount of shares earned was increased by
a factor of 20%, resulting in 228% of the overall target shares being earned. The underlying shares will be issued to participants
in the first quarter of 2025.

The cost of PSUs, based on their fair value, is charged to expense over the respective vesting periods, which is the three-year
period ended December 31, 2024 for the 2022 grants, the three-year period ended December 31, 2025 for the 2023 grants, and
the three-year period ended December 31, 2026 for the 2024 grants. As the PSUs granted in 2024, 2023, and 2022 contain a
market condition, the Company utilized a Monte Carlo simulation model to determine the respective grant date fair values,
using the following assumptions:

Correlation Between

TSR for Federal
Annual Expected Signal Corporation
Stock Price Annual Expected Risk-Free and the Applicable
PSUs granted in 2024 Volatility Dividend Yield Interest Rate S&P Index
Federal Signal Corporation 26.9 % 0.6 % 4.8 % 40.9 %
Peer Group within S&P 600 Capital Goods Index 40.3 % n/a 4.8 % n/a
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Correlation Between

TSR for Federal
Annual Expected Signal Corporation
Stock Price Annual Expected Risk-Free and the Applicable
PSUs granted in 2023 Volatility Dividend Yield Interest Rate S&P Index
Federal Signal Corporation 29.8 % 0.8 % 3.6 % 48.0 %
Peer Group within S&P 600 Capital Goods Index 44.4 % n/a 3.6 % n/a

Correlation Between

TSR for Federal
Annual Expected Signal Corporation
Stock Price Annual Expected Risk-Free and the Applicable
PSUs granted in 2022 Volatility Dividend Yield Interest Rate S&P Index
Federal Signal Corporation 344 % 1.0 % 2.8 % 523 %
Peer Group within S&P 600 Capital Goods Index 50.5 % n/a 2.8 % n/a

The total grant-date fair value of PSUs that vested in the years ended December 31, 2024, 2023, and 2022 was $8.7 million,
$4.6 million, and $4.0 million, respectively.

Compensation expense included in the Consolidated Statements of Operations for the PSUs in the years ended December 31,
2024, 2023, and 2022 was $9.4 million, $6.6 million, and $4.3 million, respectively. As of December 31, 2024, there was $6.7
million of total unrecognized compensation cost related to PSUs that is expected to be recognized over the weighted-average
period of approximately 1.5 years.

The following table summarizes PSU activity in each of the three years in the period ended December 31, 2024:

Weighted Average
Number of PSUs Price per Share

(in millions)

Outstanding and non-vested, at December 31, 2021 02 $ 34.87
Granted ® 0.1 35.82
Vested (0.1) 28.04
Forfeited — 37.97

Outstanding and non-vested, at December 31, 2022 02 $ 39.83
Granted 0.1 51.31
Vested (0.1) 42.85
Forfeited — 42.19

Outstanding and non-vested, at December 31, 2023 02 $ 44.23
Granted 0.2 51.33
Vested (0.3) 36.29
Forfeited — 49.42

Outstanding and non-vested, at December 31, 2024 0.1 $ 65.57

(a) Includes the effect of the PSUs granted in 2020 being earned at 125 of target.
(b) Includes the effect of the PSUs granted in 2021 being earned at 132 of target.
(c) Includes the effect of the PSUs granted in 2022 being earned at 228% of target.

NOTE 16 — STOCKHOLDERS’ EQUITY

The Company’s Board of Directors (the “Board”) has the authority to issue 90.0 million shares of common stock at a par value
of $1 per share. The holders of common stock (i) may receive dividends subject to all of the rights of the holders of preference
stock, (ii) shall be entitled to share ratably upon any liquidation of the Company in the assets of the Company, if any, remaining
after payment in full to the holders of preference stock and (iii) receive one vote for each common share held and shall vote
together share for share with the holders of voting shares of preference stock as one class for the election of directors and for all
other purposes. The Company had 70.3 million and 70.0 million common shares issued as of December 31, 2024 and 2023,
respectively. Of those amounts, 61.1 million and 61.0 million common shares were outstanding as of December 31, 2024 and
2023, respectively.
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The Board is also authorized to provide for the issuance of 0.8 million shares of preference stock at a par value of $1 per share.
The authority of the Board includes, but is not limited to, the determination of the dividend rate, voting rights, conversion, and
redemption features and liquidation preferences. The Company has not designated or issued any preference stock as of
December 31, 2024.

Dividends
The Company declared and paid dividends totaling $29.3 million in 2024, $23.8 million in 2023, and $21.8 million in 2022.

On February 21, 2025, the Board declared a quarterly cash dividend of $0.14 per common share payable on March 27, 2025 to
stockholders of record at the close of business on March 14, 2025.

Stock Repurchase Program

In March 2020, the Board authorized a stock repurchase program of up to $75.0 million of the Company’s common stock, with

the remaining authorization under our previously described repurchase program adopted in November 2014 being subject to the
March 2020 program. As of December 31, 2024, the Company had remaining authorization under the share repurchase program
of approximately $46.9 million.

The stock repurchase program is intended primarily to facilitate opportunistic purchases of Company stock as a means to
provide cash returns to stockholders, enhance stockholder returns, and manage the Company’s capital structure. Under its stock
repurchase program, the Company is authorized to repurchase, from time to time, shares of its outstanding common stock in the
open market or through privately negotiated transactions. Stock repurchases by the Company are subject to market conditions
and other factors and may be commenced, suspended, or discontinued at any time.

During the year ended December 31, 2024, the Company repurchased 80,100 shares for a total of $6.7 million under the stock
repurchase program. During the year ended December 31, 2023, the Company repurchased 93,551 shares for a total of $5.5
million under the stock repurchase program. During the year ended December 31, 2022, the Company repurchased 472,381
shares for a total of $16.1 million under the stock repurchase program.

Accumulated Other Comprehensive Loss

The following tables summarize the changes in each component of Accumulated other comprehensive loss, net of tax:

Prior Foreign

Actuarial Service Currency Interest
(in millions of dollars) Losses Costs Translation Rate Swaps Total
Balance at January 1, 2024 @ $ (69.7) $ (2.0) $ (10.1) $ 05 $ (81.3)
Other comprehensive income (loss) before reclassifications 2.2 0.1 (14.4) 1.1 (11.0)
Amounts reclassified from accumulated other
comprehensive loss 5.0 0.1 — (1.8) 33
Net current-period other comprehensive income (loss) 7.2 0.2 (14.4) (0.7) (7.7)
Balance at December 31, 2024 @ $§ (625 § (1.8) § (245 § 02) § (89.0)
(a) Amounts in parentheses indicate losses.
Prior Foreign
Actuarial Service Currency Interest
(in millions of dollars) ® Losses Costs Translation Rate Swaps Total
Balance at January 1, 2023 @ $ (68.6) $ (20)$ (16.0) $ 26 $ (84.0)
Other comprehensive (loss) income before reclassifications (2.8) (0.1) 59 0.3 3.3
Amounts reclassified from accumulated other
comprehensive loss 1.7 0.1 — (2.4) (0.6)
Net current-period other comprehensive (loss) income (1.1) — 5.9 2.1 2.7
Balance at December 31, 2023 @ $ (697 § (2.00 § (0.1 05 § (81.3)

(a) Amounts in parentheses indicate losses.
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The following table summarizes the amounts reclassified from Accumulated other comprehensive loss, net of tax, and the
affected line item in the Consolidated Statements of Operations:

Amount Reclassified from
Accumulated Other
Comprehensive Loss

For the Years Ended December 31, COII:‘sf(flei%t:z:(IflSntZtlet:renn;l:g of
Details about Accumulated Other Comprehensive Loss Components 2024 2023 Operations
(in millions of dollars) ®

Amortization of actuarial losses of defined benefit pension plans $ 3.0 $ (2.3) Other expense (income), net
Amortization of prior service costs of defined benefit pension plans 0.1 (0.1) Other expense (income), net
Recognition of actuarial losses associated with pension settlement 3.8) —  Pension settlement charges
Interest rate swaps 2.4 3.2 Interest expense, net

Total before tax 4.5) 0.8

Income tax benefit (expense) 1.2 (0.2) Income tax expense
Total reclassifications for the period, net of tax $ (3.3) $ 0.6

(a) Amount in parentheses indicate expenses on the Consolidated Statements of Operations.

NOTE 17 — SEGMENT INFORMATION

The Company has two reportable segments. Business units are organized under each reportable segment because they share
certain characteristics, such as technology, marketing, distribution, and product application, which are expected to create long-
term synergies. The principal activities of the Company’s reportable segments are as follows:

Environmental Solutions — Our Environmental Solutions Group is a leading manufacturer and supplier of a full range of street
sweepers, sewer cleaners, industrial vacuum loaders, safe-digging trucks, high-performance waterblasting equipment, road-
marking and line-removal equipment, dump truck bodies, trailers, metal extraction support equipment, and multi-purpose
maintenance vehicles. The Group manufactures vehicles and equipment in the U.S. and Canada that are sold under the Elgin®,
Vactor®, Guzzler®, TRUVAC®, Westech™, Jetstream®, Blasters, Mark Rite Lines, Trackless, Ox Bodies®, Crysteel®, J-Craft®,
Duraclass®, Rugby®, Travis®, OSW, NTE, WTB, Ground Force, TowHaul®, Bucks®, and Switch-N-Go® brand names. Product
offerings also include certain products manufactured by other companies, such as refuse and recycling collection vehicles.
Products are sold to both municipal and industrial customers either through a dealer network or direct sales to service customers
generally depending on the type and geographic location of the customer. In addition to vehicle and equipment sales, the
Environmental Solutions Group also engages in the sale of parts, service and repair, equipment rentals, and training as part of a
comprehensive aftermarket offering to its current and potential customers through its service centers located across North
America. Our Environmental Solutions Group includes the aggregated results of two operating segments, including TBEIL.

In addition, as discussed in Note 2 — Acquisitions, the Company completed the acquisitions of substantially all of the assets and
operations of Standard during the year ended December 31, 2024. The assets and liabilities of Standard have been consolidated
into the Consolidated Balance Sheet as of December 31, 2024, while the post-acquisition results of operations of Standard have
been included in the Consolidated Statements of Operations subsequent to its closing date, within the Environmental Solutions

Group reportable segment.

Safety and Security Systems — Our Safety and Security Systems Group is a leading manufacturer and supplier of
comprehensive systems and products that law enforcement, fire rescue, emergency medical services, campuses, military
facilities, and industrial sites use to protect people and property. Offerings include systems for community alerting, emergency
vehicles, first responder interoperable communications, and industrial communications. Specific products include public safety
equipment, such as vehicle lightbars and sirens, industrial signaling equipment, public warning systems, and general alarm/
public address systems. Products are sold under the Federal Signal™, Federal Signal VAMA®, and Victor® brand names. The
Safety and Security Systems Group operates manufacturing facilities in the U.S., Spain, the U.K., and South Africa.

Our chief operating decision maker (“CODM?”) is our President and CEO. The CODM evaluates segment performance using
each segments’ operating income. Annually, the CODM uses segment operating income during the budgeting process to
allocate resources, including capital and personnel, for the upcoming fiscal year to each segment. Monthly, the CODM
compares actual segment operating income results to forecasts and refines, as necessary, resource allocations for the remainder
of the year. The CODM also uses segment operating income as a factor in determining the compensation of certain employees.

71



FEDERAL SIGNAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)

Segment operating income includes all revenues, costs, and expenses directly related to the segment and does not include

corporate expenses or interest expenses.

The CODM also regularly reviews net sales by reportable segment. Net sales by reportable segment reflect sales of products
and services to external customers, as reported in the Company’s Consolidated Statements of Operations. Intersegment sales are
not significant. Additionally, the CODM reviews depreciation and amortization expense, total assets, and capital expenditures
by reportable segment. Assets not associated with a reportable segment consist principally of cash and cash equivalents,
deferred tax assets, and fixed assets related to Corporate. The accounting policies of each reportable segment are the same as

those described in Note 1 — Summary of Significant Accounting Policies.

The following tables summarize the Company’s financial performance by reportable segment and include reconciliations of

segment operating income to consolidated income before income taxes:

(in millions of dollars)

Net sales @
Less: Cost of sales

Gross profit

Less:
Selling, engineering, general, and administrative expenses
Other segment items

Segment operating income

Reconciliation to income before income taxes:
All other (income) loss ©©

Interest expense, net

Other expense, net

Income before income taxes

For the Year Ended December 31, 2024

Safety and
Environmental Security
Solutions Systems Total

$ 1,557.1 % 3044 § 18615
1,152.0 176.5 1,328.5
405.1 127.9 533.0
127.5 63.5 191.0
16.4 — 16.4
261.2 64.4 325.6
44.2
12.5
5.0
$ 263.9

(a) Represents net sales from external customers. Intersegment net sales are not significant. Total of segment net sales agrees to Net sales on the Consolidated

Statement of Operations.

(b) Other segment items includes amortization expense and acquisition and integration-related expenses, net, within the Environmental Solutions Group.

(c) Represents general corporate expenses.

(in millions of dollars)

Net sales @
Less: Cost of sales

Gross profit

Less:
Selling, engineering, general, and administrative expenses
Other segment items

Segment operating income

Reconciliation to income before income taxes:
All other (income) loss ©

Interest expense, net

Other expense, net

Income before income taxes

For the Year Ended December 31, 2023

Safety and
Environmental Security
Solutions Systems Total

§ 14379 § 2848 §  1,722.7
1,098.6 173.9 1,272.5
339.3 110.9 450.2
113.6 56.1 169.7
16.5 — 16.5
209.2 54.8 264.0
39.5
19.7
1.8
$ 203.0

(a) Represents net sales from external customers. Intersegment net sales are not significant. Total of segment net sales agrees to Net sales on the Consolidated

Statement of Operations.

(b) Other segment items includes amortization expense and acquisition and integration-related expenses, net, within the Environmental Solutions Group.

(c) Represents general corporate expenses.
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For the Year Ended December 31, 2022

Safety and
Environmental Security
(in millions of dollars) Solutions Systems Total
Net sales @ $ 1,190.6 $ 2442 §  1,4348

Less: Cost of sales 936.3 153.6 1,089.9
Gross profit 254.3 90.6 3449
Less:

Selling, engineering, general, and administrative expenses 96.8 49.8 146.6

Other segment items 13.0 — 13.0
Segment operating income 144.5 40.8 185.3
Reconciliation to income before income taxes:

All other (income) loss ©© 24.5
Interest expense, net 10.3
Other income, net 0.4)
Income before income taxes $ 150.9

(a) Represents net sales from external customers. Intersegment net sales are not significant. Total of segment net sales agrees to Net sales on the Consolidated
Statement of Operations.
(b) Other segment items includes amortization expense and acquisition and integration-related expenses, net, within the Environmental Solutions Group.

(c) Represents general corporate expenses.

The following table summarizes the Company’s total depreciation and amortization by reportable segment and includes a
reconciliation of total segment depreciation and amortization to total depreciation and amortization:
For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Depreciation and amortization:
Environmental Solutions $ 609 $ 560 $ 503
Safety and Security Systems 3.9 4.2 4.2
Total segment depreciation and amortization 64.8 60.2 54.5
Corporate 0.5 0.2 0.2
Total depreciation and amortization $ 653 § 604 § 54.7

(a) The amounts of depreciation and amortization disclosed by reportable segment are included within cost of sales; selling, engineering, general, and
administrative expenses; and other segment items in the tables above.

The following table summarizes the Company’s total assets by reportable segment and includes a reconciliation of total
segment assets to total assets:
For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Total assets:
Environmental Solutions $ 14247 $ 12909 §$ 1,206.4
Safety and Security Systems 279.5 288.1 279.3
Total segment assets 1,704.2 1,579.0 1,485.7
Corporate and eliminations 61.0 41.5 38.6
Total assets $§ 1,7652 $ 1,620.5 § 1,524.3
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The following table summarizes the Company’s total capital expenditures by reportable segment and includes a reconciliation
of total segment capital expenditures to total capital expenditures:

For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Capital expenditures
Environmental Solutions $ 316§ 230 $ 19.4
Safety and Security Systems 6.1 52 324
Total segment capital expenditures 37.7 28.2 51.8
Corporate 2.9 2.1 1.2
Total capital expenditures $ 406 $ 303 $ 53.0

Geographic Financial Information:

The following table summarizes net sales by geographic region based on the location of the end-customer:
For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Net sales:
u.s. $ 1,469.1 $ 13374 § 1,149.8
Canada 2574 237.8 175.3
Europe/Other 135.0 147.5 109.7
Total net sales $ 1815 $ 1,722.7 $ 1,434.8

Net sales exported from the U.S. aggregated to $131.4 million in 2024, $136.0 million in 2023, and $88.8 million in 2022.

The following table summarizes long-lived assets by geographic region based on the location of the Company’s subsidiaries:
For the Years Ended December 31,

(in millions of dollars) 2024 2023 2022
Long-lived assets ©:
U.S. $§ 3181 $ 2616 $ 2494
Canada 97.4 80.7 59.1
Europe/Other 4.4 4.3 4.6
Total long-lived assets $§ 4199 § 3466 $ 313.1

(a) Long-lived assets are comprised of properties and equipment, net, rental equipment, net, and operating lease right-of-use assets.

Concentration of Risk:

No single customer accounted for 10% or more of the Company’s net sales in any year within the three-year period ended
December 31, 2024.

NOTE 18 — FAIR VALUE MEASUREMENTS

The Company uses a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. This hierarchy
maximizes the use of observable inputs and minimizes the use of unobservable inputs. Observable inputs are developed based
on market data obtained from independent sources, while unobservable inputs reflect the Company’s assumptions about
valuation based on the best information available in the circumstances. The three levels of inputs are classified as follows:

* Level 1 — quoted prices in active markets for identical assets or liabilities;

*  Level 2 — observable inputs, other than quoted prices included in Level 1, such as quoted prices for markets that are
not active, or other inputs that are observable or can be corroborated by observable market data; and

» Level 3 — unobservable inputs that are supported by little or no market activity and that are significant to the fair
value of the assets or liabilities, including certain pricing models, discounted cash flow methodologies and similar
techniques that use significant unobservable inputs.

In determining fair value, the Company uses various valuation approaches within the fair value measurement framework. The
valuation methodologies used for the Company’s assets and liabilities measured at fair value and their classification in the
valuation hierarchy are summarized below:
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Cash Equivalents

Cash equivalents primarily consist of time-based deposits and interest-bearing instruments with maturities of three months or
less. The Company classified cash equivalents as Level 1 due to the short-term nature of these instruments and measured the
fair value based on quoted prices in active markets for identical assets.

Interest Rate Swaps

As described in Note 9 — Debt, the Company may, from time to time, execute interest rate swaps as a means of fixing the
floating interest rate component on a portion of its floating-rate debt. The Company classifies its interest rate swaps as Level 2
due to the use of a discounted cash flow model based on the terms of the contract and the interest rate curve (Level 2 inputs) to
calculate the fair value of the swaps.

Contingent Consideration

As of December 31, 2024, the Company had contingent obligations to transfer up to $6.2 million, C$6.0 million (approximately
$4.2 million), and $4.8 million to the former owners of Blasters, Trackless, and Standard, respectively, if specified financial
results are met over future reporting periods (i.e., an earn-out). The Blasters, Trackless, and Standard acquisitions were
completed on January 3, 2023, April 3, 2023, and October 4, 2024, respectively. The Blasters contingent earn-out payments, if
earned, would be due to be paid annually, in each of the three years following the anniversary of the closing date. There was no
contingent earn-out payable for the first annual measurement period. The second annual measurement period ended on January
3, 2025, and the applicable contingent earn-out payment, if any, is expected to be finalized in the first half of 2025. The
Trackless contingent earn-out payment, if earned, would be due to be paid following the second anniversary of the closing date.
The Standard contingent earn-out payment, if earned, would be due to be paid following the end of the performance period,
which concludes on January 1, 2027. The Company also had a contingent obligation to transfer up to $7.5 million to the former
owners of Deist Industries, Inc., Bucks Fabricating, LLC, Roll-Off Parts, LLC, and Switch-N-Go LLC (collectively, “Deist”).
The earn-out period for Deist ended on December 30, 2024, the third anniversary of the closing date, and the associated earn-
out payment, if any, is expected to be finalized in the first half of 2025. During the year ended December 31, 2023, the
Company paid $0.5 million to settle the contingent consideration obligation due to the former owners of Mark Rite Lines
Equipment Company, Inc. (“MRL”), which was acquired on July 1, 2019.

Liabilities for contingent consideration are measured at fair value each reporting period, with the acquisition-date fair value
included as part of the consideration transferred. Subsequent changes in fair value are included as a component of Acquisition
and integration-related expenses (benefits), net on the Consolidated Statements of Operations.

The Company uses an income approach to value the contingent consideration obligation based on the present value of risk-
adjusted future cash flows under either a scenario-based or option-pricing method, as appropriate. Due to the lack of relevant
observable market data over fair value inputs, such as prospective financial information or probabilities of future events as of
December 31, 2024, the Company has classified the contingent consideration liability within Level 3 of the fair value hierarchy
outlined in ASC 820, Fair Value Measurements. As further described in Note 2 — Acquisitions, the Company has recognized a
preliminary estimate of the fair value of the Standard contingent consideration liability as of the applicable acquisition date.
This preliminary estimate is subject to change during the measurement period as the applicable third-party valuation is
finalized.
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The following tables summarize the Company’s assets and liabilities that are measured at fair value on a recurring basis as of
December 31, 2024 and 2023:

Fair Value Measurement at December 31, 2024 Using

(in millions of dollars) Level 1 Level 2 Level 3 Total
Assets:

Cash equivalents $ 303 S — — 30.3
Liabilities:

Contingent consideration — — 4.8 4.8

Interest rate swaps — 0.3 — 0.3

Fair Value Measurement at December 31, 2023 Using

(in millions of dollars) Level 1 Level 2 Level 3 Total
Assets:

Cash equivalents $ 205 S — — 20.5
Liabilities:

Contingent consideration — — 4.9 4.9

Interest rate swaps — 0.7 — 0.7

The following table provides a roll-forward of the fair value of recurring Level 3 fair value measurements for the years ended
December 31, 2024 and 2023:

(in millions of dollars) 2024 2023

Contingent consideration liability, at January 1 $ 49 % 2.7
Acquisitions, including measurement period adjustments 0.4 4.8
Settlements of contingent consideration liabilities — 0.5)
Foreign currency translation 0.3) —
Total net benefit included in earnings © 0.2) 2.1

Contingent consideration liability, at December 31 $ 48 § 4.9

(a) Included as a component of Acquisition and integration-related expenses (benefits), net on the Consolidated Statements of Operations.

NOTE 19 — SUBSEQUENT EVENTS
Acquisition of Waterblasting LLC

On February 12, 2025, the Company completed the acquisition of substantially all the assets and operations of Waterblasting,
LLC, owner of Hog Technologies, and Waterblasting Eurasia, s.r.o. (collectively, “Hog”), for an initial purchase price of
$78.1 million, subject to certain closing adjustments. The initial purchase price was funded through existing cash on hand and
borrowings under the Revolver. In addition, there is a contingent earn-out payment of up to $15.0 million that is based on the
achievement of certain financial targets during 2025. On February 14, 2025, the Company acquired Hog’s manufacturing
facility in Florida for $14.5 million.

Hog is a leading U.S. manufacturer of truck-mounted road-marking, line-removal, and waterblasting equipment, serving
infrastructure, municipal, and airport markets. The Company expects the acquisition of Hog will strengthen its position as an
industry leading diversified industrial manufacturer of specialty vehicles by expanding its product offerings, market presence,
and aftermarket platform.

The preliminary purchase price allocation has not been completed as of the date of this Form 10-K due to the proximity of the
date of acquisition to the date of issuance of the consolidated financial statements. The post-acquisition operating results of Hog
are expected to be included within the Environmental Solutions Group.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.
Item 9A. Controls and Procedures.

(a) Evaluation of Disclosure Controls and Procedures

The Company carried out an evaluation, under the supervision and with the participation of its management, including the Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company’s “disclosure
controls and procedures” (as defined in the Exchange Act Rule 13a-15(e)) as of December 31, 2024,

Based on that evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded that the Company’s
disclosure controls and procedures were effective as of December 31, 2024.

(b) Management’s Annual Report on Internal Control over Financial Reporting and Attestation Report of the
Registered Public Accounting Firm

The Company’s management is responsible for establishing and maintaining an adequate system of internal control over
financial reporting, as defined in Exchange Act Rule 13a-15(f). Management conducted an assessment of the Company’s
internal control over financial reporting based on the framework established by the Committee of Sponsoring Organizations of
the Treadway Commission in Internal Control — Integrated Framework (2013). Based on the assessment, management
concluded that, as of December 31, 2024, the Company’s internal control over financial reporting is effective.

During the year ended December 31, 2024, the Company completed the acquisition of substantially all the assets and operations
of Standard, as discussed in Note 2 — Acquisitions in Item 8, Financial Statements and Supplementary Data. Management has
excluded Standard from its assessment of the Company’s internal controls over financial reporting as of December 31, 2024.
Standard’s net sales and total assets (excluding goodwill, intangible assets, and operating lease right-of-use assets, which were
integrated into the Company’s control environment) represent approximately 1% and 1%, respectively, of the consolidated
financial statement amounts as of, and for the year ended, December 31, 2024.

Deloitte & Touche LLP, an independent registered public accounting firm, has audited the consolidated financial statements
included in this Annual Report on Form 10-K and, as part of their audit, has issued its report, included herein, on the
effectiveness of the Company’s internal control over financial reporting. See “Report of Independent Registered Public
Accounting Firm” under Item 8 of Part II of this Form 10-K.

(c¢) Changes in Internal Control over Financial Reporting

From time to time, the Company may make changes aimed at enhancing the effectiveness of the controls and to ensure that the
systems evolve with the business. There were no changes in the Company’s internal control over financial reporting that
occurred during the Company’s most recently completed fiscal quarter that have materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information.

On February 26, 2025, the Company issued a press release announcing its financial results for the three months and year ended
December 31, 2024. The presentation slides for the 2024 fourth quarter earnings call were also posted on the Company’s
website at that time. The full text of the press release is included at Exhibit 99.1 and the earnings presentation is included at
Exhibit 99.2 to this Form 10-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

A list of our executive officers and biographical information appears in Item 1 of Part I of this Form 10-K. Information
regarding directors and nominees for directors is set forth in the Company’s definitive proxy statement for its 2025 Annual
Meeting of Stockholders and is incorporated herein by reference.

Information regarding the (i) Audit Committee, (ii)) Governance and Sustainability Committee, and (iii) Compensation and
Benefits Committee of the Company’s Board of Directors is set forth in the Company’s 2025 definitive proxy statement under
the caption “Information Concerning the Board” and is incorporated herein by reference.

The Company has adopted a code of ethics that applies to its principal executive officer, principal financial officer, and
principal accounting officer. This code of ethics and the Company’s corporate governance policies are posted on the
Company’s website at www.federalsignal.com. The Company intends to satisfy its disclosure requirements regarding
amendments to or waivers from its code of ethics by posting such information on this website. The charters of the (i) Audit
Committee, (ii) Governance and Sustainability Committee, and (iii) Compensation and Benefits Committee of the Company’s
Board of Directors are available on the Company’s website and are also available in print free of charge.

The Company has adopted an Insider Trading Policy governing the purchase, sale, and other dispositions of its securities by its
directors, officers, employees, and other individuals that is reasonably designed to promote compliance with insider trading
laws, rules, and regulations and the New York Stock Exchange listing standards. The Insider Trading Policy is published on our
website at www.federalsignal.com, and is filed as Exhibit 19 to this Form 10-K.

Item 11. Executive Compensation.

The information contained under the captions “Information Concerning the Board,” “Compensation Committee Interlocks and
Insider Participation,” “Compensation Discussion and Analysis,” “Compensation and Benefits Committee Report,” and
“Executive Compensation” of the Company’s 2025 definitive proxy statement is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Information regarding security ownership of (i) certain beneficial owners, (ii) all directors and nominees, (iii) named executive
officers, and (iv) directors and executive officers as a group is set forth in the Company’s 2025 definitive proxy statement under
the caption “Ownership of Our Common Stock” and is incorporated herein by reference. Information regarding our equity
compensation plans is set forth in the Company’s 2025 definitive proxy statement under the caption “Equity Compensation
Plan Information” and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information regarding certain relationships is hereby incorporated by reference from the Company’s 2025 definitive proxy
statement under the headings “Information Concerning the Board” and “Certain Relationships and Related Party Transactions.”

Item 14. Principal Accountant Fees and Services.

Information regarding principal accountant fees and services is incorporated by reference from the Company’s 2025 definitive
proxy statement under the heading “Independent Registered Public Accounting Firm Fees and Services.”

78



PART IV
Item 15. Exhibits and Financial Statement Schedules.

1. Financial Statements

The following consolidated financial statements of the Company and the “Report of the Independent Registered Public
Accounting Firm” contained under Item 8§ of Part II this Form 10-K are incorporated herein by reference:

(a) Consolidated Statements of Operations for the Years Ended December 31, 2024, 2023, and 2022;

(b) Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2024, 2023, and 2022;
(c) Consolidated Balance Sheets as of December 31, 2024 and 2023;

(d) Consolidated Statements of Cash Flows for the Years Ended December 31, 2024, 2023, and 2022;

(e) Consolidated Statements of Stockholders’ Equity for the Years Ended December 31, 2024, 2023, and 2022; and
(f) Notes to Consolidated Financial Statements.

2. Financial Statement Schedules

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission
are not required under the related instructions or are inapplicable, and therefore, have been omitted.

3. Exhibits
See Exhibit Index.

Item 16. Form 10-K Summary.

None.
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EXHIBIT INDEX

The following exhibits, other than those incorporated by reference, have been included in the Company’s Form 10-K filed with
the Securities and Exchange Commission.

Exhibit Number Description
3. a. Restated Certificate of Incorporation of the Company. Incorporated by reference to Exhibit 3.1 to the
Company’s Form 8-K filed April 30, 2010.

b. Second Amended and Restated By-Laws of the Company. Incorporated by reference to Exhibit 3.1 to the
Company’s Form 8-K filed October 24, 2023.

4. a. Description of Securities. Incorporated by reference to Exhibit 4.a to the Company’s Form 10-K for the
year ended December 31, 2019.

10. a. * Supplemental Pension Plan. Incorporated by reference to Exhibit 10.C to the Company’s Form 10-K for
the year ended December 31, 1995.

b. * Executive Disability, Survivor and Retirement Plan. Incorporated by reference to Exhibit 10.D to the
Company’s Form 10-K for the year ended December 31, 1995.

c. * Savings Restoration Plan, as amended and restated January 1, 2007. Incorporated by reference to
Exhibit 10.FF to the Company’s Form 10-K for the year ended December 31, 2008.

d.* First Amendment of the Federal Signal Corporation Savings Restoration Plan. Incorporated by reference
to Exhibit 10.MM to the Company’s Form 10-K for the year ended December 31, 2008.

e. * Second Amendment to Federal Signal Corporation Savings Restoration Plan. Incorporated by reference
to Exhibit 10.NN to the Company’s Form 10-K for the year ended December 31, 2008.

f. * Third Amendment to Federal Signal Corporation Savings Restoration Plan. Incorporated by reference to
Exhibit 10.00 to the Company’s Form 10-K for the year ended December 31, 2008.

g * Executive General Severance Plan, as amended and restated August 2012. Incorporated by reference to
Exhibit 10.1 to the Company’s Form 10-Q for the quarter ended June 30, 2012.

h. * Form of 2008 Executive Change-In-Control Severance Agreement (Tier 1) with certain executive
officers. Incorporated by reference to Exhibit 10.HH to the Company’s Form 10-K for the year ended
December 31, 2008.

i* Form of 2008 Executive Change-In-Control Severance Agreement (Tier 2) with certain executive
officers. Incorporated by reference to Exhibit 10.1I to the Company’s Form 10-K for the year ended
December 31, 2008.

j.* Form of 2010 Executive Change-In-Control Severance Agreement with certain executive officers
(Tier 1). Incorporated by reference to Exhibit 10.1 to the Company’s Form 10-Q for the quarter ended
March 31, 2010.

k. * Form of 2010 Executive Change-In-Control Severance Agreement with certain executive officers
(Tier 2).

1. * Federal Signal Corporation Executive Incentive Performance Plan, as amended and restated. Incorporated
by reference to Appendix C to the Company’s Definitive Proxy Statement filed on Schedule 14A filed
March 25, 2010.

m. * Form of Nonqualified Stock Option Award Agreement - U.S. Incorporated by reference to Exhibit 10.1
to the Company’s Form 10-Q for the quarter ended March 31, 2015.

n. * Form of Nonqualified Stock Option Award Agreement - Non-U.S. Incorporated by reference to Exhibit
10.2 to the Company’s Form 10-Q for the quarter ended March 31, 2015.

0.* Form of Nonqualified Stock Option Award Agreement - U.S. Incorporated by reference to Exhibit 10.1
to the Company’s Form 10-Q for the quarter ended June 30, 2015.

p. * Form of Nonqualified Stock Option Award Agreement. Incorporated by reference to Exhibit 10.1 to the
Company’s Form 10-Q for the quarter ended June 30, 2016.

q. * Form of Nonqualified Stock Option Award Agreement. Incorporated by reference to Exhibit 10.4 to the
Company’s Form 10-Q for the quarter ended June 30, 2017.

r. * Federal Signal Corporation 2015 Executive Incentive Compensation Plan. Incorporated by reference to
Appendix B to the Company’s Definitive Proxy Statement filed on Schedule 14A filed March 18, 2015.

s. * Form of Director Distribution Election. Incorporated by reference to Exhibit 10.s to the Company’s Form
10-K for the year ended December 31, 2015.

t.* Short Term Incentive Bonus Plan. Incorporated by reference to Exhibit 10.3 to the Company’s Form 10-
Q for the quarter ended March 31, 2016.

u * Form of Restricted Stock Unit and Dividend Equivalent — Award Agreement (Directors). Incorporated by

reference to Exhibit 10.4 to the Company’s Form 10-Q for the quarter ended March 31, 2016.
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x. *

aa.*
bb.*
cc.*

dd.*

ff.*

gg.*

hh.*

1L.*

nn.*

00.*

First Amendment to the Federal Signal Corporation 2005 Executive Incentive Compensation Plan (2010
Restatement), dated as of March 26, 2015. Incorporated by reference to Exhibit 10.10 to the Company’s
Form 10-Q for the quarter ended June 30, 2017.

Second Amendment to the Federal Signal Corporation 2005 Executive Incentive Compensation Plan
(2010 Restatement), dated as of July 24, 2017. Incorporated by reference to Exhibit 10.11 to the
Company’s Form 10-Q for the quarter ended June 30, 2017.

First Amendment to the Federal Signal Corporation Executive Incentive Performance Plan, as amended
and restated, dated as of July 24, 2017. Incorporated by reference to Exhibit 10.12 to the Company’s
Form 10-Q for the quarter ended June 30, 2017.

First Amendment to the Federal Signal Corporation 2015 Executive Incentive Compensation Plan dated
as of July 24, 2017. Incorporated by reference to Exhibit 10.13 to the Company’s Form 10-Q for the
quarter ended June 30, 2017.

Form of Nonqualified Stock Option Award Agreement. Incorporated by reference to Exhibit 10.1 to the
Company’s Form 10-Q for the quarter ended June 30, 2018.

Form of Performance Share Unit Award Agreement - Non-U.S. Incorporated by reference to Exhibit 10.2
to the Company’s Form 10-Q for the quarter ended June 30, 2018.

Form of Performance Share Unit Award Agreement - U.S. Incorporated by reference to Exhibit 10.3 to
the Company’s Form 10-Q for the quarter ended June 30, 2018.

Form of Restricted Stock Award Agreement - U.S. Incorporated by reference to Exhibit 10.4 to the
Company’s Form 10-Q for the quarter ended June 30, 2018.

Form of Restricted Stock Unit Award Agreement - Non-U.S. Incorporated by reference to Exhibit 10.5 to
the Company’s Form 10-Q for the quarter ended June 30, 2018.

Fourth Amendment to Federal Signal Corporation Savings Restoration Plan, effective as of March 31,
2016. Incorporated by reference to Exhibit 10.zz to the Company’s Form 10-K for the year ended
December 31, 2019.

Fifth Amendment to Federal Signal Corporation Savings Restoration Plan, effective as of January 1,
2018. Incorporated by reference to Exhibit 10.aaa to the Company’s Form 10-K for the year ended
December 31, 2019.

Sixth Amendment to Federal Signal Corporation Savings Restoration Plan, effective as of January 1,
2019. Incorporated by reference to Exhibit 10.bbb to the Company’s Form 10-K for the year ended
December 31, 2019.

Seventh Amendment to Federal Signal Corporation Savings Restoration Plan, effective as of January 1,
2020. Incorporated by reference to Exhibit 10.ccc to the Company’s Form 10-K for the year ended
December 31, 2019.

Second Amendment to the Federal Signal Corporation 2015 Executive Incentive Compensation Plan
Incorporated by reference to Appendix B to the Company’s Definitive Proxy Statement filed on Schedule
14A filed on March 17, 2021.

Eighth Amendment to Federal Signal Corporation Savings Restoration Plan, effective as of January 1,
2021. Incorporated by reference to Exhibit 10.1 to the Company’s Form 10-Q for the period ended
September 30, 2021.

Federal Signal Corporation Retirement Savings Plan, as amended and restated effective as of January 1,
2020. Incorporated by reference to Exhibit 10.xx. to the Company’s Form 10-K for the year ended
December 31, 2021.

First Amendment to the Federal Signal Corporation Retirement Savings Plan, as amended and restated as
of January 1, 2020. Incorporated by reference to Exhibit 10.yy. to the Company’s Form 10-K for the year
ended December 31, 2021.

Second Amendment to the Federal Signal Corporation Retirement Savings Plan, as amended and restated
as of January 1, 2020. Incorporated by reference to Exhibit 10.zz. to the Company’s Form 10-K for the
year ended December 31, 2021.

Form of Performance Share Unit Award Agreement - U.S. Incorporated by reference to Exhibit 10.1 to
the Company’s Form 10-Q for the period ended June 30, 2022.

Form of Performance Share Unit Award Agreement - Non-U.S. Incorporated by reference to Exhibit 10.2
to the Company’s Form 10-Q for the period ended June 30, 2022.

Separation Agreement, effective September 12, 2022, by and between Daniel A. DuPré and Federal
Signal Corporation. Incorporated by reference to Exhibit 10.1 to the Company’s Form 8-K filed
September 13, 2022.
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Third Amended and Restated Credit Agreement as of October 21, 2022, by and among the Company and
certain of its foreign subsidiaries, as Borrowers, the Lenders referred to therein, as Lenders, Wells Fargo
Bank, National Association, as Administrative Agent, Swingline Lender and Issuing Lender, PNC Bank,
National Association and Truist Bank as Syndication Agents, JPMorgan Chase Bank, N.A. and The
Toronto Dominion Bank, New York Branch as Documentation Agents, and Wells Fargo Securities,
LLC, PNC Capital Markets LLC and Truist Securities, Inc. as Joint Lead Arrangers and Joint
Bookrunners. Incorporated by reference to Exhibit 10.2 to the Company’s Form 10-Q for the period
ended September 30, 2022.

Third Amendment to the Federal Signal Corporation Retirement Savings Plan, dated December 23, 2022.
Incorporated by reference to Exhibit 10.rr to the Company’s Form 10-K for the year ended December 31,
2023.

Fourth Amendment to the Federal Signal Corporation Retirement Savings Plan, dated December 29,
2022. Incorporated by reference to Exhibit 10.ss to the Company’s Form 10-K for the year ended
December 31, 2023.

Employment Letter dated as of September 1, 2023, by and between the Company and Felix Boeschen.
Incorporated by reference to Exhibit 10.1 to the Company’s Form 10-Q for the period ended September
30, 2023.

Ninth Amendment to the Federal Signal Corporation Savings Restoration Plan, dated November 13,
2023. Incorporated by reference to Exhibit 10.uu to the Company’s Form 10-K for the year ended
December 31, 2023.

Fifth Amendment to the Federal Signal Corporation Retirement Savings Plan, dated December 28, 2023.
Incorporated by reference to Exhibit 10.vv to the Company’s Form 10-K for the year ended December
31, 2023.

First Amendment to Third Amended and Restated Credit Agreement, dated as of May 16, 2024, by and
among the Company, and certain of its foreign subsidiaries, as Borrowers, the Lenders referred to therein,
as Lenders, and Wells Fargo Bank, National Association, as Administrative Agent. Incorporated by
reference to Exhibit 10.1 to the Company Form 10-Q for the period ended June 30, 2024.

Code of Ethics for Chief Executive Officer and Senior Financial Officers, as amended. Incorporated by
reference to Exhibit 14 to the Company’s Form 10-K for the year ended December 31, 2003.

Insider Trading Policy.

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accounting Firm.

CEO Certification under Section 302 of the Sarbanes-Oxley Act.

CFO Certification under Section 302 of the Sarbanes-Oxley Act.

CEO Certification of Periodic Report under Section 906 of the Sarbanes-Oxley Act.
CFO Certification of Periodic Report under Section 906 of the Sarbanes-Oxley Act.
Clawback Policy.

Fourth Quarter Financial Results Press Release dated February 26, 2025.

Fourth Quarter Earnings Call Presentation Slides.

XBRL Instance Document (the instance document does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document).

Inline XBRL Taxonomy Extension Schema Document.

Inline XBRL Taxonomy Calculation Linkbase Document.

Inline XBRL Taxonomy Extension Definition Linkbase Document.

Inline XBRL Taxonomy Label Linkbase Document.

Inline XBRL Taxonomy Presentation Linkbase Document.

Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).

*  Management contract or compensatory plan or arrangement required to be filed as an exhibit pursuant to Item 15(a)(3) of Form 10-K.
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Signatures
Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this

report to be signed on its behalf by the undersigned, thereunto duly authorized.

FEDERAL SIGNAL CORPORATION
By: /s/  Jennifer L. Sherman

Jennifer L. Sherman

President and Chief Executive Officer
(Principal Executive Officer)

Date: February 26, 2025

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Company and in the capacities indicated, as of February 26, 2025.

President, Chief Executive
Officer and Director
Jennifer L. Sherman (Principal Executive Officer)

/s/  Jennifer L. Sherman

/s/ Tan A. Hudson Senior Vice President, Chief Financial Officer
lan A. Hudson (Principal Financial and Accounting Officer)

/s/  Dennis J. Martin Chairman and Director
Dennis J. Martin

/s/  Katrina L. Helmkamp Director

Katrina L. Helmkamp

/s/ Eugene J. Lowe, III Director

Eugene J. Lowe, 111

/s/  Bill Owens Director
Bill Owens
/s/ Shashank Patel Director
Shashank Patel
/s/  Brenda L. Reichelderfer Director

Brenda L. Reichelderfer

/s/ John L. Workman Director
John L. Workman
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F FEDERAL SIGNAL

Moves. Cleans. Protects.
1333 Butterfield Road, Suite 500, Downers Grove, lllinois 60515
Notice of Annual Meeting of Stockholders To Be Held on Tuesday, April 22, 2025

To the Stockholders of Federal Signal Corporation:

We look forward to your attendance at the Annual Meeting of Stockholders of Federal Signal Corporation, a
Delaware corporation (the “Company”), on Tuesday, April 22, 2025, at 8:30 a.m., Central Daylight Time (the “Annual
Meeting”). The Annual Meeting will be held in person at the Company’s Corporate Offices located at 1333 Butterfield
Road, Suite 500, Downers Grove, IL 60515.

The Annual Meeting will be held for the following purposes:
* To elect seven directors;
» To approve, on an advisory basis, the compensation of our named executive officers (“NEOs”);

» To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
fiscal year 2025; and

» To transact such other business that may properly come before the meeting or any adjournment(s) or
postponement(s) thereof.

The Board of Directors of the Company (the “Board”) has fixed the close of business on February 24, 2025, as the
record date for the Annual Meeting. Only stockholders of record on the record date are entitled to receive notice of,
and to vote at, the Annual Meeting.

The Board recommends that you vote “FOR ALL” the director nominees proposed by the Board; “FOR” the
advisory approval of our NEO compensation; and “FOR” the ratification of the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm for fiscal year 2025.

Stockholders of record on the record date will receive a Notice of Internet Availability of Proxy Materials (the “Notice
of Internet Availability”). The Notice of Internet Availability, first mailed on March 7, 2025, contains instructions on
how to access the proxy statement, this notice, and our 2024 Annual Report on Form 10-K on the Internet at
www.proxyvote.com. Stockholders wishing to receive a printed copy of our proxy materials should follow the
instructions provided in the Notice of Internet Availability. Those stockholders who previously requested printed or
electronic copies of our proxy materials will receive a printed or electronic copy, as applicable.

To vote, please follow the instructions in the Notice of Internet Availability or the proxy materials if you received
printed copies. If you vote by telephone or via the Internet, you do not need to return a proxy card. If you attend the
Annual Meeting, you may vote your shares during the meeting. If you hold your shares through a broker or other
custodian, please check the voting instructions provided to you by that broker or custodian.

YOUR VOTE IS IMPORTANT! Whether or not you expect to attend the Annual Meeting, please vote your
shares at your earliest convenience. This will ensure the presence of a quorum at the Annual Meeting and
save the extra expense of additional solicitation. Submitting your proxy now will not prevent you from
voting your shares at the Annual Meeting, as your proxy is revocable at your option. If you have any
questions or need assistance in voting your shares of our common stock, please call the Corporate
Secretary at (630) 954-2009 or email us at info@federalsignal.com.

By order of the Board of Directors,
@ : -9 ‘ /B U\M‘\v

Diane I. Bonina, Corporate Secretary

March 7, 2025



TABLE OF CONTENTS

PROXY STATEMENT SUMMARY
GENERAL INFORMATION
Voting Your Shares
Broker Non-Votes
Votes Required
Shares Held in the Federal Signal Corporation Retirement Savings Plan
Revocability of Proxy
Manner of Solicitation and Solicitation Costs
Stockholder Questions
OWNERSHIP OF OUR COMMON STOCK
Beneficial Owners of More Than Five Percent of Our Common Stock
Stock Ownership of Directors and Management
PROPOSAL 1 — ELECTION OF SEVEN DIRECTORS
Information Regarding Directors and Nominees
INFORMATION CONCERNING THE BOARD
Board Leadership Structure and Role in Risk Oversight
Attendance at Board and Committee Meetings
Independence of Members of the Board
Committees of the Board
Director Compensation in the Last Fiscal Year
Additional Information about Director Compensation

CORPORATE GOVERNANCE, BUSINESS CONDUCT AND CODE OF ETHICS; STOCKHOLDER
COMMUNICATIONS WITH DIRECTORS

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTIONS
COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Compensation Philosophy and Objectives

Role of Our Compensation and Benefits Committee

Independent Compensation Consultant

Benchmarks for Executive Compensation

Elements of Executive Compensation

Compensation Policy Regarding Tax Gross-Up Payments and Limitation of Severance Benefits

Impact of Accounting and Tax Treatment on Forms of Compensation Paid
COMPENSATION AND BENEFITS COMMITTEE REPORT
EXECUTIVE COMPENSATION

Summary Compensation Table

Grants of Plan-Based Awards

Pay Ratio of CEO to Median Employee

Pay Versus Performance

Information Regarding Equity Awards

Post-Retirement Benefits

Other Potential Post-Employment Payments
AUDIT COMMITTEE REPORT
INDEPENDENT REGISTERED ACCOUNTING FIRM FEES AND SERVICES

PROPOSAL 2 — ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS

PROPOSAL 3 — RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2025

©O© © 00 0 =

10
10
10
10
1
12
12
17
17
17
17
17
19
21

22
22
23
24
24
27
27
28
28
28
35
36
37
38
38
40
41
41
45
47
48
54
56

57

59



EQUITY COMPENSATION PLAN INFORMATION 60
FUTURE STOCKHOLDER PROPOSALS 60
OTHER BUSINESS 60
APPENDIX A A-1



PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. Please read the entire proxy
statement before voting. This summary does not contain all of the information that you should consider before

voting.
GENERAL INFORMATION

Stock Symbol: FSS

Stock Exchange: New York Stock Exchange (“NYSE”)

Registrar and Transfer Agent: Computershare Limited

State and Year of Incorporation: Founded in 1901 and reincorporated in Delaware in 1969
Corporate Headquarters: 1333 Butterfield Road, Suite 500, Downers Grove, lllinois 60515
Corporate Website: www.federalsignal.com

ANNUAL MEETING

Time and Date: 8:30 a.m., Central Daylight Time, Tuesday, April 22, 2025

Location: 1333 Butterfield Road, Suite 500, Downers Grove, lllinois 60515

Record Date: February 24, 2025

Common Shares Outstanding on Record Date: 61,097,138

Voting: Each share of our common stock is entitled to one vote for each director to be elected and on each
matter to be voted upon at the Annual Meeting.

ITEMS TO BE VOTED ON AND BOARD RECOMMENDATIONS

Board
Item Recommendations Page
Proposal 1 Election of Seven Directors For all nominees 12
Proposal 2 Advisory Vote to Approve the Compensation of our NEOs For 57
Proposal 3 Ratification of the Appointment of Deloitte & Touche LLP as our For 59
Independent Registered Public Accounting Firm for Fiscal Year 2025
The Board shall also transact any other business that may properly come before the Annual Meeting or
adjournments or postponements thereof.
PROPOSAL 1: ELECTION OF SEVEN DIRECTORS
DIRECTOR NOMINEES
Governance
Compensation and
Director Occupation and Audit and Benefits  Sustainability

Name (1)(2) Age Since Experience Independent Committee Committee Committee
Katrina L. Helmkamp 59 2023 Former Chief Yes v

Executive Officer

(“CEQ”), Cartus

Corporation
Eugene J. Lowe, llI 57 2019 President and CEO, Yes v v

SPX Technologies,

Inc.
Dennis J. Martin (3) 74 2008 Chairman and former Yes

CEO, Federal Signal
Corporation




Governance
Compensation and
Director Occupation and Audit and Benefits ~ Sustainability
Name Age Since Experience Independent Committee Committee Committee
Shashank Patel 64 2021 Chief Financial Yes v
Officer (“CFO”),
Watts Water
Technologies, Inc.

Brenda L. 66 2006 Director of Tribus Yes Chair v
Reichelderfer (3) Aerospace and
Moog, Inc.

Jennifer L. Sherman 60 2016 President and CEO, No
Federal Signal
Corporation

John L. Workman 73 2014 Former CEO, Yes Chair v v
Omnicare, Inc.

(1) All nominees are current directors. Bill Owens has chosen not to stand for re-election when his term expires at
the Annual Meeting on April 22, 2025. Accordingly, the Board approved the reconstitution of the Board from
eight to seven directors to be effective at the Annual Meeting. Mr. Owens’ successor as Chair of the
Governance and Sustainability Committee will be appointed by the Board on or before the Annual Meeting.

(2) Each director attended at least 75% of the aggregate of all fiscal year 2024 meetings of the Board and each
Committee on which they served during the portion of the year in which such director served.

(3) The Board has determined that Mr. Martin is independent under the listing requirements of the NYSE because,
among other things, he has not served as an employee of the Company since December 2015. However, the
governance guidelines of certain proxy advisory services and certain of the Company’s stockholders may not
consider a former CEO to be independent. Therefore, the Board has appointed Brenda L. Reichelderfer to serve
as Lead Independent Director, with responsibilities that are similar to those typically performed by an
independent chair.

CORPORATE GOVERNANCE

Standing Board Committees (Meetings Held in Fiscal Year 2024): Audit (7); Compensation and Benefits
(4); and Governance and Sustainability (4)

Independent Directors Meet without Management: Yes

Separate Chair and CEO: Yes

Staggered Board: No (all directors elected annually)

Director Retirement Age Limit: Yes (may not stand for election after attaining age 75 without a waiver from
the Board)

Stockholder Rights Plan: No

Director and Officer Stock Ownership Guidelines: Yes, as published on our Corporate website,
www.federalsignal.com

Insider Trading Policy: Yes, as filed with our most recent Annual Report on Form 10-K

Policy Prohibiting Hedging, Short Sale and Pledging: Yes, pursuant to our Insider Trading Policy as
published on our Corporate website, www.federalsignal.com

Clawback Policy: Yes, as filed with our most recent Annual Report on Form 10-K

COMMITMENT TO SUSTAINABILITY

We operate under the highest principles that are designed to deliver results through customer focus, innovation,
continuous improvement, teamwork and investing in our people. We operate in this manner because it is good
business and because it is the right thing for our customers, employees, stockholders, and business partners and
communities. Within our Environmental Solutions Group, our products are central to our customers’ infrastructure
maintenance and environmental cleanup activities, and we continually innovate to improve our impact on the
environment. Within our Safety and Security Systems Group, our products are designed to protect people and
property.

In June 2024, we issued our fifth annual Sustainability Report. The report highlights our dedication to advancing the
sustainability of our business through focused attention on three areas: Environmental Responsibility, Social
Responsibility, and Corporate Governance. The Sustainability Report, and additional information on each of our



sustainability initiatives, can be found on our website, at www.federalsignal.com/sustainability. Information
contained on our website and in our Sustainability Report is not part of, or incorporated by reference into, this Proxy
Statement.

Environmental Responsibility

We are proud of our long-standing commitment to human and environmental betterment. We make products that
move material, clean infrastructure, and protect the communities where we work and live. Our environmental
commitment is a three-pronged effort:

*  We will continue to participate actively in educating the public regarding environmental conservation;

*  We will continue to assess the impact of our manufacturing plants and products on the environment and the
communities in which we live and operate with a goal of continuous improvement, and we expect the same
of our suppliers; and

*  We will continue to partner with our customers to produce innovative solutions that address their needs for
environmentally responsible products.

Social Responsibility

As of December 31, 2024, we employed approximately 4,700 people and utilized 23 principal manufacturing
facilities in five countries around the world. We thoughtfully consider and continuously recognize the impact we
make on the people of these communities.

Our vision is to be indispensable to our customers by consistently delivering products of the highest quality available
in the market, by providing training that reflects the importance of the safety of our customers and end-users, and by
developing innovative products that deliver unparalleled performance and support sustainable resource
consumption.

We strive to be recognized as a place people in our local communities want to work, by providing our employees
with healthy and safe working conditions, training and continuing education, and by offering important work.

Finally, we aim to have healthy relationships with the towns and cities in which our businesses are located,
demonstrating civic engagement through philanthropy, volunteering, and community development programs.

Our goal is to accomplish these objectives in ways that deliver value to our customers and stockholders.

Corporate Governance

As further highlighted throughout this proxy statement and on our website, our commitment to ethical business
practices and strong and transparent corporate governance is of paramount importance to us. While our senior
leadership team, led by Jennifer L. Sherman, our CEO, provides day-to-day management of our business
strategies, the ultimate oversight of the Company rests with our Board. Of our seven director nominees:

*  72% have a tenure of more than six years, 14% have a tenure of between two and six years and 14% have
a tenure of less than two years;

* The average age is 65 years; and

« Six of our directors are independent, with Ms. Sherman, our CEO, being the only director not considered
independent.

HUMAN CAPITAL MANAGEMENT

We believe our employees are a vital asset, and we strive to provide a safe and high-performing culture where our
employees can thrive. As of December 31, 2024, we employed approximately 4,700 people in our businesses,
which are located in five countries, with hourly workers in the U.S. accounting for approximately 55% of our total
workforce. As of December 31, 2024, approximately 10% of our hourly workers in the U.S. were represented by
unions. The Company believes that its labor relations with its employees are good.

We believe that our employees are key to our ability to deliver exceptional products and services to our customers.
We apply a holistic total rewards strategy, designed to recruit, motivate, and retain talented employees at all levels
of the organization and offer competitive, market-based compensation programs and attractive benefit packages.



Human Rights

The Company is committed to respecting and upholding the internationally recognized human rights principles of
the United Nations’ Guiding Principles on Business and Human Rights and the Universal Declaration of Human
Rights. In every state and country where the Company operates, it upholds standards that meet or exceed those
established by local, state, and national legal frameworks, and the Company expects its partners, suppliers,
vendors, and contractors to do the same. The Company has published a human rights policy, setting forth its
commitment to nondiscrimination, the elimination of all forms of forced or compulsory labor, the effective abolition of
childhood labor, workers’ rights to freedom of association and unionization, and the protection of employees’ ability
to confidentially report policy violations.

Cultural Philosophy

We are committed to attracting and retaining highly-qualified employees through our ongoing focus on meritocracy,
autonomy, and accountability. Our cultural philosophy is further evidenced by our policies related to various aspects
of employment, including, but not limited to, recruiting, selecting, hiring, employment placement, job assignment,
compensation, access to benefits, selection for training, use of facilities, and participation in Company-sponsored
employee activities.

Employee Recruitment, Training and Development

We believe that identifying and developing the next generation of business leaders is important to our long-term
success, and we are proud to support our employees in furthering their education with tuition reimbursement
programs and training.

Our recruitment program follows a defined process to attract and hire top talent, including a college internship
program designed to identify and cultivate an early-in-career pipeline of talent, and employee referral bonus
programs. We also engage external professional recruiting firms to supplement our internal recruiting efforts, as
needed.

We provide extensive training to employees within our facilities on topics such as workplace safety, anti-fraud, and
advanced instruction in lean manufacturing principles and inside sales training programs.

Through our Tuition Assistance Program, we aim to assist and encourage employees to expand their knowledge,
skills, and job effectiveness by continuing their education at local accredited institutions of higher learning. Certain
of our businesses also partner with nearby universities from time to time to offer courses and programs directly
related to employees’ growth in the business.

We maintain a robust annual performance management process across the organization. Employees start the
process by working with their supervisors to set individual performance goals. Progress against those objectives is
tracked throughout the year, culminating in the year-end performance review process, which involves the
completion of an employee self-assessment and a discussion between the employee and their supervisor on goal
accomplishment and defined core competencies. In addition, our annual talent and succession management
processes are designed to identify and develop next-level successors through a variety of assignments and
experiential learning.

We actively seek opportunities for regular engagement and communication between our CEO and other senior
executive leaders and our broader employee population. In addition, many of our businesses perform employee
engagement surveys that provide valuable feedback to our management teams.

We are committed to the communities in which we operate, and to developing a strong pipeline from which we can
recruit new talent. Many of our businesses support their local high schools with cooperative learning extension
programs at our manufacturing plants, hosting in-person or virtual tours of our facilities, and providing scholarships
and “signing-day” offers to high school seniors. Our employees raise funds and donate time to a variety of
community engagement initiatives.

Our employees also donate time and expertise through volunteering and mentorship programs, and work with local
colleges on training programs to teach valuable technical skills that can be applied in the workplace. Many of our
businesses also recruit summer interns from regional universities, providing hands-on experience in a
manufacturing setting and building a pipeline for future engineers, information technology (“IT”) specialists and
financial analysts. These programs attempt to help our next generation of employees, and others, understand what
career paths may be available to them and to explore future job opportunities with us.



Safety

The Company considers the safety of its employees a significant focus and strives to have zero workplace injuries.
The Company has established an enterprise-wide Safety Council, which includes representatives from several of
our manufacturing facilities. The Safety Council meets regularly to collaborate and implement safety improvement
measures, including workplace hazard reduction programs and awards focusing on continuous improvement
initiatives and the reduction of incident frequency.

ENGAGEMENT WITH OUR STOCKHOLDERS

We actively engage with our stockholders on a regular basis. During 2024, members of the Company’s executive
team:

« Attended 10 investor conferences;

* Hosted 14 other investor events, including non-deal roadshows, trade show tours and manufacturing facility
visits; and

* Held approximately 500 total discussions with stockholders and potential stockholders.

OPERATING AND FINANCIAL PERFORMANCE IN 2024

Conditions in our end markets remained strong throughout 2024, with robust demand for our products and services.
We continued to execute against our organic growth initiatives, and with contributions from our recent value-added
acquisitions and additional efficiency gains resulting from the application of our eighty-twenty initiatives, we were
able to sustain a high level of financial performance. As the year progressed, we saw improvement in supply chain
conditions, which facilitated increased production levels at several of our facilities, and despite some supply chain-
related operational inefficiencies early in the year, we were able to deliver record financial results for our
stockholders, with 8% net sales growth, double-digit earnings improvement, expansion of margins, and significant
improvement in cash flow generation.

Included among the Company’s highlights in 2024 were the following:

* Net sales for the year ended December 31, 2024 were $1.86 billion, the highest level in our history, and an
increase of $139 million, or 8% from last year.

»  Operating income for the year ended December 31, 2024 was $281.4 million, an increase of $56.9 million,
or 25%, from last year.

*  Operating margin for the year ended December 31, 2024 was 15.1%, compared to 13.0% in the prior year.

* Net income for the year ended December 31, 2024 was $216.3 million, an increase of $58.9 million, or
37%, from last year.

» Earnings per diluted share (“EPS”) for the year ended December 31, 2024 was $3.50 per share, a 37%
increase compared to $2.56 per share in the prior year.

» Adjusted EPS* for the year ended December 31, 2024 was $3.34 per share, the highest adjusted EPS*
level in our history, and a 29% increase over the prior year.

» Adjusted earnings before interest, income taxes, depreciation and amortization (“EBITDA”)* for the year
ended December 31, 2024 was $350.6 million, an increase of $64.6 million, or 23%, from last year.

* Adjusted EBITDA margin* for the year ended December 31, 2024 was 18.8%, up from 16.6% last year.

»  Orders for the year were $1.85 billion, the second highest annual orders reported in the Company’s history,
contributing to a backlog of $997 million at December 31, 2024.

» Net cash provided by operating activities for the year ended December 31, 2024 was $231 million, an
increase of $37 million, or 19%, from last year.

»  With our strong balance sheet, positive operating cash flow, and capacity under our credit facility, we are
well positioned to continue to invest in internal growth initiatives, pursue strategic acquisitions and consider
ways to return value to stockholders, as we did during 2024

o Qur capital expenditures in 2024 were approximately $41 million, and included a number of
strategic investments in new machinery and equipment aimed at gaining operating efficiencies and
expanding capacity at certain production facilities.



o We continue to invest in new product development and anticipate that these efforts will provide
additional opportunities to further diversify our customer base, penetrate new end-markets, and/or
gain access to new geographic regions.

o We continued to execute on our disciplined M&A strategy with the acquisition of substantially all of
the assets and operations of Standard Equipment Company (“Standard”). We have now completed
12 acquisitions since 2016.

o We demonstrated our commitment to returning value to our stockholders by paying cash dividends
of $29.3 million, and spending $6.7 million to repurchase shares of our common stock under our
authorized repurchase program.

» To highlight our ongoing focus on operating in a socially responsible and sustainable manner, we published
our fifth annual Sustainability Report in June 2024.

* As these are measures that are not in accordance with U.S. generally accepted accounting principles (“GAAP”),
we have included a reconciliation to the most directly comparable GAAP measure in Appendix A.
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PROPOSAL 2: ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NEOs

Key Elements of our 2024 Executive Compensation Program:

Compensation Elements

Performance
Based

Primary Financial Metric(s)

Terms

Base Salary

N/A

Assessed annually based on individual
performance and market data to ensure we
attract and retain highly qualified
executives.

Short-Term Incentive Bonus
(Cash) (1)

Earnings and
EBITDA Margin

Annual cash awards designed to incentivize
executives to achieve Company and
individual objectives.

Achievement of financial targets weighted
80%.

Achievement of individual objectives
weighted 20%.

Designed to pay out between 0% and 200%
of bonus opportunity based on financial and
individual performance.

Capped at a maximum of 200% of bonus
opportunity.

Long_-Term Incentive Bonus
(Equity) (2)

Annual equity awards link long-term
financial interests of executives to those of
our stockholders and also support retention.

+ Performance Share
Units (“PSUs”)

Earnings Per Share
(“EPS”) from
Continuing Operations
and Return on Invested
Capital (“ROIC”)

PSUs are earned only if the threshold is met
during a three-year performance period.
Any earned shares vest at the end of the
performance period.

Includes a relative total stockholder return
(“TSR”) modifier to further align with the
interests of stockholders.

+ Stock Options (3)

Stock Price

Stock options only have value if share price
increases over grant date value. Stock
options vest ratably over three years.

« Restricted Stock

N/A

Restricted stock awards cliff vest after three
years.

Indirect Compensation

N/A

Includes access to the same health and
welfare and retirement plans available to
other eligible employees.

(1) In considering the design of the Federal Signal Corporation Short Term Incentive Bonus Plan (“STIP”) for 2025,
the Compensation and Benefits Committee decided to again use the same combination of financial and
individual metrics, with the financial metric weighted at 80%, and the individual objectives metric weighted at

20%.

(2) For 2024, long-term equity incentive awards granted to executives in connection with the annual grant were split
between PSUs (50%), non-qualified stock options (25%), and time-based restricted stock (25%).

(3) In our view, stock options are inherently at-risk because they only have value if our share price increases over

the grant date value.

PROPOSAL 3: RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2025

Deloitte & Touche LLP has served as our independent registered public accounting firm since June 2013. Our Board
has accepted the recommendation of the Audit Committee and selected Deloitte & Touche LLP to serve in this same
role for fiscal year 2025.
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1333 Butterfield Road, Suite 500, Downers Grove, lllinois 60515
Proxy Statement for Annual Meeting of Stockholders To Be Held on Tuesday, April 22, 2025

GENERAL INFORMATION

Our Board is soliciting your proxy for use at the Annual Meeting of Stockholders to be held at the Company’s
Corporate Offices located at 1333 Butterfield Road, Suite 500, Downers Grove, lllinois 60515 on Tuesday, April 22,
2025, at 8:30 a.m., Central Daylight Time. Whenever we refer in this proxy statement to the “Annual Meeting” we
are also referring to any meeting that results from an adjournment or postponement of the Annual Meeting.

The Annual Meeting will be held for the following purposes:
1. To elect seven directors;
2. To approve, on an advisory basis, the compensation of our NEOs;

3. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
fiscal year 2025; and

4. To transact such other business that may properly come before the meeting or any adjournment(s) or
postponement(s) thereof.

This year we are again furnishing proxy materials to our stockholders primarily via the Internet, instead of mailing
copies to each stockholder, in order to save costs and reduce the environmental impact of our Annual Meeting. On
March 7, 2025, we mailed a Notice of Internet Availability to our stockholders. The Notice of Internet Availability
contains instructions on how to access this proxy statement, the Notice of Annual Meeting to Stockholders and our
2024 Annual Report on Form 10-K on the Internet at www.proxyvote.com. Stockholders wishing to receive a
printed copy of our proxy materials should follow the instructions provided in the Notice of Internet Availability to
request a printed copy. Those stockholders who previously requested printed or electronic copies of our proxy
materials will receive a printed or electronic copy, as applicable. Printed copies were first mailed on or around
March 7, 2025.

Voting Your Shares

Only stockholders owning shares of our common stock on February 24, 2025, the “record date,” are entitled to vote.
Each stockholder will be entitled to one vote for each share owned on the record date for each of the seven
directorships and on each other matter presented at the Annual Meeting. On the record date, there were 61,097,138
shares of our common stock issued and outstanding.

You may vote on the above matters in the following ways:

* Before the Annual Meeting, by Telephone or via the Internet: You may vote by telephone or via the
Internet by following the instructions included in the Notice of Internet Availability and in these proxy
materials;

» By Written Proxy: If you received a printed copy of the proxy materials, you may vote by written proxy by
signing, dating and returning the proxy card in the postage-paid envelope provided; or

* In Person: If you are a stockholder of record, you may vote in person at the Annual Meeting. You are a
stockholder of record if your shares are registered in your name. If your shares are in the name of your
broker or bank, your shares are held in “street name” and you are not a stockholder of record. If your shares
are held in street name and you wish to vote in person at the Annual Meeting, you will need to contact your
broker or bank to obtain a legal proxy allowing attendance at the Annual Meeting. If you plan to attend the
Annual Meeting in person, please bring proper identification and proof of ownership of your shares.

Our Second Amended and Restated By-Laws (“By-Laws”) provide that a majority of the outstanding shares, present
in person or by proxy, will constitute a quorum at the Annual Meeting. For purposes of determining if a quorum is
present, we will count: (i) all shares that are voted on any proposal; and (ii) all shares that are designated as
“withholding” authority to vote for a nominee or nominees or “abstaining” from any proposal, as shares represented
at the Annual Meeting.



If you return a proxy card, but no specific voting instructions are given with respect to a proposal, your shares will be
voted “for all” of the seven director nominees named on the proxy card, “for” the advisory approval of the
compensation of the Company’s NEOs, and “for” the ratification of the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for fiscal year 2025.

If you hold your shares in more than one account, you will receive a Notice of Internet Availability for each account.
To ensure that all of your shares are voted, please vote by telephone or via the Internet for each account or, if you
have requested printed materials, sign, date and return a proxy card for each account in the postage-paid envelope
provided.

Broker Non-Votes

Under the rules governing brokers who have record ownership of shares they hold in street name for clients who
beneficially own such shares, a broker may vote such shares in its discretion on “routine” matters if the broker has
not received voting instructions from its client under the applicable NYSE rules. However, a broker cannot exercise
its discretion to vote shares on “non-routine” matters absent voting instructions from its client. When a broker votes
a client’s shares on some but not all of the proposals presented at the Annual Meeting, each non-routine proposal
for which the broker cannot vote because it has not received a voting instruction from the client is referred to as a
“broker non-vote.” The Company expects that only Proposal 3 will be treated as a routine matter; the Company
expects that Proposals 1 and 2 will be treated as non-routine matters. Therefore, if your shares are held in street
name and you do not provide instructions to your broker as to how your shares are to be voted on Proposals 1 and
2, your broker will not be able to vote your shares on these proposals. Your vote is important! We urge you to
provide instructions to your broker so that your votes may be counted.

Votes Required

Our By-Laws provide that in an uncontested election, as is the case in this election, a nominee for director shall be
elected to the Board if the votes cast “for” a director exceed the “withhold” votes cast with respect to such director
nominee’s election (Proposal 1). Pursuant to our Corporate Governance Guidelines, each director must, as a
condition to being nominated, tender an advance irrevocable contingent resignation to the Governance and
Sustainability Committee. If the director does not receive more total votes cast “for” his or her election than total
“withhold” votes cast, the Board, after evaluating the Governance and Sustainability Committee’s recommended
course of action, may accept that director’s previously tendered contingent resignation. The Board will take action
within 180 days following the election and will disclose its decision publicly including, if applicable, the reasons for
rejecting a resignation.

The affirmative vote of a majority of the votes cast will be required for:
» The approval, on an advisory basis, of the compensation of our NEOs (Proposal 2); and

» The ratification of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year
2025 (Proposal 3).

In tabulating the voting results for Proposals 1 and 2, shares that constitute broker non-votes are not considered
votes cast on that proposal. We do not expect any broker non-votes in connection with Proposal 3. For all
Proposals, abstentions are not considered votes cast and are disregarded.

Shares Held in the Federal Signal Corporation Retirement Savings Plan (the “Retirement Savings Plan”)

Our Retirement Savings Plan held 611,185 shares of our common stock in the name of Vanguard Fiduciary

Trust Company (“Vanguard”), as trustee of the Retirement Savings Plan, as of February 24, 2025. If you are a
participant in our Retirement Savings Plan, you will also receive a Notice of Internet Availability with respect to
shares held on your behalf in the Retirement Savings Plan. If no proper voting direction is received, Vanguard, in its
capacity as the Retirement Savings Plan Trustee, will vote your shares held in the Retirement Savings Plan in the
same proportion as votes received from other participants in the Retirement Savings Plan.



Revocability of Proxy
You may revoke your proxy at any time before it is voted by:

» Voting by telephone or via the Internet on a later date, or delivering a later-dated proxy card if you
requested printed proxy materials, prior to or at the Annual Meeting;

* Filing a written notice of revocation with our Corporate Secretary at Federal Signal Corporation, 1333
Butterfield Road, Suite 500, Downers Grove, IL 60515, Attn: Corporate Secretary; or

» Attending the Annual Meeting and voting your shares (Note: attendance alone at the Annual Meeting will
not revoke a proxy).

Manner of Solicitation and Solicitation Costs

We will pay the costs of proxy solicitation for the Annual Meeting. Proxies may be solicited by correspondence,
electronically, telephone, mail or otherwise. Our directors, officers and employees may solicit proxies but they will
not receive any extra compensation for these services. We will reimburse brokers and other nominee holders for
their reasonable expenses incurred in forwarding proxy materials to beneficial owners. We do not intend to retain
professional proxy solicitation assistance, but we may utilize professional services in the future.

Stockholder Questions

If you have any questions about the Annual Meeting, please submit them to Federal Signal Corporation, 1333
Butterfield Road, Suite 500, Downers Grove, IL 60515, Attn: Corporate Secretary, or call our Corporate Secretary at
630-954-2009. If you would like to receive printed copies of the proxy materials, please follow the instructions on the
Notice of Internet Availability.

OWNERSHIP OF OUR COMMON STOCK

Common stock is our only class of voting securities. The following table identifies beneficial owners, of which we are
aware, that hold more than five percent of our common stock as of February 24, 2025.

Beneficial Owners of More than Five Percent of Our Common Stock

Amount and Percent of
Nature of Outstanding
Beneficial Common
Name Ownership Stock (1)
BlackRock, Inc. 9,346,305 (2) 15.3%

50 Hudson Yards
New York, NY 10001
The Vanguard Group 6,679,305 (3) 10.9%
100 Vanguard Blvd.
Malvern, PA 19355

(1) Based on 61,097,138 shares of common stock issued and outstanding as of February 24, 2025.

(2) Based solely on a Schedule 13G (Amendment No. 2) filed with the SEC on January 22, 2024, in which
BlackRock, Inc. reported that, as of December 31, 2023, it had sole voting power over 9,250,283 shares and
sole dispositive power over 9,346,305 shares.

(3) Based solely on a Schedule 13G (Amendment No. 7) filed with the SEC on February 13, 2024, in which The
Vanguard Group reported that, as of December 29, 2023, it had shared voting power over 110,634 shares, sole
dispositive power over 6,503,482 shares, and shared dispositive power over 175,823 shares.
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Stock Ownership of Directors and Management

The following table sets forth the beneficial ownership of our common stock held by each of our directors and NEOs

individually and as a group as of February 24, 2025.

Amount and Percent of
Nature of Outstanding
Beneficial Common
Name (1) Ownership (2)(3)(4) Stock (5)
Felix M. Boeschen 486 *
Diane |. Bonina 23,058 *
Katrina L. Helmkamp (6) 2,062 *
lan A. Hudson 116,047 *
Eugene J. Lowe, Il (6) 19,325 *
Dennis J. Martin (6) 506,128 *
Bill Owens (6) 66,954 *
Shashank Patel (6) 8,668 *
Brenda L. Reichelderfer (6) 57,417 *
Jennifer L. Sherman 1,093,081 1.8%
Mark D. Weber 110,653 *
John L. Workman (6) 57,988 *
All Directors and Executive Officers as a Group (12 persons) (7) 2,061,867 3.3%

(1) All of our current directors and officers use our Company address: 1333 Butterfield Road, Suite 500, Downers

Grove, IL 60515.

(2) Totals include shares subject to stock options exercisable within 60 days of February 24, 2025 as follows: Ms.

©)

(6)

(7)

Bonina, 7,754; Mr. Hudson, 29,018; Ms. Sherman, 475,401; and Mr. Weber, 37,150. All directors and executive
officers as a group hold stock options exercisable within 60 days of February 24, 2025 with respect to 549,323
shares. Totals for Ms. Sherman also include 59,747 shares held in our Retirement Savings Plan.

Totals include shares earned in connection with PSUs granted in 2022. Such shares vested on December 31,
2024, and were issued to recipients, net of shares withheld to satisfy applicable withholding taxes, on or around
February 27, 2025 in the following amounts: Ms. Bonina, 7,165; Mr. Hudson, 12,260; Ms. Sherman, 54,327; and
Mr. Weber, 16,946.

Totals do not include restricted stock units that are vested but for which delivery has been deferred at the
election of the director, as follows: Mr. Owens, 10,388.

Based upon 61,097,138 shares of common stock issued and outstanding as of February 24, 2025 and, for each
director or executive officer or the group, the number of shares subject to stock options exercisable by such
director or executive officer or the group within 60 days of February 24, 2025. The use of “*” denotes
percentages of less than 1%.

Denotes non-employee director. Mr. Owens has chosen not to stand for re-election to the Board of Directors in
2025.

The information contained in this row of the table is based upon information furnished to us by the named
individuals above, and from our records. Each director and officer claims sole voting and investment power with
respect to the shares listed above.
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PROPOSAL 1
ELECTION OF SEVEN DIRECTORS

In accordance with the recommendation of the Governance and Sustainability Committee, our Board has nominated
the following seven individuals for election at the Annual Meeting to hold office for one year or until their successors
are elected and qualified: Katrina L. Helmkamp, Eugene J. Lowe, lll, Dennis J. Martin, Shashank Patel, Brenda L.
Reichelderfer, Jennifer L. Sherman and John L. Workman. All director nominees are incumbent members of our
Board.

Pursuant to our By-Laws, in an uncontested election, as is the case in this election, a nominee for director shall be

elected to the Board if the votes cast “for” such nominee’s election exceed the “withhold” votes cast with respect to

such nominee’s election. Each of the nominees has consented to being named in this proxy statement and to serve
if elected. If any of the nominees should decline or be unable to serve as a director, the persons named as proxies

will vote your proxies for such other nominee(s) as the Governance and Sustainability Committee may nominate to
provide for a full Board.

The Board recommends a vote “FOR ALL” nominees for director proposed by the Board.
Information Regarding Directors and Nominees

On an annual basis, the Governance and Sustainability Committee reviews with our Board the applicable skills and
characteristics required of Board nominees and recommends nominees to the Board. The Governance and
Sustainability Committee is comprised solely of independent members of our Board.

When identifying nominees, the Governance and Sustainability Committee considers: (i) current Board composition;
(i) past performance for existing director nominees; (iii) the Company’s objectives and position; and (iv) the
qualifications and qualities of individual candidates. Characteristics with particular relevance and weight include
core competencies, experience, independence, level of commitment, integrity, high personal and professional
ethics, personal accomplishment, and understanding of our business. The Governance and Sustainability
Committee may also engage a third party to assist in identifying potential director nominees.

The Governance and Sustainability Committee believes that the seven individuals nominated for election at the
Annual Meeting meet its objectives for identifying director nominees, as summarized below:

*  72% of our directors have a tenure of more than six years, 14% have a tenure of between two and six years and
14% have a tenure of less than two years;

» The average age of our directors and nominees is 65 years; and

»  Six of our directors are independent, with Ms. Sherman, our CEO, being the only director not considered
independent.

Summary of Attributes of Directors and Nominees

| Helmkamp | Lowe | Martin | Patel | Reichelderferl Sherman | Workman

Knowledge, Skills and Experience

Public Board Experience* v v v v v v
Executive Management Experience v v v v v v v
Financial Expertise v v v v v v v
Legal v v
Government/Regulatory Experience v v v v
International v v v v v v v
Sustainability/Corporate Responsibility v v v v v v
Mergers and Acquisitions v v v v v v v
Operations v v v v v v v
Strategy v v v v v v v
Innovation and Technology v v v v v v
Cybersecurity v v v v
Risk Management v v v v v v v
Manufacturing v v v v v v v

*Denotes experience serving on the Board of Directors of one or more public companies other than Federal Signal Corporation.
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The biographical summaries of each of our current directors, other than Mr. Owens, who has chosen not to stand for
re-election at the Annual Meeting, and our director nominees, are set forth below, along with a description of the key
qualifications and relevant experience that led the Board to conclude that they are well-qualified to serve as a
member of our Board.

Ms. Helmkamp served as CEO of Cartus Corporation, the global relocation services
subsidiary of Anywhere Real Estate (NYSE: HOUS) from 2018 until her retirement in
January 2023. Previously, Ms. Helmkamp served as CEO of Lenox Corporation from
2016 to 2018 and as chief executive officer of SVP Worldwide from 2010 through
2014. She also served as senior vice president, North America Product for Whirlpool
Corporation from 2008 to 2010 and as vice president, Global Refrigeration for
Whirlpool Corporation from 2007 to 2008. Earlier in her career, Ms. Helmkamp served
clients in the industrial goods, consumer goods, and services industries as a partner
with The Boston Consulting Group. Ms. Helmkamp has significant experience
developing and implementing business strategy, driving both organic and inorganic
growth, and leveraging technology and operational improvements to improve profits.
Ms. Helmkamp has served as an independent director of IDEX Corporation (NYSE:
IEX) since 2015 and is currently Non-Executive Chair of IDEX Corporation. She also
serves as an independent director of KPMG, LLP. Ms. Helmkamp received a Bachelor
of Science in industrial engineering and an MBA from Northwestern University.

Katrina L. Helmkamp

Age: 59 Key Qualifications:
Director since
November 2023 « Expertise in strategic planning and marketing

+ Extensive experience in operations, innovation and new product development
» Significant international business experience

Committees:

*  Audit

Mr. Lowe has served as President and CEO and a director of SPX Technologies, Inc.
(“SPX”) (NYSE: SPXC) since September 2015. SPX is a supplier of highly engineered
products and technologies, holding leadership positions in the HVAC, and detection
and measurement markets. He was appointed an officer of SPX in 2014 and
previously served as Segment President, Thermal Equipment and Services, from
2013 to 2015; President, Global Evaporative Cooling, from 2010 to 2013; and Vice
President of Global Business Development and Marketing, Thermal Equipment and
Services, from 2008 to 2010. Prior to joining SPX, Mr. Lowe held positions with
Milliken & Company, Lazard Technology Partners, Bain & Company, and Andersen
Consulting.

Eugene J. Lowe, Il

Age: 57 Key Qualifications:
Director since February
2019 » Current public company CEO with vast experience in operations

* Expertise in strategic planning and marketing
» Extensive business development experience

Committees:

*  Audit

*  Compensation and
Benefits
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Dennis J. Martin
Age: 74

Director since March
2008

Committees:
« None

Mr. Martin was named Chairman of the Board on January 1, 2017. He previously
served as our Executive Chairman beginning in January 2016, and as our President
and CEO from October 2010 through December 2015. Mr. Martin has been a
member of our Board since March 2008. Prior to becoming our President and CEO,
Mr. Martin served as an independent business consultant to manufacturing
companies. Mr. Martin served as a director of Essendant Inc. (formerly NASDAQ:
ESND), a leading supplier of workplace essentials, from July 2016 to January 2019.
From May 2001 to August 2005, Mr. Martin was the Chairman, President and CEO of
General Binding Corporation, a manufacturer and marketer of binding and laminating
office equipment (formerly NASDAQ: GBND), until its acquisition by Acco World
Brands. Mr. Martin served as a director of HNI Corporation, a provider of office
furniture and hearths (NYSE: HNI), from July 2000 to May 2016. Mr. Martin served
on the Board of Directors of Coleman Cable, Inc. (“Coleman”), a manufacturer and
innovator of electrical and electronic wire and cable products (formerly NASDAQ:
CCIX), from February 2008 until February 2014 when Coleman was purchased by
Southwire Company. Mr. Martin also served on the Board of Directors of A. O. Smith
Corporation, a manufacturer of water heating systems and electric motors (NYSE:
AQOS), from January 2004 until December 2005.

Key Qualifications:

» Expertise in manufacturing and business process engineering
* Accomplished sales strategist

* In-depth knowledge of our Company and its operations as our former President
and CEO

Shashank Patel
Age: 64

Director since October
2021

Committees:
* Audit

Since July 2018, Mr. Patel has served as the CFO of Watts Water Technologies, Inc.
(“Watts”) (NYSE: WTS), a global manufacturer of plumbing, heating, and water
quality product lines. On October 20, 2024, Mr. Patel provided notice of this intention
to retire as CFO of Watts following the onboarding of his successor and transition of
his responsibilities. Prior to joining Watts, Mr. Patel spent a combined 21 years
globally at Xylem Inc. (NYSE: XYL) and ITT Corporation (NYSE: ITT), holding several
leadership positions of increased responsibilities in finance, operations and
engineering. Mr. Patel graduated from the University of London with a Bachelor of
Science in chemical engineering and received an MBA from the Peter Drucker
School of Management at Claremont Graduate University in California.

Key Qualifications:

» Current public company CFO with vast experience leading global finance
organizations

+ Management expertise across a broad range of industries
* Financial expertise
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Ms. Reichelderfer was elected Lead Independent Director of the Board effective April
30, 2019, and has served as a director since October 2006. Since March 2021, she
has served on the Board of Directors of John Wood Group PLC, a global leader in
consulting and engineering, operating across energy and the built environment (LSE:
WG). Since January 2016, she has served on the Board of Directors of Moog Inc., a
designer and manufacturer of precision motion and fluid control systems for
aerospace, defense and industrial markets worldwide (NYSE: MOG-A). Ms.
Reichelderfer also serves on the Board of Directors of Tribus Aerospace (“Tribus”), an
aerospace components manufacturing group owned by a private equity firm, a
position she has held since November 2017. From June 2021 through January 2022,
Ms. Reichelderfer served as Interim CEO of Tribus while it searched for a new leader.
From February 2019 to November 2022, Ms. Reichelderfer served on the Board of
Directors of Hermetic Solutions Group, a military/aerospace component supplier
owned by a private equity firm. From July 2008 to December 2017, she was Senior
Vice President and Managing Director of TriVista Business Group. From June 2011 to
April 2017, Ms. Reichelderfer served on the Board of Directors of Meggitt PLC, a
global defense and aerospace firm, the shares of which are listed on the London
Stock Exchange (LSE: MGGT). Until May 2008, Ms. Reichelderfer was Group
President (from December 1998), Senior Vice President (from December 2002) and
Corporate Director of Engineering and Chief Technology Officer (from October 2005)
of ITT Inc., a global engineering and manufacturing company (NYSE: ITT).

Brenda L. Reichelderfer

Age: 66 Key Qualifications:
Director since October
2006 « Expertise in growing industrial and aerospace businesses
+ Extensive experience in operations, innovation and new product development
Committees: + Significant international business experience

*  Compensation and
Benefits (Chair)

« Governance and
Sustainability

Ms. Sherman was appointed President and CEO of our Company on January 1, 2016,
and joined our Board on the same date. Prior to that, she served as our COO from
April 2014 through December 2015, Chief Administrative Officer from October 2010 to
April 2014 and General Counsel from March 2004 to November 2015. Ms. Sherman
has been an employee of our Company since 1994. She also serves on the Board of
Directors of Franklin Electric Co., Inc., a global water and fueling system manufacturer
(NASDAQ: FELE), a position she has held since January 2015. Ms. Sherman is also
committed to supporting non-profit organizations through her board participation in a
number of charities, including the Field Museum and WTTW/WFMT (Chicago Public
Television and Fine Arts Radio).

Jennifer L. Sherman

Age: 60 Key Qualifications:
Director since January
2016 * In-depth understanding of our Company and its industry

» Extensive experience across a broad range of areas, including finance, legal,
compliance, governance and business operations

Committees:
« None
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John L. Workman
Age: 73

Director since February

2014

Committees:

Audit (Chair)

Compensation and
Benefits

Governance and
Sustainability

Dr. Workman retired in June 2014 as CEO of Omnicare, Inc., a healthcare services
company specializing in the management of pharmaceutical care in 47 states, a
position he had held since June 2012 (formerly NYSE: OCR). From February 2011 to
June 2012, he was Omnicare's President and CFO and held the position of Executive
Vice President and CFO from November 2009 until February 2011. Dr. Workman also
served on the Board of Directors of Omnicare, Inc. from September 2012 to June
2014. From September 2004 to November 2009, Dr. Workman served as Executive
Vice President and CFO of HealthSouth Corporation (now Encompass Health
Corporation) (NYSE: EHC)), a provider of inpatient rehabilitation services in the U.S.
Dr. Workman held the positions of CEO (from February 2003 to April 2004), COO
(from October 2002 to February 2003), and CFO (from August 1998 to October 2002)
of U.S. Can Corporation (formerly NYSE: USC), a manufacturer of aerosol and
general line cans sold in the U.S., Europe and South America. Dr. Workman has been
a member of the Board of Directors of Agiliti Health, Inc. (NYSE: AGTI), a company
that provides technology and medical equipment to the healthcare industry, since
November 2014 and was Agiliti’'s non-Executive Chairman of the Board until April
2015. Since July 2015, Dr. Workman serves as a director of CONMED Corporation
(NYSE: CNMD), an international manufacturer of equipment and disposables for
orthopedic and other general lines of surgery. He has also served as a director of
Care Capital Properties, Inc. (formerly NYSE: CCP), a healthcare REIT, from August
2015 until the company’s merger with Sabra Health Care Reit (NASDAQ: SBRA). Dr.
Workman is a Certified Public Accountant (inactive).

Key Qualifications:

» Broad-based executive and leadership experience in a variety of businesses and
disciplines

» Financial expertise
» Executive experience with focus on optimizing capital structure
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INFORMATION CONCERNING THE BOARD
Board Leadership Structure and Role in Risk Oversight

We separate the roles of CEO and Chair of the Board. Separating these positions allows our CEO to focus on the
day-to-day leadership and performance of our Company while allowing our Chairman to lead our Board in its
fundamental role of providing advice to and oversight of management. The independent Board members have also
elected a Lead Independent Director who serves as principal liaison between the CEO and the independent
directors, approves agendas for Board meetings, chairs meetings of the independent directors in executive sessions
and provides independent governance oversight of management. Our Board believes that separating the roles of
CEO and Chair, with an independent director serving as Lead Independent Director, is the appropriate leadership
structure for our Company at this time and demonstrates our commitment to good corporate governance. The Board
retains the authority to modify this leadership structure as and when appropriate to best address the Company’s
current circumstances and to advance the interests of all stockholders.

Our Board has overall responsibility for the oversight of risk management. Day-to-day risk management is the
responsibility of management, which has implemented an enterprise risk management process to identify, assess,
manage and monitor risks that our Company faces. This process is administered by our Company officers and is
discussed and reviewed by our executive management. Our Internal Audit function is responsible for monitoring the
program.

Our Board, either as a whole or through its Committees, regularly discusses with management: (i) our major risk
exposures; (ii) the potential impact of such exposures on our Company; and (iii) the steps we take to monitor,
control and remediate such exposures. In addition, the Board receives an annual overview of significant risks along
with risk mitigation plans.

As an example of this process, the Company’s Chief Information Officer (“CIO”) reports significant IT matters to the
Board or the Audit Committee, if considered necessary. Such reports are presented at least annually and more
frequently if considered necessary. The most recent report was presented in February 2025, when the CIO provided
an update on the Company’s long-term IT strategy and reported on the progress that the Company has made with
respect to various cybersecurity initiatives.

While our Board is ultimately responsible for risk oversight at our Company, our Board Committees assist the Board
in fulfilling its oversight responsibilities in certain areas. In particular, the Audit Committee focuses on the
management of financial, accounting and cybersecurity risk exposures. The Compensation and Benefits Committee
assists our Board in fulfilling its oversight responsibilities with respect to the management of risks arising from our
compensation policies and programs. Finally, the Governance and Sustainability Committee focuses on the
management of risks associated with Board organization, membership and structure, as well as the organizational
and governance structure of our Company, including oversight responsibility for the Company’s sustainability
initiatives.

Attendance at Board and Committee Meetings

During fiscal year 2024, our Board held six meetings, the Audit Committee held seven meetings, the Compensation
and Benefits Committee held four meetings and the Governance and Sustainability Committee held four meetings.
Our Corporate Governance Guidelines require regular attendance by our directors at Board meetings and their
respective Committee meetings. All directors who served in 2024 attended our 2024 Annual Meeting of
Stockholders as well as at least 75% of our Board meetings and their respective Committee meetings.

Independence of Members of the Board

The Board has determined that all of its directors, other than Ms. Sherman, qualify as independent. In making this
determination, the Board considered the tests for determining the independence of directors set forth in Section
303A.02 of the NYSE Listed Company Manual. The Board also reviewed information provided by the directors and
nominees in questionnaires and other certifications concerning their relationships to our Company (including
relationships of each director’'s immediate family members and other associates to our Company).

Committees of the Board

Pursuant to our By-Laws, we have established standing Board Committees, including: (i) Audit; (ii) Compensation
and Benefits; and (iii) Governance and Sustainability. The Board has determined that all of the members of these
Committees are independent as defined under applicable NYSE and SEC rules. The Board has adopted a charter
for each Committee to comply with the requirements of the NYSE and applicable law, copies of which are available
on our website at www.federalsignal.com.
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Current Committee Membership

Name Audit Compensation and Benefits | Governance and Sustainability
Katrina L. Helmkamp (1) v — —
Eugene J. Lowe, IlI (1) v v —
Dennis J. Martin — — —
Bill Owens (2) — v Chair
Shashank Patel (1) v — —
Brenda L. Reichelderfer — Chair v
Jennifer L. Sherman — — —
John L. Workman (1) Chair v v

(1) The Board has determined that each of Ms. Helmkamp, Mr. Lowe, Mr. Patel and Dr. Workman qualifies as an
“audit committee financial expert” as defined by the SEC.

(2) Mr. Owens has chosen not to stand for re-election when his term expires at the Annual Meeting on April 22,
2025. Accordingly, the Board approved the reconstitution of the Board from eight to seven directors to be
effective at the Annual Meeting. Mr. Owens’ successor as Chair of the Governance and Sustainability
Committee will be appointed by the Board on or before the Annual Meeting.

Audit Committee
The Audit Committee is responsible for monitoring:
* The integrity of our financial statements;
» The qualifications and independence of our independent registered public accounting firm;
* The performance of our internal audit function and independent registered public accounting firm; and

»  Our compliance with legal and regulatory requirements, including our Policy for Business Conduct for all
employees and Code of Ethics for our CEO and senior officers.

In fulfilling its role, the Audit Committee reviews the design and operation of internal control processes and the
manner in which we control our major financial, IT and cybersecurity risk exposures. On an annual basis, members
of the Audit Committee are asked to indicate their level of cybersecurity knowledge, skills, and experience, in an
effort to have adequate cybersecurity experience on the Audit Committee. Certain members of the Audit Committee
have also previously participated in cybersecurity training events facilitated by the Company, using third-party
subject matter experts. The Audit Committee has direct and regular access to our financial executives, including our
Director of Internal Audit, Corporate Controller, CFO, Chief Compliance Officer (“CCQ”), CIO, Chief Information
Security Officer and independent auditor. The Audit Committee has the sole authority to appoint or replace our
independent auditor, and is directly responsible for overseeing its work and determining its compensation. The Audit
Committee also considers and approves the performance of non-audit services by our independent auditor, taking
into consideration the effect that the performance of non-audit services may have upon our auditor’s independence.
None of the Audit Committee members serves on more than three audit committees of publicly traded companies
(including our Company).

Compensation and Benefits Committee

The Compensation and Benefits Committee is responsible for formulating and overseeing effective implementation
of our compensation and benefits philosophy. This Committee sets compensation objectives, determines the
components of compensation and establishes and evaluates performance goals for our executive officers. In
fulfilling its role, the Compensation and Benefits Committee has regular access to the Board’s independent
compensation consultant, Meridian Compensation Partners, LLC (“Meridian”). The functions of this Committee are
further described in this proxy statement under the heading “Compensation Discussion and Analysis.”

The Compensation and Benefits Committee recently conducted a compensation risk assessment of the various
elements of our Company’s overall compensation programs, including incentive compensation programs. The
Compensation and Benefits Committee reviewed current and evolving best practice guidance and our
compensation programs and policies, including appropriate internal controls to mitigate and reduce risk. The
Compensation and Benefits Committee concluded that our compensation programs and policies are in accordance
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with best practices and do not create excessive and unnecessary risk. The Company and the Compensation and
Benefits Committee strive to maintain proper policies and procedures to ensure ongoing management and
assessment of compensation practices as they relate to best practices and risk.

Governance and Sustainability Committee

The Governance and Sustainability Committee is responsible for recommending guidelines to the Board for
corporate governance, including the structure and function of our Board, its Committees and the management of our
Company. This Committee also identifies and recommends nominees for election to our Board, advises the Board
regarding appropriate director compensation, and has oversight responsibility for the Company’s sustainability
initiatives.

Stockholders may recommend individuals to the Governance and Sustainability Committee to be considered as
potential directors by giving written notice to our Corporate Secretary at least 90 days, but not more than 120 days,
prior to the anniversary of the preceding year’s Annual Meeting. Such recommendations must be accompanied by
the specific information required by our By-Laws, including but not limited to: (i) the name and address of the
nominee; (ii) the number of shares of our common stock beneficially owned by the stockholder (including associated
persons) nominating such nominee; and (iii) an SEC-appropriate consent by the nominee to serve as a director if
elected. If you would like to receive a copy of the provisions of our By-Laws setting forth all of the requirements,
please send a written request to Federal Signal Corporation, 1333 Butterfield Road, Suite 500, Downers Grove, IL
60515, Attn: Corporate Secretary. The Governance and Sustainability Committee will consider stockholder
nominees on the same basis as other nominees.

The Governance and Sustainability Committee has set no specific minimum qualification for a nominee to the
Board. Under our Corporate Governance Guidelines, no person may stand for election as director: (i) after attaining
age 75 without a waiver from the Board; (ii) if he or she serves on more than five boards of publicly traded
companies; or (iii) if he or she is the CEO of a publicly traded company and serves on more than three boards of
publicly traded companies.

Pursuant to our director resignation policy contained in our Corporate Governance Guidelines, each director
nominee must, as a condition to being nominated, tender an advance irrevocable contingent resignation to the
Governance and Sustainability Committee. If the director does not receive more total votes cast “for” his or her
election than total “withhold” votes cast, the Board, after evaluating the Governance and Sustainability Committee’s
recommended course of action, may accept that director’s previously tendered contingent resignation. The Board
will take action on the Governance and Sustainability Committee’s recommendation within 180 days following the
election and will disclose its decision publicly including, if applicable, the reasons for rejecting a resignation.

Director Compensation in the Last Fiscal Year

The following table details the compensation provided to each non-employee director for fiscal year 2024. Our
President and CEO, Ms. Sherman, did not receive any additional compensation for her service on our Board in
2024.

Non-Employee Director Compensation in Fiscal Year 2024

Fees Earned or Other
Name Paid in Cash Stock Awards (1) | Option Awards Compensation Total
Katrina L. Helmkamp (2) $ 89,000 [$ 125,000 | $ —1|9$ —|[$ 214,000
Eugene J. Lowe, llI $ 95,000 [$ 125,000 | $ —|9$ —|[$ 220,000
Dennis J. Martin (3) $ 125,000 |$ 135,000 |$ —|$ 3,000 ($ 263,000
Bill Owens $ 99,500 |$ 125,000 |$ —1|$ —|$ 224,500
Shashank Patel (4) $ 89,000 [$ 125,000 | $ —19$ 2,153 |$ 216,153
Brenda L. Reichelderfer (5) |$ 117,000 | $ 125,000 [ $ —19$ —|[$ 242,000
John L. Workman $ 113,000 |$ 125,000 [$ —1% —1$ 238,000

(1) Each non-employee director is issued a stock award annually. The annual award is determined by dividing the
grant date value of the equity award (i.e., in 2024, $135,000 in the case of our Chairman and $125,000 for all
other non-employee directors) by the closing price of our common stock on the grant date. Amounts stated
reflect the grant date fair value computed in accordance with Accounting Standards Codification 718
“Compensation — Stock Compensation” (“ASC 718”). The following awards were granted to non-employee
directors on April 23, 2024, at a closing share price of $83.76: 1,612 shares of common stock to Mr. Martin as
Chairman; 1,493 shares of common stock to Ms. Reichelderfer as Lead Independent Director; and 1,493 shares
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of common stock to each of Ms. Helmkamp, Mr. Lowe, Mr. Owens, Mr. Patel and Dr. Workman. As of
December 31, 2024, each non-employee director held the following aggregate number of shares: Ms.
Helmkamp, 2,062 shares; Mr. Lowe, 19,325 shares; Mr. Martin, 506,128 shares; Mr. Owens, 77,342 shares,
including 15,769 deferred shares held in the form of restricted stock units; Mr. Patel, 8,668 shares;

Ms. Reichelderfer, 57,417 shares; and Dr. Workman, 57,988 shares. Directors electing to defer the receipt of
shares have the right to receive a cash payment, at the same time as the ultimate distribution of the applicable
shares, equal to the dividends that would have been received if the director had elected to receive such shares
upon issuance. As of December 31, 2024, accumulated dividend equivalents associated with these deferred
stock units were as follows: Mr. Owens, $23,989. Annual stock awards to non-employee directors vest
immediately upon issuance.

(2) As Ms. Helmkamp has not yet met her target stock ownership level following her appointment in November
2023, 50% of her fees earned in 2024 were paid in shares of our common stock, with the remainder paid in
cash.

(3) Mr. Martin served as Chairman during 2024. His fees in the first column are comprised of an annual retainer of
$125,000 which he received in that capacity. Mr. Martin’s “Other Compensation” in 2024 represents the
Company’s match of donations made by Mr. Martin to eligible charitable organizations during 2024.

(4) Mr. Patel’'s “Other Compensation” in 2024 represents the Company’s match of donations made by Mr. Patel to
eligible charitable organizations during 2024.

(5) Ms. Reichelderfer served as Lead Independent Director during 2024. Her fees in the first column include an
annual retainer of $95,000 which she received in that capacity.
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Additional Information about Director Compensation

In advising our Board on compensation for non-employee directors, the Governance and Sustainability Committee
may consult with third-party advisors (as it did with respect to director compensation in 2024), generally available
source material, proxy statements and data from peer companies, which are typically the same companies used for
executive compensation benchmarking purposes (see “Compensation Discussion and Analysis — Benchmarks for
Executive Compensation”). Non-employee directors receive both cash and equity compensation and are subject to
a stock ownership requirement designed to align their interests with those of our stockholders. Our employee
director, Ms. Sherman, is subject to stock ownership requirements as an executive officer (see “Compensation
Discussion and Analysis — Executive Stock Ownership Guidelines”).

Cash Compensation
The table below sets forth our fiscal year 2024 cash compensation structure for non-employee directors.

2024 Cash Compensation of Our Non-Employee Directors

Annual

Retainer
Chair $ 125,000
Lead Independent Director $ 95,000
Director (excluding Chair and Lead Independent Director) $ 80,000
Audit Committee Chair $ 21,000
Audit Committee Member (non-Chair) $ 9,000
Compensation & Benefits Committee Chair $ 16,000
Compensation & Benefits Committee Member (non-Chair) $ 6,000
Governance & Sustainability Committee Chair $ 13,500
Governance & Sustainability Committee Member (non-Chair) $ 6,000

Equity Compensation

Our non-employee directors typically receive an annual stock award as partial compensation for their Board service.
Such stock awards vest immediately. The table below sets forth the value of the equity awards granted on April 23,
2024, the date of our 2024 Annual Meeting of Stockholders, to our non-employee directors as compensation for
their service in fiscal year 2024.

2024 Annual Equity Awards Granted to Non-Employee Directors

Grant Date $
Value of
Common Stock
Award
Chair $ 135,000
Lead Independent Director $ 125,000
Director (excluding Chair and Lead Independent Director) $ 125,000

The number of shares of common stock awarded is determined by dividing the dollar amount of the award by the
closing market price of our common stock on the grant date.

Director Deferred Stock Compensation Program

Our non-employee directors may elect before the beginning of each year to defer receipt of some or all of the
shares of Company stock that they are entitled to receive as compensation for Board service during the upcoming
year. Under this program, instead of receiving shares of Company stock, the director receives an equivalent number
of restricted stock units that are ultimately distributable as common shares of Company stock on or about a date
selected by the director or, in the absence of a date selected by the director, upon the termination of the services of
the director as a member of our Board. Directors electing to defer the receipt of shares have the right to receive a
cash payment, at the same time as the ultimate distribution of the applicable shares, equal to the dividends that
would have been received if the director had elected to receive such shares upon issuance. Directors are given a
one-time right to further defer the original distribution of stock to a date that is at least five years after the originally
scheduled payment date. Distributions under the program are payable in shares of Company stock, along with the
cash equivalent of associated dividends at the time of stock distribution. None of our current directors elected to
defer stock under the program in 2024.
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Director Stock Ownership Guidelines

We require our non-employee directors to hold shares of Company stock valued at five times their annual retainers.
Until target ownership is achieved, 50% of a non-employee director’s total compensation will be paid in shares of
our common stock. Target ownership value is measured annually and, once achieved, must be maintained
throughout the non-employee director’s tenure on the Board. Non-employee directors are not permitted to sell
shares prior to achieving their ownership target. However, a non-employee director may (i) sell shares to satisfy
taxes upon the vesting of stock awards, restricted stock units, or the net-settled exercise of stock options, to the
extent permitted under applicable law and any terms and conditions applicable to such award; or (ii) tender shares
to pay the exercise price upon the net-settled exercise of stock options. After a non-employee director has met their
target ownership requirement, they are required to retain at least 50% of all vested shares acquired pursuant to any
equity award granted by the Company (whether by option exercise, stock awards, or otherwise) for two years from
the date of vesting (in the case of stock awards or restricted stock units), or for two years from the date of grant (in
the case of stock options). With the exception of Ms. Helmkamp, who was appointed as a director on November 20,
2023, all of our non-employee directors had met their target ownership levels as of December 31, 2024.

CORPORATE GOVERNANCE, BUSINESS CONDUCT AND CODE OF ETHICS;
STOCKHOLDER COMMUNICATIONS WITH DIRECTORS

We are committed to good corporate governance. We believe the foundation of our corporate governance is: (i) the
independence of our directors; (ii) the separation of the roles of CEO and Chair of the Board; (iii) the election of a
Lead Independent Director; and (iv) our commitment to both responsible corporate citizenship and the interests of
our stockholders. In accordance with the requirements of the NYSE and the Sarbanes-Oxley Act of 2002, our Board
has adopted Corporate Governance Guidelines as well as charters for each of the standing Board Committees.
These guidelines and charters, as well as our Company Policy for Business Conduct and Policy for Business
Conduct - Directors (together, the “Business Conduct Policies”) and a Code of Ethics, which is applicable to our
President and CEO and our other senior financial officers, are available for review on our website at
www.federalsignal.com. We intend to post on our website any amendments to, or waivers from, the Code of
Ethics within four business days of such amendment or waiver. Pursuant to the Business Conduct Policies, our
standing Board committees perform annual self-evaluations of their performance and the Governance and
Sustainability Committee annually reviews the Board, its structure, members and Committees.

The non-employee directors of the Board meet in executive session without management, as appropriate. The Lead
Independent Director chairs meetings of the independent directors in executive sessions. Directors may be
contacted as a group, by Committee or individually, and the Chairman, Lead Independent Director or the non-
employee directors as a group may be contacted on an anonymous and/or confidential basis by addressing a letter
to Federal Signal Corporation, 1333 Butterfield Road, Suite 500, Downers Grove, IL 60515, Attn: Corporate
Secretary. These letters will be forwarded to the Chair, Lead Independent Director or the non-employee directors as
designated in the letter. We encourage our directors to attend our Annual Meetings of Stockholders. All directors
who served in 2024 attended our 2024 Annual Meeting of Stockholders.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During fiscal year 2024, all directors who served on the Compensation and Benefits Committee were independent
directors. No member of the Compensation and Benefits Committee was a current or former employee of the
Company. None of our executive officers served on the compensation committee (or its equivalent) or board of
directors of another company that, in turn, had an executive officer serving on our Compensation and Benefits
Committee and/or our Board.
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CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTIONS

We maintain policies and procedures relating to the review, approval or ratification of transactions in which our
Company participates and our directors, executive officers, 5% stockholders (if any) or their family members have a
direct or indirect material interest. Our Business Conduct Policies (available at www.federalsignal.com) prohibit
our directors, executive officers, employees and, in some cases, their family members, from engaging in certain
activities without prior written consent. These activities typically relate to situations where the individual may have
significant financial or business interests in another company competing with or doing business with us, or stands to
benefit in some way from such a relationship or activity. Specifically, our Business Conduct Policies prohibit;
receiving or giving gifts or prizes above a nominal value from or to customers or suppliers; working for a customer or
supplier or engaging in outside profit-making activities in any area of business in which we operate; representing
any outside commercial interest during normal business hours or when traveling on Company business; lending to
or borrowing money from individuals affiliated with an entity with whom we conduct business; owning any part of
any customer’s or supplier’s business (excluding routine investments in publicly traded companies); using Company
property, information or positions for improper personal gain or benefit; and engaging in Company business with any
entity in which a family member has an executive position or a significant financial interest unless approved in
advance. Since all types of prohibited transactions cannot be listed, we encourage our directors, executive officers
and employees to seek advice before proceeding if there is any doubt regarding the appropriateness of an
arrangement under our Business Conduct Policies.

Pursuant to our Business Conduct Policies and the Audit Committee Charter, our CEO, CFO, Chief Accounting
Officer and Corporate Controller, and CCO implement our Business Conduct Policies, and the Audit Committee
reviews, approves, ratifies and makes recommendations to our Board regarding related-party transactions.

Additionally, each year we require our directors, including nominees for director, and executive officers to complete
a questionnaire identifying, among other things, any transactions or potential transactions with us in which the
individual, or one of his or her family members or associated entities, has an interest. We also require that directors
and executive officers notify our CCO as soon as possible of any material changes during the course of the year to
the information provided in the annual questionnaire.

During fiscal year 2024, we determined that none of our directors, nominees for director, executive officers,
stockholders owning more than 5% of our common stock or immediate family members of any such persons
engaged in a transaction with us in which he or she had a direct or indirect material interest that required disclosure
under applicable SEC rules.
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COMPENSATION DISCUSSION AND ANALYSIS

In this section, we provide information about the material components of our executive compensation programs for
our 2024 NEOs:

* Jennifer L. Sherman, President and CEO;

* Mark D. Weber, Senior Vice President and COO;

* lan A. Hudson, Senior Vice President and CFO;

+ Diane I. Bonina, Vice President and General Counsel; and

» Felix M. Boeschen, Vice President, Corporate Strategy and Investor Relations

We encourage you to read this section in conjunction with Proposal 2, the advisory vote to approve the
compensation of our NEOs (the “Say-on-Pay Advisory Vote”) regarding compensation of our NEOSs, as this section
includes: (i) a review of our 2024 performance; (ii) a description of the role of our Compensation and Benefits
Committee (the “Committee”) in setting and determining compensation; and (iii) a summary of our 2024 NEO
compensation.

The Committee values and carefully considers stockholder feedback on its Say-on-Pay Advisory Vote. In
accordance with the stockholder vote at our 2023 Annual Meeting regarding the frequency of the Say-on-Pay
Advisory Vote, advisory votes on executive compensation are currently conducted annually. The Committee’s
compensation programs for our NEOs were endorsed by approximately 96% of the advisory votes cast at our 2024
Annual Meeting.

Executive Summary

Operating and Financial Performance in 2024

Conditions in our end markets remained strong throughout 2024, with robust demand for our products and services.
We continued to execute against our organic growth initiatives, and with contributions from our recent value-added
acquisitions and additional efficiency gains resulting from the application of our eighty-twenty initiatives, we were
able to sustain a high level of financial performance. As the year progressed, we saw improvement in supply chain
conditions, which facilitated increased production levels at several of our facilities, and despite some supply chain-
related operational inefficiencies early in the year, we were able to deliver record financial results for our
stockholders, with 8% net sales growth, double-digit earnings improvement, expansion of margins, and significant
improvement in cash flow generation.

Included among the Company’s highlights in 2024 were the following:

* Net sales for the year ended December 31, 2024 were $1.86 billion, the highest level in our history, and an
increase of $139 million, or 8% from last year.

»  Operating income for the year ended December 31, 2024 was $281.4 million, an increase of $56.9 million,
or 25%, from last year.

*  Operating margin for the year ended December 31, 2024 was 15.1%, compared to 13.0% in the prior year.

* Netincome for the year ended December 31, 2024 was $216.3 million, an increase of $58.9 million, or
37%, from last year.

» EPS for the year ended December 31, 2024 was $3.50 per share, a 37% increase compared to $2.56 per
share in the prior year.

» Adjusted EPS* for the year ended December 31, 2024 was $3.34 per share, the highest adjusted EPS*
level in our history, and a 29% increase over the prior year.

» Adjusted EBITDA* for the year ended December 31, 2024 was $350.6 million, an increase of $64.6 million,
or 23%, from last year.

* Adjusted EBITDA margin* for the year ended December 31, 2024 was 18.8%, up from 16.6% last year.

»  Orders for the year were $1.85 billion, the second highest annual orders reported in the Company’s history,
contributing to a backlog of $997 million at December 31, 2024.

» Net cash provided by operating activities for the year ended December 31, 2024 was $231 million, an
increase of $37 million, or 19%, from last year.
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»  With our strong balance sheet, positive operating cash flow, and capacity under our credit facility, we are
well positioned to continue to invest in internal growth initiatives, pursue strategic acquisitions and consider
ways to return value to stockholders, as we did during 2024

o

Our capital expenditures in 2024 were approximately $41 million, and included a number of
strategic investments in new machinery and equipment aimed at gaining operating efficiencies and
expanding capacity at certain production facilities.

We continue to invest in new product development and anticipate that these efforts will provide
additional opportunities to further diversify our customer base, penetrate new end-markets, and/or
gain access to new geographic regions.

We continued to execute on our disciplined M&A strategy with the acquisition of substantially all of
the assets and operations of Standard. We have now completed 12 acquisitions since 2016.

We demonstrated our commitment to returning value to our stockholders by paying cash dividends
of $29.3 million, and spending $6.7 million to repurchase shares of our common stock under our
authorized repurchase program.

» To highlight our ongoing focus on operating in a socially responsible and sustainable manner, we published
our fifth annual Sustainability Report in June 2024.

* As these are non-GAAP measures, we have included a reconciliation to the most directly comparable GAAP
measure in Appendix A.
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Executive Compensation Program Updates During Fiscal Years 2024 and 2025

The Committee took a number of actions with respect to our compensation and benefits programs, including the
following:

In 2024, the Committee decided to maintain the performance metrics applicable to annual cash incentive
awards made under the STIP to be based on financial and individual objectives. In 2024, the STIP
comprised the following components: earnings (weighted at 60%), EBITDA margin (weighted at 20%), and
individual objectives (weighted at 20%).

In 2024, long-term equity incentive award grants to our NEOs consisted of the following: 50% PSUs, 25%
stock options, and 25% restricted stock awards. The equity mix is consistent with market-based executive
incentive compensation practices and aligns incentive pay with the Company’s long-term focus, goals, and
initiatives.

In setting targets for PSUs granted as part of the annual award in 2024, the Committee retained both a
three-year performance period and the applicable performance metrics, i.e., EPS from continuing
operations (weighted at 75%), return on invested capital (weighted at 25%) and relative TSR (performance
modifier).

In considering the design of the STIP and Long-Term Incentive Plan (“LTIP”) for 2025, the Committee
decided to retain the same structure that was used in 2024.

Current Measures of Performance and Time Horizons

One Year Three Years Ten Years
eEarnings (60%)
*EBITDA Margin (20%) nort e
Cash Bonus . *Profitability and growth
(STIP) 'Ind.IVId.ual *Market share
Objectives (20%)
Long-Term
3 Year Performance and
Vesting Periods
*Profitability and growth
£ *Shareholder value creation
Performance #Efficient use of capital
Share Units eFacilitates stock ownership
eExecutive retention
*TSR component introduced in 2022
to measure performance vs. peers
Long-Term
Restricted 3 Year Cliff Vesting
Stock *Executive recruitment
oc *Executive retention
Awards
Longer-Term
3 Year Ratable Vesting Period
and 10 Year Exercise Period
Stock eShareholder value creation
. sFacilitates stock ownership
Optlons *Executive retention
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Compensation Philosophy and Objectives

Our executive compensation programs link compensation to the performance and growth of our businesses,
aligning the interests of our executives with those of our stockholders in a manner designed to maximize the returns
for both. Our compensation programs: (i) consider performance relative to both individual and company/business
unit financial objectives; (ii) emphasize and incentivize teamwork; and (iii) reward employees who think and behave
like business owners. Our executive compensation philosophy is guided by the following principles:

» Executive compensation should largely be linked to the achievement of strategic, financial and operational
goals that successfully drive growth in stockholder value;

» Total targeted compensation should be competitive, during all business cycles, to attract, motivate and
retain experienced executives with leadership abilities and talent necessary for the Company’s short-term
and long-term success, profitability and growth, while taking into account Company performance and
external market factors;

» The portion of compensation that is variable based on performance and therefore at-risk should increase
with officer level and responsibility;

» Performance should be evaluated holistically;

» Executive awards should differ based on actual performance to ensure alignment with stockholder value
(actual pay can be above or below target pay); and

» Equity ownership and holding requirements align the interests of executives and directors with the interests
of stockholders and help build long-term value.

Our independent compensation consultant, Meridian, assisted us in a 2024 review of compensation practices of
comparator peer companies to ensure that our executive compensation programs are competitive with the market.
Our comparator peer group is reviewed annually and refined as appropriate to reflect the appropriate median
revenue, market capitalization and industry classification composition.

Our cash and equity incentive plans reflect our compensation philosophy and are designed to drive both short-term
and long-term value creation.

Role of Our Compensation and Benefits Committee

The Committee establishes and oversees our general compensation and benefits philosophy, and approves
compensation and benefits for our executive officers. Specifically, the Committee:

» Establishes our compensation philosophy, sets broad compensation objectives and evaluates
compensation to ensure that it complies with and promotes our compensation philosophy and objectives;

» Determines the various elements and design of our executive compensation, including base salary, annual
cash incentives, long-term equity incentives, retirement, health and welfare benefits and perquisites;

» Establishes performance goals for our President and CEO and oversees the establishment of performance
goals for our other executive officers and for each business unit;

» Evaluates annually each executive officer’s performance in light of the goals established for the most
recently completed year;

» Establishes each executive officer’s annual compensation level based upon the individual’s performance,
our financial results, the amount of compensation paid to comparable executive officers at comparable
companies, the awards given to the individual in past years and our capacity to fund the compensation;

» Reviews our President and CEQ’s annual succession planning report and executive development
recommendations for her direct reports;

* Reviews benefit and compensation programs and plans to ensure incentive pay does not encourage
unnecessary risk taking; and

* Retains and oversees advisors it may engage periodically to assist in the performance of its role.

On an annual basis, our Board reviews the performance of our President and CEO, who in turn reviews the
performance of each of our other executive officers and then presents the recommended compensation
adjustments and awards to the Committee. The Committee has the discretion to modify or reject any recommended
adjustment or award to these executive officers. The compensation of our President and CEO is determined solely
by the Committee, with reference to market data provided by the Committee’s independent compensation
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consultant and, in some cases, after general discussion with the independent members of the Board, meeting in
executive session without her present.

Independent Compensation Consultant

For fiscal year 2024, Meridian assisted the Committee in its annual review of our executive compensation programs,
including assistance in developing benchmarks for executive compensation and preparation of our proxy statement.
Meridian also participated in select Committee meetings. The aggregate fees paid to Meridian for executive
compensation services in fiscal year 2024 totaled $96,862. The Committee discussed the independence of
Meridian, considering each of the factors set forth in Rule 10C-1(b)(4) under the Securities Exchange Act of 1934,
as amended, and NYSE rules. As part of its review, the Committee received a letter from Meridian that discussed its
independence and provided relevant disclosure regarding the SEC and NYSE factors. Following its review, the
Committee determined that Meridian was independent.

Benchmarks for Executive Compensation

Compensation levels for our executives are compared to the compensation paid to executives at the peer
companies listed below as well as executive compensation survey data. Our objective is to attract and retain the
most highly qualified executives. In doing so, we draw from a pool of talent that is highly sought after by large and
established companies within a market that is global in scope.

The Committee, with the assistance of Meridian, reviews and updates the Company’s peer group annually and as
needed to better align our business with relevant comparator companies.

After consulting with Meridian, the Committee decided to make certain changes to the peer group for fiscal year
2024, to better align the Company’s annual revenues and market capitalization with peers. The Company used the
following peer group to benchmark executive pay when determining its fiscal year 2024 target compensation:

2024 Peer Group Companies

» Alamo Group Inc. * IDEX Corporation

« Allison Transmission Holdings +» John Bean Technologies Corporation
» Barnes Group Inc. * MSA Safety Incorporated

* Brady Corporation » SPX Technologies, Inc.

* Chart Industries, Inc. « Standex International Corporation

* Columbus McKinnon Corporation * Tennant Company

* EnPro Industries, Inc. * Terex Corporation

* Franklin Electric Co., Inc. * The Toro Company

* Graco Inc. » Wabash National Corporation

Elements of Executive Compensation
Our compensation programs consist of a number of components that support our compensation objectives:
* Base salary;
* Annual cash incentives;
* Long-term equity incentives;
¢« Retirement, health and welfare benefits; and
* Perquisites.

Our programs allow us to balance individual and Company goals and achievements in determining executive pay.
Weighing these factors within the framework of our compensation philosophy, the Committee determines
appropriate adjustments to base salary, cash incentive awards and equity grants for our executive officers.

We believe that the percentage of at-risk compensation should generally increase in proportion with the executive’s
position and level of responsibility. At-risk compensation includes PSUs, stock options, restricted stock awards and
annual cash incentives. In 2024, approximately 84% of our President and CEQ’s total target compensation was at-
risk, and approximately 68% of our other NEOs’ total target compensation was at-risk.
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Mix of Target Pay Elements for CEO Mix of Target Pay Elements for Other NEOs

|l Base salary
Annual Cash Incentive

[l Performance Share Units

[ stock Options

- Restricted Stock Awards

ATRISK "

Base Salaries

The two most important factors considered in setting base salaries for our NEOs are individual performance from
the prior year and competitive market data.

For fiscal year 2024, the base salaries of our executive officers were targeted to approximate the 50th percentile of
competitive market data, on average, and were evaluated in the context of total compensation. For fiscal year 2024,
the annual base salaries of our NEOs ranged from 17% below to 12% above the market midpoint target. The
Committee also considers: (i) current base salary relative to the targeted level; (ii) level of job responsibility and
performance, including any substantive increases in responsibility during the year; (iii) prior experience and breadth
of knowledge; (iv) length of service; and (v) other market factors, including retention of key talent and succession
planning.

The table below sets forth base salary information for each of our NEOs for fiscal years 2023 through 2024:

Name 2023 Annual Base Salary 2024 Annual Base Salary

Jennifer L. Sherman $ 946,313 |$ 974,702
Mark D. Weber $ 594,825 ($ 612,670
lan A. Hudson $ 481,268 |$ 495,706
Diane |. Bonina $ 372,500 |$ 417,200
Felix M. Boeschen $ 325,000 |$ 334,750

Annual Cash Incentives

Annual cash incentives may be earned and paid through the STIP, based on the achievement of: (i) one or more
financial objectives; and (ii) individual performance. For fiscal year 2024, the financial objectives component
represented 80% of the target annual bonus opportunity and the individual performance component comprised the
remaining 20%.
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The following chart outlines the components of the STIP for each of our NEOs for fiscal year 2024

Percentage of
Target Annual
Bonus
Component Opportunity |[Company Level

Based on consolidated income before income taxes, adjusted for
unusual or nonrecurring items that were not contemplated in the
Earnings 60% annual target setting process. As Company income taxes are
(financial metric) ° impacted by external factors outside the control of the majority of
STIP participants, the Committee determined that income taxes
should not factor into the calculation.

EBITDA Margin Based on the ratio of consolidated EBITDA, adjusted for unusual or

(financial megtric) 20% nonrecurring items that were not contemplated in the annual target
setting process, divided by consolidated net sales.

Individual Objectives 20% Based on the achievement of individual objectives, consisting of an

(non-financial metric) individual performance goals rating and a competencies rating.

Target goal achievement results in a corresponding cash incentive award equal to a pre-set percentage of the
executive’s base salary. The pre-set percentage for each executive is based on competitive market data as well as
other factors including (i) level of job responsibility; (ii) prior experience and breadth of knowledge; and (iii) market
factors. Threshold level of performance against the financial targets pays out at 33% of target, target level of
performance against the financial targets pays out at 100% of target, and maximum level of performance against
the financial targets pays out at 200% of target. If performance falls between the threshold and target goals or the
target and maximum goals, the bonus percentage and resulting cash incentive award earned is interpolated on a
straight-line basis between the end-points.

The threshold, target and maximum goals relating to the financial-based incentives at the Company level are set
forth below.

Financial-Based Metric Threshold Target Maximum Actual
Adjusted income before income taxes ($ in millions) $ 2083 [$ 2314 [$ 2545 |$ 2718
Adjusted EBITDA margin % 15.3 % 16.8 % 17.8 % 18.8 %

The remaining target annual bonus opportunity is based on the achievement of individual objectives, consisting of
an individual performance goals rating and a competencies rating. Performance is measured by the numerical
scores the executive receives in the annual performance appraisal process. Based on an assessment of
performance and contributions to the Company, an individual has the opportunity to earn up to 200% of the
individual objective target. We believe that including an individual performance component allows us to reward
outstanding individual performance regardless of overall financial performance and to limit bonuses for those who
have underperformed.

Based on the aggregation of the two components, participants may earn up to 200% of their target annual bonus
opportunity. Calculations of award levels and actual performance levels are subject to adjustment at the discretion
of the Committee. Historically, the Committee has made adjustments to awards and actual performance levels for
items considered to be extraordinary or nonrecurring or other items the Committee determines should not impact
the awards to plan participants, favorably or unfavorably.

The Committee believes our annual cash incentive design motivates individuals and ensures accountability. At the
same time, the Committee retains broad discretion to adjust or discontinue annual cash incentives on an annual
basis to accommodate changing market conditions and Company objectives. Typically, in February of each year, the
Committee determines the annual cash incentive awards, if any, based upon prior-year performance. Payouts
generally occur in March.

Based on actual performance at the Company level against targets in 2024, the Committee determined a payout
percentage of 200% of target for the financial-based incentives.

In recognition for their contributions to the Company during 2024, and performance against their individual
objectives for the year, each of our NEOs earned the maximum level of achievement under the individual objective
component of the 2024 STIP.
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The table below sets forth target annual bonus opportunities and annual incentive bonuses awarded to each of our
NEOs under our STIP for fiscal year 2024.

Total STIP

Target Bonus Payment as

Opportunity as Percentage of

Percentage of Total Target Total Target Total STIP
Name Salary Incentive Incentive Payment
Jennifer L. Sherman 110% $ 1,072,172 200 %[ $ 2,144,344
Mark D. Weber 75% $ 459,503 200 %|$ 919,005
lan A. Hudson 70% $ 346,994 200 %|$ 693,988
Diane I. Bonina 55% $ 229,460 200 %|$ 458,920
Felix M. Boeschen 40% $ 133,900 200 %|$ 267,800

In considering the design of the STIP for fiscal year 2025, the Committee decided to use the same combination of
financial and individual objectives metrics.

Long-Term Equity Incentives

We believe equity ownership plays a key role in aligning the interests of our executives with our stockholders and
longer-term performance goals. Our long-term equity incentive awards are designed to simultaneously attract,
motivate and retain experienced executives and to encourage their commitment to our long-term business strategy
and success. Typically, the Committee grants long-term equity incentive awards on an annual basis as well as
periodically upon promotion or hiring.

The Committee emphasizes pay-for-performance by structuring awards to our executive officers determined in
accordance with Rule 16a-1(f) (“Section 16 Officers”), with three components: PSUs, stock options and restricted
stock awards.

The table below illustrates the mix of our annual equity awards that have been used since 2017:

Compensation Elements Mix Primary Financial Metric(s)

PSUs 50% EPS from Continuing Operations (75%), ROIC (25%) and
Relative TSR (modifier)

Stock Options 25% Stock Price Appreciation

Restricted Stock 25% N/A

In 2024, the Committee granted long-term equity incentive awards to each of our NEOs in the form of stock options,
PSUs, and time-based restricted stock, with targeted grant-date values as specified below:

Restricted Stock Total Long-Term
Name PSUs Stock Options Awards Incentive Award
Jennifer L. Sherman $ 2,100,003 | $ 1,049,958 $ 1,050,029 |$ 4,199,990
Mark D. Weber $ 600,038 | $ 299,930 |$ 300,020 |$ 1,199,988
lan A. Hudson $ 425,030 | $ 212,443 |$ 212,524 |$ 849,997
Diane I. Bonina $ 250,023 | $ 124,927 |$ 125,029 |$ 499,979
Felix M. Boeschen $ 79,994 [$ 39,985 [$ 40,003 |$ 159,982

PSUs

PSUs are earned only if the Company achieves performance targets tied to two key financial metrics — EPS from
continuing operations (weighted at 75%) and ROIC (weighted at 25%). In our view, EPS from continuing operations
and ROIC are relevant measures because they most directly affect long-term stock price appreciation.

PSU awards utilize threshold, target and maximum goals. Performance at the end of the applicable performance
period against those targets results in a corresponding percentage of earning of such awards from 50% at threshold
level of performance, to 100% at target level of performance, and to 200% at maximum level of performance. If
performance falls between the threshold and target goals or the target and maximum goals, the bonus percentage
and resulting equity award earning is interpolated on a straight-line basis between the end-points.
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If the Company does not achieve a threshold level of performance for each metric measured independently, no
PSUs are earned and no shares are issued with respect to the corresponding percentage of the award tied to that
metric.

In 2022, the Company introduced a relative TSR component to its PSUs, whereby the amount of PSUs earned
based on performance against the two financial metrics may be modified by comparing the Company’s TSR
performance over the multi-year performance period to that of the constituent companies of the S&P 600 Capital
Goods Index. The TSR maodifier will only apply if the Company’s TSR performance over the performance period is in
the top or bottom quartile of the S&P 600 Capital Goods Index. If the Company’s TSR performance over the
performance period is in the top quartile of the S&P 600 Capital Goods Index (“TSR Outperformance”), the financial
performance payout will be increased by a factor of 20% (up to a maximum potential payout to 240% of target).
Similarly, if the Company’s TSR performance over the performance period is in the bottom quartile of the S&P 600
Capital Goods Index (“TSR Underperformance”), the financial performance payout will be decreased by a factor of
20%, as illustrated in the table below:

Financial Performance Payout TSR Underperformance (-20%) TSR Outperformance (+20%)
50% (threshold) 40% 60%
100% (target) 80% 120%
200% (maximum) 160% 240%

This structure advances our compensation philosophy by strengthening the link between the long-term interests of
our executives and stockholders.

In 2024, the Committee granted Ms. Sherman, Mr. Weber, Mr. Hudson, Ms. Bonina, and Mr. Boeschen PSUs (at
target) of 24,467; 6,991; 4,952; 2,913; and 932, respectively. PSUs have a potential payout range of 0% to 240% of
target, based upon (i) achieving certain performance targets during a three-year performance period ending
December 31, 2026 and (ii) relative TSR compared to the S&P 600 Capital Goods Index over the performance
period. These awards are subject to vesting requirements, whereby each recipient must remain employed through
the end of the performance period.

For PSUs granted in fiscal year 2022, the performance period was the three-year period ended on December 31,
2024. The PSUs which vested at the end of fiscal year 2024 were the first PSUs to include the TSR modifier, first
introduced in 2022, in determining actual performance. Based on the achievement against targets over the three-
year performance period, 190% of shares were earned under the two performance conditions. As the Company’s
TSR performance over the performance period was in the top quartile of the S&P 600 Capital Goods Index, the TSR
modifier was applied and the amount of shares earned was increased by a factor of 20%, resulting in 228% of the
overall target shares being earned. In the first quarter of 2025, earned shares were issued to recipients who were
employed by the Company on December 31, 2024.

For PSUs granted as part of the annual incentive award in fiscal years 2023 and 2024, the performance period was
also set at three years such that actual performance will be determined at the end of fiscal years 2025 and 2026,
respectively.

Stock Options

Stock options have value only if our share price appreciates over the grant date stock price, and stock options vest
ratably over a three-year period measured from the date of grant and typically expire 10 years from the date of
grant.

In 2024, the Committee granted Ms. Sherman, Mr. Weber, Mr. Hudson, Ms. Bonina, and Mr. Boeschen options to
purchase 35,896; 10,254; 7,263; 4,271; and 1,367 shares of our common stock, respectively, at an exercise price of
$82.31 per share (the closing price of our stock on date of grant). The options vest in three equal annual
installments on the first three anniversaries of the grant date, subject to continued employment.

In accordance with ltem 402(x) of Regulation S-K, the Company is providing information regarding its procedures
related to the grant of stock options close in time to the release of material non-public information. Equity incentive
awards are granted under the 2015 Executive Incentive Compensation Plan, as amended, which is administered by
the Committee. Although the Committee does not have a formal policy that requires it to grant stock options on
specific dates, the Committee has adopted a practice with respect to the grant of stock options that generally
prohibits the grant of stock options to NEOs during closed quarterly trading windows (as determined in accordance
with the Company’s insider trading policy).
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Since 2021, the Company’s annual long-term equity incentive grant date has been the second business day
following the issuance of the Company's first quarter results.

During 2024, the Company granted stock options to our NEOs, other officers, and other employees on May 2, 2024,
which was two business days following the filing of its Quarterly Report on Form 10-Q and its related first quarter
financial results press release. May 2, 2024 was also the date on which the Company granted other equity awards
to our NEOs, other officers, and other employees. A small number of stock options were granted to other employees
on various other dates in 2024.

Stock option grants made to NEOs must be approved by the Committee. The Committee does not take material
non-public information into account when determining the timing of stock option grants, nor do they time the
disclosure of material non-public information for the purpose of impacting the value of executive compensation.

The Company’s insider trading policy also prohibits directors, officers and employees from trading in the Company’s
common stock while in possession of, or on the basis of, material non-public information about the Company.

During 2024, there were no equity awards to any NEO within four business days preceding or one business day
after the filing of any report of Forms 10-K, 10-Q, or 8-K that disclosed material nonpublic information.

Restricted Stock
Restricted stock awards cliff vest three years from the grant date.

In 2024, the Committee granted Ms. Sherman, Mr. Weber, Mr. Hudson, Ms. Bonina, and Mr. Boeschen restricted
stock awards of 12,757; 3,645; 2,582; 1,519; and 486, respectively. All restricted stock awards granted to Ms.
Sherman, Mr. Weber, Mr. Hudson, Ms. Bonina, and Mr. Boeschen in 2024 vest in full on the third anniversary of the
grant date, subject to continued employment.

The Committee maintains the discretion and flexibility to grant other equity incentives on a case-by-case basis in
accordance with our compensation philosophy and to promote internal equity. For example, the Committee may
award time-based restricted stock awards or units to certain executives, new hires, executives being promoted, and
international employees in particular, in substitution for or in addition to one or more components of the standard
grant described above. The award value and the type of grant will take into account applicable law, administrative
concerns and competitive market data for the specific executive and country at issue.

Clawback Policy

Our Board has adopted a Clawback Policy in compliance with Rule 10D-1 under the Exchange Act and certain
related NYSE Listing Standards. The Clawback Policy requires the Company to recover excess incentive-based
compensation made to current and former Section 16 Officers that is granted, earned or vested based upon the
attainment of a financial reporting measure in the event of an accounting restatement due to material non-
compliance with any financial reporting requirement under U.S. securities laws. Incentive-based compensation
subject to the Clawback Policy includes STIP payments and certain of our long-term equity incentives. The
Committee may, in its discretion, elect to apply the Clawback Policy to additional employees of the Company. The
Clawback Policy is filed as an exhibit to our most recent Annual Report on Form 10-K.

Executive Stock Ownership Guidelines

We require each of our executive officers to maintain a certain level of Company stock ownership while employed,
pursuant to our Stock Ownership Guidelines for Executive Officers and Directors (the “Stock Ownership
Guidelines”). Specifically, those executives who have the strongest ability to impact our earnings are subject to the
provisions of the Stock Ownership Guidelines. We believe executive equity ownership plays a crucial role in aligning
the interests of our executives, key decision-makers and officers and stockholders.

The table below illustrates our target stock ownership requirements for Company executives. Target ownership is
expressed as a multiple of the executive officer’s current base salary (the total stock value of the participant’s
holdings must equal or exceed the specified target value) and is measured annually.

Position/Title Target Ownership Level
President and CEO 5 x Base Salary
CFO 3 x Base Salary
COO 3 x Base Salary
All Other Section 16 Officers 2 x Base Salary
Selected Key Management Personnel and Other Corporate Officers 1 x Base Salary
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Executive officers are required to hold, and are not permitted to sell, shares of Company stock prior to achieving
their target ownership levels and must maintain their target ownership levels thereafter. Sales of Company stock
held in the Retirement Savings Plan are excluded from this restriction. All stock owned outright by the executive (or
by an immediate family member), unvested restricted stock, earned PSUs, and shares owned in the Retirement
Savings Plan are counted towards satisfaction of the ownership requirements. Outstanding stock options (unvested
and vested) and unearned PSUs do not count towards satfisfaction of the ownership requirements.

Except in limited situations, executives are not permitted to sell shares prior to achieving their ownership target.
However, an executive may tender shares to: (i) satisfy withholding taxes upon the vesting of restricted stock
awards, restricted stock units, PSUs, or the net-settled exercise of stock options, to the extent permitted under
applicable law and any terms and conditions applicable to such award; or (ii) pay the exercise price upon the net-
settled exercise of stock options.

After an executive officer has met their target ownership requirement, they are required to retain at least 50% of all
vested shares acquired pursuant to any equity award granted by the Company (whether by option exercise, stock
award, or vesting of restricted stock, PSUs, or otherwise) for two years from the date of vesting (in the case of
restricted stock awards, restricted stock units, or PSUs), or for two years from the date of grant (in the case of stock
options).

Because of our pre- and post-target holding requirements, there is no minimum time to reach target ownership level.
As of December 31, 2024, the earned equity holdings of Ms. Sherman, Mr. Weber, Mr. Hudson and Ms. Bonina
exceeded our target ownership levels. Mr. Boeschen joined the Company in September 2023 and is making
progress towards achieving his target ownership level.

Similar guidelines also apply to non-employee directors and are discussed in the section titled “Additional
Information about Director Compensation” under the heading “Director Stock Ownership Guidelines.”

Insider Trading Restrictions and Policy Against Hedging and Pledging of Company Stock

Consistent with securities laws and pursuant to our published Insider Trading Policy, we prohibit directors, officers,
employees and certain of their family members and other individuals from, among other things: (i) purchasing or
selling Company stock while such person is aware of material non-public information; and (ii) providing material
non-public information to any person who may trade while aware of such information. Trades by directors, officers
and other “insiders” are also prohibited during certain blackout periods.

Per our Insider Trading Policy, we also prohibit all directors, officers and employees from engaging in certain
speculative trading activities with regard to Company stock, including but not limited to hedging Company stock,
selling Company stock “short,” holding Company securities in a margin account, pledging Company stock, and
buying or selling puts or calls or other derivative securities related to Company stock. The Insider Trading Policy is
reasonably designed to promote compliance with insider trading laws, rules and regulations and the NYSE listing
standards.

Our Insider Trading Policy is published on our website at www.federalsignal.com, and is filed as an exhibit to our
most recent Annual Report on Form 10-K.

Retirement and Health and Welfare Benefits

We recognize that our employees are critical to our profitable growth and that employee well-being is an important
compensation component. We offer a competitive package of Company-sponsored health and welfare benefits to all
eligible employees, including our NEOs.
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Retirement and Health and Welfare Benefits

Retirement Plans

The majority of our U.S. employees, including all of our NEOs, participate in our Retirement Savings Plan, a
qualified, 401(k) defined contribution plan. The Retirement Savings Plan includes both a matching component and
an additional service-based Company contribution, providing an opportunity for enhanced benefits. Effective
beginning January 1, 2018, eligible employees receive a Company-matching contribution of 100% of the first 3%
of compensation that a participant contributes and 50% of the next 2%. In addition, the Company makes an annual
contribution of between 0.5% and 3%, depending on a participant’s years of service. The service-based
contribution may be made to the Retirement Savings Plan or the Company’s Savings Restoration Plan.

For those eligible employees who wish to defer additional income, but are subject to certain limits of the Internal
Revenue Code, our non-qualified Savings Restoration Plan restores Company contributions through a notional
Company contribution and notional earnings from investments, and provides investment choices similar to those
available under the Retirement Savings Plan. All of our NEOs participated in the Savings Restoration Plan during
2024.

Certain employees, including one of our NEOs, continue to participate in our defined benefit plan. We froze years
of service under the plan on December 31, 2006 and wage increases froze on December 31, 2016. Accordingly,
the plan is considered to be fully frozen.

Health and Welfare Plans

NEOs may participate in the same broad-based, market-competitive health and welfare plans (medical,
prescription, dental, vision, wellness, life and disability insurance) that are available to other eligible employees.

Matching Gifts

We match donations made by an employee or director to eligible charitable organizations, up to a total of $3,000 per
employee or director per year. The Company’s aggregate matching contribution is capped at $100,000 per year.

Perquisites

We provide executives with modest perquisites that the Committee deems reasonable and consistent with our
compensation philosophy. We currently provide the following perquisites:

* airline club memberships;

* auto allowances;

+ life insurance;

* executive physicals; and

» identity theft protection subscriptions.

The Committee periodically reviews the amount and nature of perquisites and may approve additional perquisites
on an individual basis in its discretion. No other additional perquisites were approved for fiscal year 2024.

Compensation Policy Regarding Tax Gross-Up Payments and Limitation of Severance Benefits
Our compensation policy provides as follows:

* Except as noted below, we will not enter into any employment agreement, severance agreement or change-
in-control agreement that requires us to make or agree to make any tax gross-up payments to any NEO
except for such payments provided pursuant to a relocation or expatriate tax equalization plan, policy or
arrangement; and

» Unless approved by a vote of our stockholders entitled to vote in an election of directors, we will not enter
into any compensation agreement with any NEO that provides for severance payments (excluding the value
of any accelerated vesting of equity-based awards) in an amount exceeding 2.99 times the sum of: (i) the
NEO'’s highest annual base salary for the year of termination (determined as an annualized amount) or
either of the immediate two preceding years; plus (ii) either the NEO'’s current target bonus or the highest
annual bonus awarded to the NEO in any of the three years preceding the year in which the NEO’s
termination of employment occurs (excluding the value of any accelerated vesting of equity-based awards).

This compensation policy does not alter the terms of any agreement or compensation or benefit plan in effect before
the adoption of the policy in 2009, including a change-in-control agreement with Ms. Sherman that was executed
before 2009.
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Impact of Accounting and Tax Treatment on Forms of Compensation Paid

The Committee may consider tax deductibility as a factor in determining executive compensation, but may also
choose to structure its compensation arrangements around tax deductibility, to achieve its goal to provide
compensation programs that are consistent with its executive compensation philosophy.
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COMPENSATION AND BENEFITS COMMITTEE REPORT

The Compensation and Benefits Committee has reviewed and discussed the Compensation Discussion and
Analysis provided above with management. The Committee has recommended to the Board, and the Board has
approved, that the Compensation Discussion and Analysis be included in this proxy statement.

COMPENSATION AND BENEFITS COMMITTEE

Brenda L. Reichelderfer, Chair
Eugene J. Lowe, Il

Bill Owens

John L. Workman

Notwithstanding anything set forth in any of our previous filings under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, that might incorporate future filings,
including this proxy statement, in whole or in part, the preceding report shall not be deemed incorporated
by reference in any such filings.
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Summary Compensation Table

EXECUTIVE COMPENSATION

The table below sets forth information concerning compensation paid to or accrued by our NEOs during the last

three fiscal years, except with respect to Mr. Boeschen, who was not an NEO in 2023 or 2022.

Summary Compensation Table for Fiscal Years 2022 through 2024

Change in
Pension Value
and Non-
qualified
Non-Equity Deferred
Name and Stock Option Incentive Plan | Compensation All Other
Principal Awards Awards Compensation Earnings Compensation
Position Year |Salary (1)| Bonus (2) (3) (4) (5) (6) Total
Jennifer L. 2024 1$ 969,970 | $ —|$ 3,150,032 |$ 1,049,958 | $ 2,144,344 | $ 2,383 (9% 264,504 | $ 7,581,191
Bherman nd | 29235 941,719 [$ —[$2699,979[$ 900,000|$ 2,081,889 [$ 36,920 |$ 209,163 |$ 6,869,679
CEO 20221$911,458 | $ — 9% 2,399,975 ($ 800,024 | $ 1,382,535 |$ — 1% 157,839 |$ 5,651,831
Marl§ D. Weber, 2024 |1$ 609,696 | $ —|$ 900,058|$% 299,930 (% 919,005 | $ —1$ 141,575 |$ 2,870,264
penior Vice 12023 (591,937 [ — 1[5 899,950 300,038  892,238]$ —[s  114,088[$ 2,798,260
COoOo 2022 ($ 572,917 | $ —|$ 749,976 ($ 250,019|% 553,014 | $ —1$ 93,510 | $ 2,219,436
lan A. Hudson, |2024 | $ 493,299 | $ —|$ 637,554 (% 212,443|% 693,988 | $ —1$ 95,412 |$ 2,132,696
pemior Vice 12023 |$478,931|$ —[s 581,235[s 1937583  673,775($ —s 80,453 [ $ 2,008,152
CFO 2022 |$463,542 | $ —|$ 543,723|$% 181,270($ 415479 | $ —1$ 67,769 |$ 1,671,783
Diane I. Bonina, |2024 |$ 409,750 |$ —|$ 375,052|% 124,927 |$ 458,920 | $ —1$ 63,045 |$ 1,431,694
Vice President
and General 2023 1$ 367,917 | $ —|$ 337,501 |$% 112,488|$% 372,500 | $ —1$ 35,766 |$ 1,226,172
Counsel 2022 $275,779 | $ —|[$ 368,737|$ 106,252($ 174,984 | $ —($ 19,348 |$ 945,100
Felix M. 2024 |$ 333,125 | $ —|[$ 119,907|$  39,985($ 267,800 | $ —1s 27,490 |$ 788,397
Boeschen,
Vice President,
Corporate
Strategy and
Investor
Relations

(1)

Includes amounts deferred into the Retirement Savings Plan and the Federal Signal Corporation Savings
Restoration Plan (the “Savings Restoration Plan”), a non-qualified deferred compensation plan. In 2024, our
NEOs contributed the following amounts to the Retirement Savings Plan: Ms. Sherman, $23,000; Mr. Weber,
$30,500; Mr. Hudson, $23,000; Ms. Bonina, $23,000; and Mr. Boeschen, $23,000. Information relating to our
NEOs’ deferrals into the Savings Restoration Plan is detailed within “Post-Retirement Benefits” below.

The stock award values represent the aggregate grant date fair values computed in accordance with ASC 718.
These figures reflect long-term equity incentive restricted stock awards and PSUs, discussed in the section
titted “Compensation Discussion and Analysis — Elements of Executive Compensation” under the heading
“Long-Term Equity Incentives.” Restricted stock awards granted in March 2022, May 2022, May 2023 and May
2024 were valued at the closing price of our common stock on the grant date, resulting in a grant date fair value
of each restricted stock award of $33.71, $35.80, $51.81 and $82.31, respectively. A Monte-Carlo simulation
model was used to estimate the fair value of PSUs granted in 2022, 2023 and 2024, resulting in a grant date fair
value of each PSU of $37.41, $54.13 and $85.83, respectively. The PSU awards granted in 2022, 2023, and
2024 each utilized an EPS metric weighted at 75% and an ROIC metric weighted at 25%, over a three-year
performance period. In 2022, the Company introduced a TSR component to its PSUs, whereby the amount of
PSUs earned may be increased or decreased by a factor of 20% (i.e., for a maximum potential payout to 240%
of target), based on the Company’s TSR performance compared to the S&P 600 Capital Goods Index over a
multi-year performance period. The TSR modifier will only apply if the Company’s TSR performance over the
performance period is in the top or bottom quartile of the S&P 600 Capital Goods Index. For the PSUs granted
in fiscal year 2022, the performance period was the three-year period ending on December 31, 2024. Based on
actual results over the performance period, shares were earned at 228% of target. In the first quarter of 2025,
earned shares were issued to recipients who were employed by the Company on December 31, 2024.

The option award values represent the grant date fair values computed in accordance with ASC 718. These
amounts reflect long-term equity incentive stock option grants, discussed in further detail in the sections titled
“Compensation Discussion and Analysis — Elements of Executive Compensation” under the heading “Long-
Term Equity Incentives” and “Compensation Discussion and Analysis — Setting Actual Compensation for Our
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NEOs.” The Black-Scholes model is used to estimate the fair value of stock options, resulting in an estimated
fair value of $29.25 for each option granted on May 2, 2024; $17.44 for each option granted on May 4, 2023;
and $12.64 for each option granted on May 4, 2022. For information on the assumptions used to calculate the
value of the stock option awards, refer to Note 15 — Stock-Based Compensation to our consolidated financial
statements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, as filed with the
SEC on February 26, 2025.

Reflects annual cash incentive payments for the year ended December 31, 2024. For a description of these
incentive awards, see the section titled “Compensation Discussion and Analysis — Elements of Executive
Compensation” under the heading “Annual Cash Incentives”. Includes the following amounts which NEOs
elected to defer into the Retirement Savings Plan and Savings Restoration Plan upon receiving the cash payout
in 2025:

Deferred into Retirement Savings Plan | Deferred into Savings Restoration Plan
Jennifer L. Sherman $ —1$ 471,756
Mark D. Weber $ 18,159 |$ 64,330
lan A. Hudson $ 16,113 |$ 48,579
Diane |. Bonina $ 13,107 |$ 36,714
Felix M. Boeschen $ 17,865 |$ 24,102

Reflects the actuarial increase in the present value of NEO benefits under all pension plans, determined using
interest rate and mortality rate assumptions consistent with those used in our financial statements, and includes
amounts which the NEO may not currently be entitled to receive because such amounts are not vested. The
present value of the benefits for Ms. Sherman, the only NEO who participates in the Company’s pension plan,
increased by $2,383 in 2024. Earnings on deferred compensation are not reflected in this column because the
return on earnings is calculated in the same manner and at the same rate as earnings or losses on externally
managed investments of employees participating in the Retirement Savings Plan, and dividends on our
common stock are paid at the same rate as dividends paid to stockholders.

(6) All other compensation in fiscal year 2024 includes the following aggregate perquisites and other items:

Jennifer L. Felix M.
All Other Compensation Sherman Mark D. Weber | lan A. Hudson | Diane I. Bonina Boeschen
Auto Allowance $ 13,800 | $ 11,400 | $ 11,400 | $ 9,000 | $ 9,000
Retirement Savings Plan Contributions | $ 4732 |% 13,800 | $ 13,800 | $ 13,800 | $ 10,250
Savings Restoration Plan Contributions |$ 213,299 | $ 106,759 | $ 63,817 | $ 33,350 | $ 7,558
Dividend income (a) $ 25,686 | $ 8,038 |$ 5,644 |$ 3,724 |$ 175
Matching gifts (b) $ 3,000 | $ —1|$ —1$ 2,500 | $ —
Other items (c) $ 3,987 | $ 1,578 | $ 751|$ 671|$% 507
Total $ 264,504 | $ 141,575 | $ 95,412 | $ 63,045 | $ 27,490

(a) Represents dividend income on unvested restricted stock.

(b) Represents the Company’s match on donations made by NEOs to eligible charitable organizations during
2024.

(c) For Ms. Sherman, amounts include $1,350 for airline club memberships, $319 for identity theft protection
subscriptions, $1,248 for life insurance premium payments, and a gift to recognize her 30-year work
anniversary with the Company. For Mr. Weber, amounts include $650 for airline club memberships and
$928 for life insurance premium payments. For Ms. Bonina, amounts include $90 for identity theft protection
subscriptions and $581 for life insurance premium payments. For Mr. Hudson and Mr. Boeschen, amounts
stated are for life insurance premium payments.
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Grants of Plan-Based Awards

The table below sets forth information concerning grants of plan-based awards to our NEOs during fiscal year 2024.

Grants of Plan-Based Awards in Fiscal Year 2024

Estimated Future Payouts under | Estimated Future Payouts under | Ajl Other | All Other
Non-Equity Incentive Plan Awards Equity Incentive Plan Awards Stock Option Exercise
) Awards: | Awards: or Grant Date
Number | Number of Base Fair Value
of Shares | Securities Price of Stock
of Stock | Underlying | of Option | and Option
Grant Threshold | Target | Maximum | or Units Options Awards Awards
Name Date Threshold | Target Maximum (#) (#) (#) (#) (#) ($/Sh) (3)
Jennifer L. Sherman $ 353,817 |$1,072,172| $ 2,144,344 — — — — — —1|3 —
5/2/24 — — — 9,787 24,467 58,721 — — —|$ 2,100,003
5/2/24 — — — — — — 12,757 — —|$ 1,050,029
5/2/24 — — — — — — — 35896 |$ 82.31|$ 1,049,958
Mark D. Weber $ 151,636 |$ 459,503 |$ 919,005 — — — — — —13 —
5/2/24 — — — 2,796 6,991 16,778 — — —|$ 600,038
5/2/24 — — — — — — 3,645 — —|$ 300,020
5/2/24 — — — — — — — 10,254 |$ 82.31|$ 299,930
lan A. Hudson $ 114,508 |$ 346,994 |$ 693,988 — — — — — —1$ —
5/2/24 — — — 1,981 4,952 11,885 — — —|$ 425,030
5/2/24 — — — — — — 2,582 — —|$ 212,524
5/2/24 — — — — — — — 7,263|% 8231|$ 212,443
Diane I. Bonina $ 75,722|$ 229,460|% 458,920 — — — — — —1$ —
5/2/24 — — — 1,165 2,913 6,991 — — —|$ 250,023
5/2/24 — — — — — — 1,519 — —|$ 125,029
5/2/24 — — — — — — — 4271|$ 8231|$ 124,927
Felix M. Boeschen $ 44,187 |% 133,900|% 267,800 — — — — —1$ —1$ —
5/2/24 — — — 373 932 2,237 — —13 —|$ 79,994
5/2/24 — — — — — — 486 —13 —|$ 40,003
5/2/24 — — — — — — — 1,367 |$ 8231|$ 39,985

(1) See the section titled “Compensation Discussion and Analysis — Elements of Executive Compensation” under

the heading “Annual Cash Incentives.”

(2) These columns include information regarding PSUs. In 2022, the Company introduced a TSR component to its
PSUs, whereby the amount of PSUs earned may be modified based on the Company’s TSR performance
compared to the S&P 600 Capital Goods Index over a multi-year performance period. The TSR modifier will
only apply if the Company’s TSR performance over the performance period is in the top or bottom quartile of the

S&P 600 Capital Goods Index. The “Threshold” column represents the minimum amount payable when

threshold financial performance is met, adjusted for TSR Underperformance (50% of PSUs granted would be
earned, reduced by a factor of 20%). If performance is below the threshold financial performance, no units are
earned. The “Target” column represents the amount payable if actual financial performance is equal to target
(100% of PSUs granted would be earned). The “Maximum” column represents the full payout potential under
the plan if actual financial performance is equal to or greater than maximum, adjusted for TSR Outperformance
(200% of PSUs granted would be earned, increased by a factor of 20%). For fiscal year 2024, the financial
performance metrics were EPS from continuing operations weighted at 75% and ROIC weighted at 25%,
measured over a three-year performance period. The performance period ends on December 31, 2026. Shares
of Company stock are awarded, if any, as a percentage of the pre-determined target shares for that executive
officer ranging from 0% to 240% as determined by the performance against the applicable financial metrics, and
application of the TSR modifier.

(3) The grant date fair values are determined in accordance with ASC 718. The fair value of restricted stock awards
granted on May 2, 2024 was based on the closing price of our common stock on the grant date, resulting in a
grant date fair value of each restricted stock award of $82.31. A Monte-Carlo simulation model was used to
estimate the fair value of PSUs granted on May 2, 2024, resulting in a grant date fair value of each PSU of
$85.83. The Black-Scholes model was used to estimate the fair value of stock options, resulting in a grant date

fair value of $29.25 for each stock option granted on May 2, 2024.
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Pay Ratio of CEO to Median Employee

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and ltem 402(u)
of Regulation S-K, we are providing the following information about the relationship of the annual total
compensation of our employees and the annual total compensation of our CEO, Ms. Sherman.

In order to calculate the CEO Pay Ratio for the year ended December 31, 2024, we identified our median employee
using the following methodology and material assumptions, adjustments, and estimates:

We selected December 31, 2023 as our identification date for determining the median of the total annual
compensation of all employees because it enabled us to make such identification in a reasonably efficient
and economic manner. As of that date, we employed or retained approximately 4,500 individuals. This
population consisted of our full-time employees, part-time employees and contractors. In identifying our
median employee, we included 3,700 employees in the United States and 800 employees located outside
of the United States. Consistent with applicable guidance, we excluded contractors from our analysis.

We used a consistently applied compensation measure, comparing the amount of salary or wages, and
bonuses as compiled from our payroll records and other internal records. We identified our median
employee by consistently applying this compensation measure to all employees included in our employee
population base. Such person’s compensation was calculated in accordance with the Summary
Compensation Table guidelines.

During 2024, there was not a significant change in the Company’s employee population or compensation
arrangements, or in our median employee’s circumstances that the Company reasonably believes would
significantly affect its pay ratio disclosure. As a result, the Company is continuing to use the same median employee
for 2024 as used for 2023. On this basis, the Company has recalculated the total annual compensation of our
median employee and the CEO pay ratio for the year ended December 31, 2024

The median of the total annual compensation of all employees of our Company (other than our CEO) was
reasonably estimated to be $75,480;

The total annual compensation of our CEO, as reported in the “Summary Compensation Table” included in
the section titled “Executive Compensation”, was $7,581,191; and

Based on this information, the ratio of the total annual compensation of our CEO to the median of the total
annual compensation of all employees (“CEO Pay Ratio”) was reasonably estimated to be 100 to 1.

Pay Versus Performance

As required by ltem 402(v) of Regulation S-K, we are providing the following information to provide a comparison of
summary compensation and compensation actually paid to Ms. Sherman, our CEO and Principal Executive Officer
(“PEQ”), and the average of such measures for our other NEOs.

Value of Initial Fixed $100
Investment Based On
Average
Summary Average
Summary Compensation | Compensation Peer Group Adjusted
Compensation | Compensation | Table Total for | Actually Paid to Total Total income before
Table Total for | Actually Paid to | non-PEO NEOs | non-PEO NEOs Shareholder Shareholder Net Income (5) income taxes
Year PEO PEO (1) (2) (2) (3) Return Return (4) (in millions) (in millions)
2024 $ 7,581,191 |$ 15,672,266 | $ 1,805,763 | $ 3,159,189 | $ 299 | $ 226 | $ 216.3|$ 271.8
2023 $ 6,869,679 |$ 15,037,969 [ $ 1,694,608 | $ 3,120,837 | $ 247($ 192 |$ 157.4|$ 204.9
2022 $ 5,651,831 $ 7,494,328 | $ 1,380,407 | $ 1,714,048 | $ 148 |$ 139 |$ 1204 |$ 150.5
2021 $ 4,672,213 | $ 7,323,731 $ 1,158,235 | $ 1,611,497 | $ 137 |$ 145|$ 100.6 | $ 128.0
2020 $ 4,691,321 |$ 4,524,136 | $ 1,213,433 | $ 1,238,947 | $ 104 | $ 116 | $ 96.2|$ 133.3
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(1) The following summarizes the amounts deducted from and added to the Summary Compensation Table total for Ms.
Sherman, the Company’s PEO, to arrive at Compensation Actually Paid to PEO:

)

®)

(4)
®)

(6)

2024

2023

2022

2021

2020

Summary Compensation Table Total

$ 7,581,191

$ 6,869,679

$ 5,651,831

$ 4,672,213

$ 4,691,321

Amounts reported in the Summary Compensation Table as
Stock Awards and Option Awards granted during the applicable
year which are based on grant date fair values

$ (4,199,990)

$ (3,599,988)

$ (3,199,999)

$ (2,899,994)

$ (2,550,000

Fair value as of the end of the applicable year of equity awards
granted during the applicable year which remain outstanding

and unvested as of the end of the applicable year (6) $ 4,798,063 |$ 5,996,940 |$ 4,575,494 |$ 2,917,931 |$ 3,187,422
Change in fair value during the applicable year of awards

granted in prior years that remain outstanding and unvested as

of the end of the applicable year (6) $ 1,903,037 |$ 4,353,841 |$% 438,214 |$ 1,522,577 |$ 43,953
Change in fair value from the end of the prior applicable year to

the vesting date for awards granted in prior years that vested

during the applicable year (6) $ 5,592,348 |$ 1,454,417 |$ 28,788 [$ 1,111,004 [$ (761,218)
Aggregate change in actuarial present value of accumulated

defined pension benefit $ (2,383)[$  (36,920)| $ —|$ —|$ (87,342)
Compensation Actually Paid Total $15,672,266 | $15,037,969 |$ 7,494,328 |$ 7,323,731 |$ 4,524,136

The Company’s non-PEO NEOs for 2024 were Mr. Weber, Mr. Hudson, Ms. Bonina and Mr. Boeschen. The Company’s non-
PEO NEOs for 2023 and 2022 were Mr. Weber, Mr. Hudson, Ms. Bonina and Lauren B. Elting (who served as Vice
President, Chief Accounting Officer and Corporate Controller during 2023, 2022, and 2021). For 2021, the Company’s non-
PEO NEOs were Mr. Weber, Mr. Hudson, Daniel A. DuPré (Ms. Bonina’s predecessor as Vice President and General
Counsel) and Ms. Elting. For 2020, the Company’s non-PEO NEOs were Mr. Weber, Mr. Hudson, Mr. DuPré and Svetlana
Vinokur (who served as Vice President, Treasurer and Corporate Development during 2020).

The following summarizes the amounts deducted from and added to the Average Summary Compensation Table total for our
non-PEO NEOs to arrive at Average Compensation Actually Paid to non-PEO NEOs:

2024 2023 2022 2021 2020
Summary Compensation Table Total $ 1,805,763 |$ 1,694,608 |$ 1,380,407 |$ 1,158,235|$ 1,213,433
Amounts reported in the Summary Compensation Table as
Stock Awards and Option Awards granted during the applicable
year which are based on grant date fair values $ (677,486)|$ (651,244)|$ (606,243)|$ (520,989)|$ (494,996)
Fair value as of the end of the applicable year of equity awards
granted during the applicable year which remain outstanding
and unvested as of the end of the applicable year (6) $ 773,957 |$% 1,084,865|% 863,724 |$ 524,212|$ 618,729
Change in fair value during the applicable year of awards
granted in prior years that remain outstanding and unvested as
of the end of the applicable year (6) $ 325991|$ 761,118|$ 64,775|% 269,604 |$ 7,410
Change in fair value from the end of the prior applicable year to
the vesting date for awards granted in prior years that vested
during the applicable year (6) $ 930,964 |$% 231,490|$ 11,385|$ 180,435|$% (105,629)
Compensation Actually Paid Total $ 3,159,189 |$ 3,120,837 |$ 1,714,048 |$ 1,611,497 |$ 1,238,947

This peer group represents the S&P 600 Capital Goods Index.

Although Net income and the relationship between Net income and compensation actually paid are disclosed herein, we do
not use Net income as a financial-based metric in determining compensation levels or incentive plan payouts.

In recomputing the fair value of equity awards, the Company used the same methodology as that which was used to initially
determine fair value for financial reporting purposes. The fair value of stock options was determined using a Black-Scholes
option pricing model. The fair value of PSUs was determined using either the Company’s closing stock price as of the
applicable date, or a Monte Carlo simulation model, as applicable. The fair value of restricted stock was determined using
the Company’s closing stock price as of the applicable date. The primary driver of the current-year increase in fair value of
outstanding equity awards from the amounts initially reported in the Summary Compensation Table was the increase in the
Company’s stock price. The primary drivers of the current-year increase in fair value of equity awards that vested during
2024 were the increase in the Company’s stock price and the effects of the 2022 PSUs, which vested on December 31,

2024, being earned at 228% of target.
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The Company considers the following performance metrics to be the most important in linking compensation
actually paid during fiscal year 2024 to company performance:

Adjusted income before income Used as a key financial metric in the Company’s STIP program for 2024
taxes*

(representing 60% of each NEOs’ total bonus opportunity); calculated by
taking GAAP income before income taxes and adjusting for any unusual or
nonrecurring items that were not contemplated in the annual target setting
process (i.e., acquisition and integration-related expenses, net, pension
settlement charges, and purchase accounting effects in 2024).

Adjusted EBITDA margin* Used as a key financial metric in the Company’s STIP program for 2024

(representing 20% of each NEOs’ total bonus opportunity); calculated by
taking the sum of GAAP net income, interest expense, depreciation and
amortization expense, other income/expense, income tax expense/benefit
and any unusual or nonrecurring items that were not contemplated in the
annual target setting process (i.e., acquisition and integration-related
expenses, net, pension settlement charges, and purchase accounting
effects in 2024), and dividing the total by net sales for the applicable
period. Important metric when communicating with investors and other key
stakeholders.

Adjusted earnings per share Calculated by taking GAAP net income, adjusted for any unusual or
(“EPS”)* nonrecurring items that were not contemplated in the annual target setting

process (i.e., acquisition and integration-related expenses, net, pension
settlement charges, purchase accounting effects, and certain special tax
items in 2024), and dividing the total by the weighted average diluted
shares outstanding for the applicable period. Used as a key financial
metric in NEOs’ LTIP awards, where 75% of the financial target is based
on cumulative EPS over the applicable three-year performance period.

Return on invested capital Calculated as net operating profit after taxes, divided by total invested
(“ROIC”)* capital for the applicable period. Used as a key financial metric in NEOs’

LTIP awards, where 25% of the financial target is based on average ROIC
over the applicable three-year performance period.

*Financial metric (non-GAAP measure)

Narrative Discussion of Pay Versus Performance for fiscal year 2024

For the year ended December 31, 2024, the Company generated adjusted income before income taxes of
$271.8 million, which was $40.4 million, or 17%, ahead of the target for the year set for annual cash-based
incentive purposes, and $17.3 million, or 7%, above the maximum payout level. On a year-over-year basis,
the adjusted income before income taxes generated by the Company was up $66.9 million, or 33%. As a
result, each of our NEOs earned 200% of target under the Earnings component of the 2024 STIP.

For the year ended December 31, 2024, the Company generated an adjusted EBITDA margin of 18.8%,
which was 200 basis points ahead of the target for the year set for annual cash-based incentive purposes,
and 100 basis points above the 17.8% required to achieve the maximum payout level. On a year-over-year
basis, the adjusted EBITDA margin generated by the Company was up 220 basis points. As a result, each
of our NEOs earned 200% of target under the EBITDA margin component of the 2024 STIP.

In recognition for their contributions to the Company during 2024, and performance against their individual
objectives for the year, each of our NEOs earned the maximum level of achievement under the individual
objective component of the 2024 STIP.

On an enterprise level, consistent with our pay-for-performance philosophy, we set aggressive performance
metrics for performance awards. Since 2022, PSUs awarded to our NEOs have included a TSR modifier to
align with the interests of stockholders. For PSUs granted in fiscal year 2022, the performance period was
the three-year period ended on December 31, 2024. Based on the achievement against targets over the
three-year performance period, 190% of shares were earned under the two performance conditions. As the
Company’s TSR performance over the performance period was in the top quartile of the S&P 600 Capital
Goods Index, the TSR modifier was applied and the amount of shares earned was increased by a factor of
20%, resulting in 228% of the overall target shares being earned.
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» The following graph compares the cumulative total return to stockholders of the Company’s common stock
relative to the cumulative total return of the S&P 600 Capital Goods Index over the five-year period from
2020 to 2024. The graph assumes that the value of the investment in the Company’s common stock, and in
each index, was $100 on December 31, 2019 and assumes reinvestment of all dividends through
December 31, 2024:

$300 - - 16.0
$275 -

- 14.0
$250 -
$225 - - 12.0
200 -
¥ - 10.0
$175 -
$150 - - 8.0
125 -
$ - 6.0
$100 -

$75 - - 4.0

$50 ] . l_ -
$25 - '
$0 T |- |- - - 0.0

2019 2020 2021 2022 2023 2024

(suoliw ¢ ui) pred Ajjenjoy uopesuadwod

Value of $100 invested on December 31, 2019

PEO compensation actually paid
B Non-PEO average compensation actually paid
—k— Federal Signal Corporation
—ll— S&P 600 Capital Goods Index

*  Over the five-year period from 2020 to 2024, compensation actually paid to our PEO and the average
compensation paid to non-PEO NEOs have generally aligned with the changes in our key financial
performance metrics, as indicated in the graph below:
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Information Regarding Equity Awards
Outstanding Equity Awards at Fiscal Year-End

The table that follows sets forth information concerning outstanding equity awards held by our NEOs at the end of
fiscal year 2024.

Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:

Number of | Plan Awards: Number Market Plan Awards: | Market or Payout

Number of Securities Number of of Value of Number of Value of

Securities Underlying Securities Unvested | Unvested Unearned Unearned
Underlying Unexercised Underlying Option Shares or | Shares or | Shares, Units, | Shares, Units, or

Unexercised Options Unexercised, | Exercise Option Stock Units of or Other Other
Grant Options Unexercisable | Unearned Price Expiration Units Stock Unvested Unvested Rights

Name Date Exercisable (1) Options (2) Date 3) (4) Rights (5) (6) (4) (6)
é%f;?:;e;nl-- 4/10/15 12,935 — —|$ 16.09 4/10/25 —1|$ — —|$ —
5/5/16 59,242 — —|$ 1266 5/5/26 —1|$ — —|$ —
5/10/17 66,338 — —|$ 17.02 5/10/27 —1|$ — —|$ —
5/10/18 74,966 — —|$ 23.14 5/10/28 —1|$ — —|$ —
5/6/19 67,806 — —|$ 27.29 5/6/29 —1|$ — —|$ —
5/8/20 81,210 — —|$ 27.80 5/8/30 —1|$ — —|$ —
5/6/21 53,507 — —|$ 4286 5/6/31 —1|$ — —|$ —
5/4/22 42,195 21,098 —|$ 35.80 5/4/32 —1|$ — —|$ —
5/4/22 — — — — — 22,346 | $2,064,547 —|$ —
5/4/23 17,202 34,404 —|$ 51.81 5/4/33 —1|$ — —|$ —
5/4/23 — — — — — 17,370 | $ 1,604,814 —|$ —
5/4/23 — — — — — —|$ — 79,810 | $ 7,373,609
5/2/24 — 35,896 —|$ 82.31 5/2/34 —1|$ — —|$ —
5/2/24 — — — — — 12,757 [$1,178,619 —|$ —
5/2/24 — — — — — —|$ — 58,721 $ 5,425,215
Mark D. Weber 5/8/20 2,546 — —|$ 27.80 5/8/30 —1|$ — —|$ —
5/6/21 15,682 — —|$ 4286 5/6/31 —1|$ — —|$ —
5/4/22 13,187 6,593 —|$ 35.80 5/4/32 —1|$ — —|$ —
5/4/22 — — — — — 6,983|% 645,159 —|$ —
5/4/23 5,735 11,469 —|$ 51.81 5/4/33 —1|$ — —|$ —
5/4/23 — — — — — 5,789 |$% 534,846 —|$ —
5/4/23 — — — — — —|$ — 26,604 | $ 2,457,944
5/2/24 — 10,254 —|$ 82.31 5/2/34 —1|$ — —|$ —
5/2/24 — — — — — 3,645|$% 336,762 —|$ —
5/2/24 — — — — — —|$ — 16,778 | $ 1,550,156
lan A. Hudson 5/8/20 2,838 — —|$ 27.80 5/8/30 —1|$ — —|$ —
5/6/21 12,915 — —|$ 4286 5/6/31 —1|$ — —|$ —
5/4/22 9,561 4,780 —|$ 35.80 5/4/32 —1|$ — —|$ —
5/4/22 — — — — — 5,062 |$ 467,678 —|$ —
5/4/23 3,704 7,406 —|$ 51.81 5/4/33 —1|$ — —|$ —
5/4/23 — — — — — 3,739|$ 345,446 —|$ —
5/4/23 — — — — — —|$ — 17,182 | $ 1,587,408
5/2/24 — 7,263 —|$ 82.31 5/2/34 —1|$ — —|$ —
5/2/24 — — — — — 2,582|% 238,551 —|$ —
5/2/24 — — — — — —|$ — 11,885 $ 1,098,037
Diane I. Bonina 3/15/22 — — — — — 1,483 |$ 137,014 —|$ —
5/4/22 5,604 2,802 —|$ 35.80 5/4/32 —1|$ — —|$ —
5/4/22 — — — — — 2,967 |$ 274,121 —|$ —
5/4/23 2,150 4,300 —|$ 51.81 5/4/33 —1|$ — —|$ —
5/4/23 — — — — — 2,170|$ 200,486 —|$ —
5/4/23 — — — — — —|$ — 9,979 | $ 921,978
5/2/24 — 4,271 —|$ 82.31 5/2/34 —1|$ — —|$ —
5/2/24 — — — — — 1,519 |$ 140,340 —|$ —
5/2/24 — — — — — —|$ — 6,991 $ 645,917
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Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Number of | Plan Awards: Number Market Plan Awards: | Market or Payout
Number of Securities Number of of Value of Number of Value of
Securities Underlying Securities Unvested | Unvested Unearned Unearned
Underlying Unexercised Underlying Option Shares or | Shares or | Shares, Units, | Shares, Units, or
Unexercised Options Unexercised, | Exercise Option Stock Units of or Other Other
Grant Options Unexercisable | Unearned Price Expiration Units Stock Unvested Unvested Rights
Name Date Exercisable Options (2) Date 3) (4) Rights (5) (6) (4) (6)
Felix M. Boeschen 5/2/24 — 1,367 —|$ 8231 5/2/34 —1$ — —1$ —
5/2/24 — — — — — 486 |$ 44,902 —1$ —
5/2/24 — — — — — —|$ — 2,237 $ 206,658

(1) Stock options vest ratably (i.e., one-third annually) over three years from the grant date.

(2) We use the closing price for our common stock, as reported by the NYSE, on the grant date to determine the
exercise price of stock options.

(3) All restricted stock awards granted to Ms. Sherman, Mr. Weber, Mr. Hudson, Ms. Bonina, and Mr. Boeschen in
2024 that are reflected in this column vest in full on the third anniversary of the grant date, subject to continued
employment.

(4) Based on the closing price of our common stock on December 31, 2024 (the last trading date of 2024) of $92.39
per share.

(5) The PSUs granted on May 4, 2023 and May 2, 2024 are earned only if the threshold is met for the applicable
performance period. Any earned shares vest at the end of the performance period.

(6) Amounts reflected in these columns assume PSUs are earned at the maximum performance level (240% of
target).

Option Exercises and Stock Vested in Fiscal Year 2024

The table below sets forth information concerning amounts received or realized by our NEOs upon exercise of
options or similar instruments, and the vesting of stock or similar instruments.

Option Awards Stock Awards (1)
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized on
Name Exercise Exercise Vesting Vesting (2)
Jennifer L. Sherman —1$ — 114,428 [$ 10,433,469
Mark D. Weber —1|9% — 35,430 [$ 3,232,772
lan A. Hudson —1|9% — 26,176 |$ 2,384,961
Diane |. Bonina —1$ — 12,952 |$ 1,196,635
Felix M. Boeschen —1|9% — —19% —

(1) These columns relate to shares that vested on December 31, 2024 pursuant to PSUs granted in fiscal year
2022, and were earned at 228% of target, and shares that vested in fiscal year 2024 pursuant to restricted stock
awards granted in fiscal year 2021.

(2) For the PSUs which vested on December 31, 2024, the value realized on vesting shown in the table above uses
the closing price of our common stock on the vesting date ($92.39 per share). The closing price of our common
stock on February 27, 2025, the date that the related shares were issued to recipients, net of shares withheld to
satisfy applicable withholding taxes, was $81.67 per share.
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Post-Retirement Benefits
Pension Benefits Table for Fiscal Year 2024

The table below sets forth the present value of accumulated pension benefits paid to or accrued for our NEOs.

Present Value

Number of Years Accumulated Payments During
Name Plan Name (1) Credited Service Benefit Fiscal Year 2023
Jennifer L. Sherman FSC Retirement Plan 11.00 | $ 388,788 | $ —

Mark D. Weber — — — _

lan A. Hudson — —_ — _

Diane |. Bonina — — — _

Felix M. Boeschen — _ — _

(1) The FSC Retirement Plan, which has been frozen since 2006, provides defined payment retirement benefits for
certain salaried and hourly employees, including executive officers. Contributions were made on an actuarial
group basis and no specific contribution was set aside for any individual participant. The approximate annual
pension benefit set forth in the table is based on years of service and compensation, and reflects dollar
limitations under the Internal Revenue Code, which limits the annual benefits which may be paid from a tax-
qualified retirement plan.

The normal retirement age under our qualified retirement plan is age 65. Ms. Sherman is the only NEO who
participates in this defined benefit retirement plan. The annual pension earned is equal to 50% of average
monthly compensation (up to a maximum of $180,000), less one-half of Social Security payments, multiplied by
the number of years of credited service (up to a maximum of 30 years). For purposes of the plan,
“compensation” is calculated as the total of salary plus non-equity incentive plan amounts as set forth in the
“Summary Compensation Table” included in the section titled “Executive Compensation”. Ms. Sherman is
eligible to retire under this plan at age 55, after completing at least ten years of service. In the event of
commencement of retirement benefits under the plan prior to age 65, the pension benefits payable are reduced
by 1/180 for each month up to 60 months, and 1/360 for each month over 60 months by which the actual
retirement age (defined as the age at which the participant begins to receive pension benefit payments) is less
than 65 years.

Non-Qualified Deferred Compensation for Fiscal Year 2024

The following table sets forth the contributions, earnings, withdrawals/distributions and aggregate balances for
NEOs participating in the Savings Restoration Plan. The Savings Restoration Plan is an amendment and
restatement of the Federal Signal Corporation Supplemental Savings and Investment Plan as of January 1, 2007.

Savings Restoration Plan

Executive Registrant Aggregate Aggregate Aggregate
Contributions in | Contributions in | Earnings (Losses) Withdrawals/ Balance at Fiscal

Name 2024 (1) 2024 (2) in 2024 (3) Distributions Year-End
Jennifer L. Sherman $ 585,952 |$ 213,299 |$ 1,135,607 |$ —|$ 9,434,298
Mark D. Weber $ 87,486 |$ 106,759 | $ 94,099 |$ —1|9$ 1,088,062
lan A. Hudson $ 74,635 |$ 63,817 |$ 102,146 |$ —|$ 1,141,275
Diane |. Bonina $ 100,923 |$ 33,350 |$ 7,358 [ $ —1|9$ 216,581
Felix M. Boeschen $ 12,615 |$ 7,558 |$ (82)[$ —|$ 20,091

(1) Includes amounts deferred from 2024 salary, as disclosed in the “Salary” column of the “Summary
Compensation Table” included in the section titled “Executive Compensation”, in addition to amounts of annual
cash incentive payments for the year ended December 31, 2023 which NEOs elected to defer into the Savings
Restoration Plan upon receiving the cash payout in 2024, as outlined in the following table:
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2023 Non-Equity Incentive
2024 Salary Plan Compensation Total
Jennifer L. Sherman $ 190,393 | $ 395,559 |$ 585,952
Mark D. Weber $ 33,952 |$ 53,534 |$ 87,486
lan A. Hudson $ 27,471 |$ 47,164 |$ 74,635
Diane I. Bonina $ 26,423 |$ 74,500 |$ 100,923
Felix M. Boeschen $ 12,615 |$ — 1% 12,615

(2) Amounts are included in the “All Other Compensation” column of the “Summary Compensation Table” included
in the section titled “Executive Compensation”.

(3) Aggregate earnings under the plan are not above-market and neither earnings nor losses are included in the
“Summary Compensation Table” included in the section titled “Executive Compensation’.

The Savings Restoration Plan is a non-qualified, unfunded defined contribution plan. The plan provides participants
with benefits that would have been provided under the Company’s qualified 401(k) plan, the Retirement Savings
Plan, but could not be provided due to compensation limits for qualified plans under the Internal Revenue Code.

Eligibility for the Savings Restoration Plan is prescribed by our Company’s Benefits Planning Committee. Under this
plan, a participant’s deferral percentage must be the same as under the Retirement Savings Plan. The Company-
matching contributions, the Company-paid retirement contributions, deferral percentage limits and eligible
compensation follow the same requirements as the Retirement Savings Plan. Amounts deferred under this plan are
credited with returns based on the same investment alternatives selected by the participant under the Retirement
Savings Plan, which include a Company stock fund and other mutual fund investment alternatives. There are no
“above-market earnings” as all earnings are market-based and consistent with the investment funds elected. All
deferred amounts, both the Company-matching contributions and Company-paid contributions, are accounted for on
the Company’s financial statements as unfunded obligations of the Company.

Generally, distribution of vested account balances occurs after six months following a termination of employment in
a lump sum or in annual installments for 5, 10 or 15 years.

Other Potential Post-Employment Payments
Arrangements of NEOs

The tables on the pages that follow reflect the payments and benefits that are available to our NEOs under the
Executive General Severance Plan and Change-in-Control Agreements under each type of termination event. The
amounts shown assume that the termination of employment occurred on December 31, 2024. The actual amount of
payments and benefits that would be received can only be determined upon an actual termination date.

Material Conditions to Receipt of Payments

Payments and benefits in the event of involuntary termination without “Cause” or voluntary termination for “Good
Reason” are generally conditioned upon an NEO’s compliance with the following:

» Execution of a general release;
* Non-disclosure of confidential information to a third party;
*  Non-competition with our Company for 12 months; and
* Non-solicitation of employees for 12 months.
Payments under the Executive General Severance Plan

Our Executive General Severance Plan provides for the payment of severance in the event of involuntary
termination without “Cause” or voluntary termination for “Good Reason.” The Plan limits certain benefits to prevent
the payment of duplicative benefits and permits the Company to complete certain corporate transactions without
triggering severance obligations.

We have limited the group of employees eligible to participate in the Executive General Severance Plan, requiring
that eligible employees must have been employed for at least a one-year service period, with certain limited
grandfathered exceptions. The Compensation and Benefits Committee may, in its sole discretion, waive all such
limitations and eligibility requirements.
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Additionally, to the extent required to comply with Section 409A of the Internal Revenue Code, certain severance
benefits would not be paid to the executive officer prior to the date that is six months from the date of termination
(other than due to death).

Mr. Weber is not eligible to participate in the Executive General Severance Plan, unless and until both of the
following conditions are satisfied: (i) he has worked for the Company as its COO through January 15, 2019; and (ii)
Jennifer L. Sherman is no longer serving as Company’s President and CEO. As Ms. Sherman continues to serve as
the Company’s President and CEO as of December 31, 2024, Mr. Weber was not eligible to participate in the
Executive General Severance Plan.

Termination of the Executive by our Company without “Cause” or by the Executive for “Good Reason”

If an executive’s employment is terminated by our Company without “Cause” or by the executive for “Good Reason”
as defined by the Executive General Severance Plan, the Company will provide the following:

» Cash payments equal to the sum of the executive officer’s base salary and current annual bonus target for
Tier | executives; cash payments equal to 75% of the executive officer’s base salary and current annual
bonus target for Tier Il executives; or cash payments equal to 50% of the executive officer’s base salary and
current annual bonus target for Tier Il executives;

» Payment of a percentage of targeted annual incentive bonus based on the number of days worked in the
current year;

» For Tier |, Il and lll executives, continuation of health and welfare benefits for up to 12, 9 or 6 months,
respectively, following termination at the same premium cost and at the same coverage level to the
executive as in effect for active employees (with the value of medical coverage treated as taxable income to
the executive to the extent necessary to comply with Section 409A of the Internal Revenue Code); and

* Right to exercise vested options within three months from date of termination (unvested options, PSUs,
restricted stock awards and restricted stock units are forfeited).

If, however, we terminate the executive officer for “Cause” or if the executive officer voluntarily terminates his or her
employment without “Good Reason,” no post-termination payments or benefits are provided beyond those vested
and accrued under our various compensation plans and programs.

Payments Made Upon Retirement

Upon retirement, payments to NEOs include payment of accrued and unpaid base salary through the date of
retirement, vested amounts under our Retirement Savings Plan and Savings Restoration Plan and, subject to the
discretion of the Compensation and Benefits Committee as determined on a case-by-case basis, may include:

* The right to exercise vested options until the earlier of the expiration date or up to five years from date of
termination; and

* Vesting of unvested equity awards.
Payments Made Upon Death or Disability

In the event of termination of employment due to death or disability, our Executive General Severance Plan and
award documents provide the following:

* Accrued and unpaid base salary through the date of termination of employment;

* Immediate vesting of all outstanding and unvested stock options which may be exercised for one year from
the date of termination of employment;

* Immediate vesting or lapse of restrictions on all restricted stock and restricted stock units, as applicable;

* Immediate vesting of PSUs, with performance shares distributed at the end of the performance period
based on the greater of actual or target performance and pro-rated through the date of termination of
employment; and

* Pro-rata payment of STIP at target for the current performance period.

In addition to the benefits listed above, in the event of death or disability, executive officers may receive benefits
under our disability or our group life insurance plans available to all employees.
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Payments Made Upon a Change-in-Control

Certain of the equity award agreements issued under our 2005 Executive Incentive Compensation Plan (2010
Restatement) and 2015 Executive Incentive Compensation Plan, as amended, provide for accelerated vesting or a
lapse of restrictions in the event of a “Change-in-Control.” Under these plans, vesting may also be accelerated in
the event of a divestiture of a business segment in which a participant is primarily employed, and such a divestiture
results in the termination of the participant’s employment.

Our Executive Change-in-Control Severance Agreements provide for certain payments in the event of a “Change-in-
Control” and a qualifying termination. Any executive officer eligible for payment under an Executive Change-in-
Control Severance Agreement will not be eligible for payment under the Executive General Severance Plan.
Pursuant to our Executive Change-in-Control Severance Agreements, in the event of a separation from service (as
defined in Section 409A of the Internal Revenue Code) within 24 calendar months following a Change-in-Control
(other than termination for “Cause,” voluntary termination without “Good Reason” or termination by reason of death
or disability), or if the executive terminates his or her employment in certain circumstances defined in the agreement
which constitute “Good Reason,” we provide the separated NEO with the following severance benefits:

* Payment of any accrued and unpaid salary through the date of termination and pro-rated annual cash
incentive bonus target;

*  Alump-sum cash payment up to two times the sum of the executive’s annual base salary and current
annual target bonus opportunity established under the annual bonus plan in which the executive
participates;

* Alump-sum cash payment up to one times the sum of the executive’s annual base salary and annual cash
incentive bonus target as further consideration for an 18-month non-compete covenant;

* Immediate vesting and lapse of restrictions on all equity-based long-term incentives;
* Immediate vesting and cash-out of all outstanding cash-based long-term incentive awards, if any; and

» Continuation of medical insurance coverage for up to 36 months following termination at the same premium
cost and at the same coverage level to the executive as in effect for active employees (with the value of
medical coverage treated as taxable income to the executive to the extent necessary to comply with
Section 409A of the Internal Revenue Code) and continuation of other health and welfare benefits for up to
12 months at the same premium cost and at the same coverage level available to active employees to the
extent not duplicative.

Ms. Sherman is entitled to receive an additional “gross-up” payment to cover the full cost of any excise tax and any
additional federal, state and local income, excise and employment taxes that arise on the additional payment. No
other executive officer is entitled to a “gross-up” payment. For further information, please see the section of this
proxy statement under the heading “Compensation Discussion and Analysis — Compensation Policy Regarding
Tax Gross-Up Payments and Limitation of Severance Benefits.”

To the extent required to comply with Section 409A of the Internal Revenue Code, a six-month waiting period after
termination applies to certain severance benefits payable to an executive officer, unless otherwise payable earlier
due to the executive’s death before the six-month waiting period has elapsed.

A “Change-in-Control” under the Executive Change-in-Control Severance Agreements is defined as the occurrence
of any one or more of the following events:

* Acquisition by any one person or group of beneficial ownership of 40% or more of the combined voting
power of our Company’s then outstanding securities;

* Replacement of the majority of the directors during any period of 24 consecutive months;

»  Consummation of a merger or consolidation of our Company with another corporation, other than: (i) a
merger or consolidation in which the combined voting securities of our Company immediately prior to such
merger or consolidation continue to represent more than 60% of the combined voting power of the voting
securities of our Company or the surviving entity outstanding immediately after such merger or
consolidation; or (ii) a merger or consolidation effected to implement a recapitalization of our Company or
similar transaction in which no person or group acquires more than 40% of the combined voting power of
our Company’s then outstanding securities;

»  Approval by our stockholders of a plan or an agreement for the sale or disposition of all or substantially all
of our Company’s assets; or
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* Any other transaction that our Board designates as being a Change-in-Control. The Board modified the
Change-in-Control Policy and the form of the Executive Change-in-Control Severance Agreements to
remove, after March 2010, Board discretion on designating transactions as a Change-in-Control. This
modified policy is included in the Executive Change-in-Control Severance Agreements executed by each
NEO.

Under the Executive Change-in-Control Severance Agreements, “Cause” generally means: (i) the executive officer’s
willful and continued failure to substantially perform his or her duties; (ii) the executive’s conviction of a felony; or
(iii) the executive’s willful engagement in conduct that is demonstrably and materially injurious to our Company,
monetarily or otherwise. “Good Reason” generally means one or more of the following which results in a material
negative change in the executive officer’'s employment relationship with our Company: (i) the assignment of the
executive officer to duties materially inconsistent with the executive’s authority and duties prior to the Change-in-
Control or a material reduction in the executive’s duties and authorities; (ii) a reduction in or cancellation of the
executive’s salary, bonus, compensation or other benefit plans; (iii) relocation of the executive to a new principal
office in excess of 50 miles from the executive’s principal office immediately prior to the Change-in-Control; (iv) the
failure of our Company to obtain a satisfactory agreement from any successor to our Company to assume and
agree to perform our Company’s obligations under the agreement; or (v) any material breach of the Executive
Change-in-Control Severance Agreements by our Company.

Benefits Upon Termination or Change-in-Control Tables

The following tables illustrate the potential payments and benefits to our NEOs under various employment
termination or change-in-control events. The assumptions used in preparation of these tables are as set forth below:

« We assumed the executive was in his or her role as of December 31, 2024;
< We assumed the executive’s termination date was December 31, 2024;

* When applicable, we used the closing price of our common stock on December 31, 2024 (the last trading
date of 2024), which was $92.39; and

*  When applicable, we assumed the executives were subject to a 37% federal tax rate, 4.95% state tax rate,
1.45% Medicare tax rate, and an additional 0.9% Medicare tax.

President and CEO — Jennifer L. Sherman (1)

Involuntary

Termination Change-in-

Without Control and
Cause or Termination

Voluntary Without

Termination Change-in- Cause or

for Good Control for Good

Type of Payment Reason Death Disability | Retirement Only Reason (2)
Severance Compensation $ 2,046,874 |$ —1$ —1$ —1$ —|$ 6,140,622
Pro-Rata Bonus $ 1,072,172|$ 1,072,172|$ 1,072,172 |$ —13 —|[$ 1,072,172
Stock Options $ —1|$ 2,951,882|% 2,951,882 ($ —1|$ 2,951,882 |% 2,951,882
Restricted Stock $ —[$ 4,847,980 |$ 4,847,980 [$ —|[$ 4,847,980 |$ 4,847,980
Performance Shares $ —1|$ 2,801,727 |$ 2,801,727 |$ —|$ 5,332,843 |$% 5,332,843
Life Insurance $ 1,248 |$ —1$ —1$ —1$ —1$ 1,248
Medical Benefits $ 21,995 |$ —1$ —1$ —1$ —1$ 65,985
Dental Benefits $ 267 |$ —1$ —1$ —1$ — 1% 267
Excise Tax & Gross-Up $ —1$ —1$ —1$ —1$ —1$ _
Other $ —|s —|s —|s —|s —|s —
Total $ 3,142,556 |$ 11,673,761 |$ 11,673,761 |$ —|$ 13,132,705 | $ 20,412,999

(1) Ms. Sherman’s severance compensation under a Change-in-Control and Termination Without Cause or for

Good Reason scenario is capped at 3.00 times the sum of her base salary and her bonus at target.

(2) Ms. Sherman is entitled to receive an additional “gross-up” payment to cover the full cost of any excise tax and
any additional federal, state and local income, excise and employment taxes that arise on the additional
payment. As of December 31, 2024, based on the assumptions noted above, Ms. Sherman would not be
subject to excise tax. As a result, there would be no gross-up. In future years, Ms. Sherman may be subject to
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excise tax, depending on facts and circumstances at the applicable time, in which case a gross up payment

would apply.

Senior Vice President and COO — Mark D. Weber (1)

Involuntary
Termination Change-in-
Without Control and
Cause or Termination
Voluntary Without
Termination Change-in- Cause or
for Good Control for Good
Type of Payment Reason (2) Death Disability Retirement Only Reason
Severance Compensation $ —|$ —|$ —|$ —|$ —|$ 3,205,796
Pro-Rata Bonus $ —1|$ 459,503 ($ 459,503 ($ —1$ —1|$ 459,503
Stock Options $ —|$ 941,870|$ 941,870|% —1|$ 941870|% 941,870
Restricted Stock $ —1|$ 1,516,767 |$ 1,516,767 |$ —1$ 1,516,767 |$ 1,516,767
Performance Shares $ —|$ 898,061|$ 898,061|% —|$ 1,670,041 |$ 1,670,041
Life Insurance $ —|$ —|$ —|$ —|$ —|$ 928
Medical Benefits $ —1$ —|$ —|$ —1$ —|$ 42,818
Dental Benefits $ —1$ —|$ —|$ —1$ —|$ 186
Excise Tax & Gross-Up $ —1$ —1$ —1$ —|$ —|$ —
Other $ —|$ —|$ —|$ —|$ —|$ —
Total $ —|$ 3,816,201 |$ 3,816,201 |$ —|$ 4,128,678 |$ 7,837,909

(1) Mr. Weber’s severance compensation under a Change-in-Control and Termination Without Cause or for Good
Reason scenario is capped at 2.99 times the sum of his base salary and his bonus at target.

(2) Mr. Weber is not eligible to participate in the Executive General Severance Plan, unless and until both of the
following conditions are satisfied: (i) he has worked for the Company as its COO through January 15, 2019; and
(i) Jennifer L. Sherman is no longer serving as Company’s President and CEO. As Ms. Sherman continues to
serve as the Company’s President and CEO, as of December 31, 2024, Mr. Weber was not eligible to
participate in the Executive General Severance Plan.

Senior Vice President and CFO — lan A. Hudson (1)

Involuntary
Termination Change-in-
Without Control and
Cause or Termination
Voluntary Without
Termination Change-in- Cause or
for Good Control for Good
Type of Payment Reason Death Disability Retirement Only Reason
Severance Compensation $ 842,700 ($ —|$ —|$ —|$ —|[$ 2,519,673
Pro-Rata Bonus $ 346,994 |$ 346,994 |$ 346,994 |$ —13 —1|$ 346,994
Stock Options $ —|$ 644247 |$ 644,247 |$ —|$ 644,247 |$ 644,247
Restricted Stock $ —1$ 1,051,675|$% 1,051,675|9% — 1% 1,051,675|$% 1,051,675
Performance Shares $ —1|$ 593452|$ 593452|% —1$ 1,118,935|$% 1,118,935
Life Insurance $ 751 (% —1$ —1% —1% —1% 751
Medical Benefits $ 21,995 |$ —1$ —1$ —|$ —1$ 65,985
Dental Benefits $ 267 |$ —13 —1% —13 —13 267
Excise Tax & Gross-Up $ —1$ —1$ —1$ —|$ —|$ —
Other $ —1$ —1$ —1$ —|$ —|$ —
Total $ 1,212,707 |$ 2,636,368 |$ 2,636,368 |$ —1|$ 2,814,857 |$ 5,748,527

(1) Mr. Hudson’s severance compensation under a Change-in-Control and Termination Without Cause or for Good
Reason scenario is capped at 2.99 times the sum of his base salary and his bonus at target.
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Vice President, General Counsel and Secretary — Diane I. Bonina (1)

Involuntary
Termination Change-in-
Without Control and
Cause or Termination
Voluntary Without
Termination Change-in- Cause or
for Good Control for Good
Type of Payment Reason Death Disability Retirement Only Reason
Severance Compensation $  484,995($ —|$ —|$ —|$ —|[$ 1,293,320
Pro-Rata Bonus $ 229460|$% 229,460(|$ 229,460 ($ —1$ —|$ 229,460
Stock Options $ —|$ 376,111|$ 376,111 ($ —|$ 376,111|$ 376,111
Restricted Stock $ —|$ 751,962|$ 751,962 ($ —|$ 751,962 |$ 751,962
Performance Shares $ —|$ 345816|$ 345816 ($ —|$ 653,290|$ 653,290
Life Insurance $ 436 |$ —$ —$ —$ —$ 436
Medical Benefits $ —1$ —1$ —1|$ —|$ —|$ —
Dental Benefits $ —1$ —1$ —1$ —1$ —|$ —
Excise Tax & Gross-Up $ —1$ —1$ —1$ —|$ —|$ —
Other $ —1% —1|$ —1|$ —1|$ —1|$ —
Total $ 714,891 ($ 1,703,349 |$ 1,703,349 |$ —|$ 1,781,363 |$ 3,304,579

(1) Ms. Bonina’s severance compensation under a Change-in-Control and Termination Without Cause or for Good
Reason scenario is capped at 2.0 times the sum of her base salary and her bonus at target.

Vice President, Corporate Strategy and Investor Relations — Felix M. Boeschen (1)

Involuntary
Termination Change-in-
Without Control and
Cause or Termination
Voluntary Without
Termination Change-in- Cause or
for Good Control for Good
Type of Payment Reason Death Disability Retirement Only Reason
Severance Compensation $ 351,488|$% —1$ —1$ —1$ —|$ 937,300
Pro-Rata Bonus $ 133,900 | $ 133,900 | $ 133,900 | $ —1% —1% 133,900
Stock Options $ —13 13,779 |$ 13,779 |$ —13 13,779 |$ 13,779
Restricted Stock $ —|$ 44,902 |$ 44,902 |$ —1% 44,902 |$ 44,902
Performance Shares $ —1$ 28,702 |$ 28,702 |$ —1$ 86,107 |$ 86,107
Life Insurance $ 380 |$ —1$ —1$ —|$ —1$ 380
Medical Benefits $ 5,385 ($ —13 —13 —13 —13 14,360
Dental Benefits $ 59 ($ —1$ —1$ —1$ —|$ 59
Excise Tax & Gross-Up $ —1$ —1$ —1$ —|$ —|$ —
Other $ —1$ —1$ —|$ —|$ —|$ —
Total $ 491,212 ($ 221,283 |$ 221,283 |$ —1|$ 144,788 [$ 1,230,787

(1) Mr. Boeschen’s severance compensation under a Change-in-Control and Termination Without Cause or for
Good Reason scenario is capped at 2.0 times the sum of her base salary and her bonus at target.
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AUDIT COMMITTEE REPORT

The Audit Committee of our Board is currently comprised of four independent directors, all of whom are financial
experts, as defined by the SEC and NYSE. The Board has adopted a charter for the Audit Committee, which is
available on our website: www.federalsignal.com

In accordance with its written charter, the Audit Committee assists the Board in fulfilling its responsibility for
monitoring: (i) the integrity of the accounting, auditing, and financial reporting practices; (ii) compliance with legal
and regulatory requirements of our Company, including our codes of business conduct and ethics; (iii) systems of
internal controls and accounting policies established by the Company’s management and the Board; and (iv) the
Company’s cybersecurity strategy and information security risk management and governance program. In addition,
for each fiscal year, the Audit Committee selects the independent registered public accounting firm (the Company’s
“independent accountants”) to audit the financial statements of our Company and its subsidiaries, subject to
approval by the Board.

In 2024, the Board accepted the recommendation of the Audit Committee and selected Deloitte & Touche LLP
(“Deloitte”) as the Company’s independent accountants for the year ended December 31, 2024. In connection with
this decision, the Audit Committee considered, among other things, Deloitte’s familiarity with the Company’s
businesses and operations, its knowledge of the industry as a whole, the quality of its communications with the
Audit Committee, its ability to provide knowledgeable staff, and its independence, objectivity, expertise, and
responsiveness. The Audit Committee also considered the length of Deloitte’s engagement with the Company, the
amount of fees charged, and the stockholders’ prior ratification of Deloitte as the Company’s independent
accountants. Deloitte has served as the Company’s independent accountants since 2013.

In fulfilling its oversight responsibilities, the Audit Committee reviewed: (i) the audited financial statements in the
Annual Report with management, including a discussion of the appropriateness, not just the acceptability, of the
accounting principles; (ii) the reasonableness of significant judgments; and (iii) the clarity of disclosures in the
financial statements. The Audit Committee also reviewed disclosures made by our Company’s management during
the certification process for the Annual Report on Form 10-K and Quarterly Reports on Form 10-Q about any
significant deficiencies in the design or operation of internal controls or material weaknesses therein and any fraud
involving management or other employees who have a significant role in our internal controls. The Company’s
management is responsible for the Company’s internal control over financial reporting, the financial reporting
process, and the preparation of the Company’s financial statements. The Audit Committee does not itself prepare
the Company’s financial statements or perform audits, and its members are not auditors or certifiers of such
financial statements.

The Audit Committee reviewed with the Company’s independent accountants, who are responsible for expressing
an opinion on the conformity of those audited financial statements with generally accepted accounting principles,
their judgments as to the appropriateness, not just the acceptability, of our accounting principles and such other
matters as are required to be discussed with the Audit Committee per the PCAOB Statement on Auditing Standards
No. 1301. In addition, the Audit Committee has discussed with the independent accountants the accountants’
independence from management and our Company, including matters in the written disclosures pursuant to PCAOB
Rule 3526 — Communication with Audit Committees Concerning Independence, and considered the compatibility of
non-audit services with the accountants’ independence.

In addition to its appointment, the Audit Committee is directly responsible for the oversight, compensation (including
negotiation of audit fees), and retention of the Company’s independent accountants. The Audit Committee has
adopted a policy for the pre-approval of services and fees to be provided by our independent accountants for audit,
audit-related, tax and all other services, which are allowable under applicable rules and regulations. The Audit
Committee: (i) annually pre-approves audit services and permitted non-audit services and fees; and (ii) periodically
approves changes in such authorization and also delegates such periodic approval to the Committee Chair, who
reports any such authorizations to the Audit Committee at its next meeting. The Audit Committee regularly monitors
the audit, audit-related, tax and other non-audit services provided by the Company’s independent accountants,
specifically considering any potential challenges to auditor independence in the short-term and long-term.

In performing its monitoring and oversight function, the Audit Committee has established procedures to receive and
track the handling of complaints regarding accounting, internal control and auditing matters. The Audit Committee
discussed with our internal auditors and independent accountants the overall scope and plans for their respective
audits. The Audit Committee routinely meets with management, the internal auditors and independent accountants,
with and without management present, to discuss the results of their examinations, their evaluations of our internal
controls and the overall appropriateness of our financial reporting.
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board (and
the Board has approved) that the audited financial statements be included in the Annual Report on Form 10-K for
the year ended December 31, 2024 for filing with the SEC.

AUDIT COMMITTEE

John L. Workman, Chair
Katrina L. Helmkamp
Eugene J. Lowe, llI
Shashank Patel

Notwithstanding anything set forth in any of our previous filings under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, that might incorporate future filings,
including this proxy statement, in whole or in part, the preceding Audit Committee Report shall not be
deemed incorporated by reference in any such filings.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND SERVICES
Accounting Fees
The table below sets forth Deloitte & Touche LLP’s fees for fiscal years 2024 and 2023:

Description of Fees ($ in thousands) 2024 2023

Audit Fees (1) $ 2,037($ 2,051
Audit-Related Fees (2) $ 21$ 2
Tax Fees (3) $ 39 —
All Other Fees (4) $ —|$ —
Total $ 2,042($ 2,053

(1) These are fees for professional services for: (i) the audit of our annual financial statements in our Form 10-K
filing and review of financial statements included in our Form 10-Q filings, and services that are normally
provided in connection with statutory and regulatory filings or engagements; and (ii) the audit of internal controls
over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002.

(2) These are fees for assurance and related services that are reasonably related to the performance of the audit or
review of our financial statements.

(3) These are fees for professional services with respect to tax advice, tax compliance and tax planning matters.
(4) No fees were paid for miscellaneous other services that fall outside the other categories above this row.

Per the policy as described in the Audit Committee Report, the Audit Committee must pre-approve all audit services
and permitted non-audit services and fees to be provided by our independent registered public accounting firm. All
such services and fees, where applicable, provided by our independent registered public accounting firm during
fiscal years 2024 and 2023, were pre-approved by the Audit Committee.
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PROPOSAL 2
ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

In this “say-on-pay” vote, we are asking for your advisory vote on the compensation of our NEOs as disclosed in this
proxy statement. We currently hold our say-on-pay vote every year. At the 2024 Annual Meeting, our proposal for
NEO compensation received the support of approximately 96% of the votes cast. The goals, philosophies and
practices approved last year are fundamentally the same today.

As described in the “Compensation Discussion and Analysis” section of this proxy statement, we believe in pay-for-
performance. Our executive compensation programs are designed to attract, motivate and retain executive officers
who are critical to our success. We reward performance and provide compensation that aligns the interests of our
executives with those of our stockholders. Our Compensation and Benefits Committee periodically reviews
compensation programs for NEOs and structures them to align with our stockholders’ interests and current market
practices. We emphasize at-risk compensation, in particular equity compensation, including PSU awards.

This vote is not intended to address any specific item of compensation, but rather the overall compensation
approach for executive compensation and the Board’s policies and practices described herein. You have the
opportunity to vote “FOR,” “AGAINST,” or “ABSTAIN.”

Our Compensation and Benefits Committee and our Board believe our process effectively implements our
compensation philosophy. Accordingly, we ask you to vote “FOR” the following proposal:

“‘RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed
pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables, and narrative discussion set forth in this Proxy Statement, is hereby approved.”

In deciding how to vote on this proposal, you are encouraged to read the description of the Compensation and
Benefits Committee’s executive compensation philosophy and its decisions in the “Compensation Discussion and
Analysis” section and the executive compensation tables and accompanying disclosures in this proxy statement, as
well as the following:

»  Our long-term incentive program is designed to align each executive’s goals with the intermediate and long-
term goals of our stockholders and our awards are comprised of PSUs (50%), which are only earned if
performance goals are attained and vest over a three-year period; stock options (25%) which only have
value if our share price increases; and time-based restricted stock awards (25%) which are subject to three-
year cliff vesting.

*  Our pay-for-performance philosophy is evident in the composition of our NEOs’ compensation. As shown
below, equity compensation is a significant percentage of our NEOs’ total compensation.

Percentage of 2024

2024 Equity 2024 Total Total Compensation

Name Compensation * Compensation Attributable to Equity
Jennifer L. Sherman $ 4,199,990 |$ 7,581,191 55.4%
Mark D. Weber $ 1,199,988 | $ 2,870,264 41.8%
lan A. Hudson $ 849,997 |$ 2,132,696 39.9%
Diane |. Bonina $ 499,979 |$ 1,431,694 34.9%
Felix M. Boeschen $ 159,982 |$ 788,397 20.3%

* Includes stock options, PSUs and restricted stock

* On an enterprise level, consistent with our pay-for-performance philosophy, we set aggressive performance
metrics for performance awards. Since 2022, PSUs awarded to our NEOs have included a TSR modifier to
align with the interests of stockholders. For PSUs granted in fiscal year 2022, the performance period was
the three-year period ended on December 31, 2024. Based on the achievement against targets over the
three-year performance period, 190% of shares were earned under the two performance conditions. As the
Company’s TSR performance over the performance period was in the top quartile of the S&P 600 Capital
Goods Index, the TSR modifier was applied and the amount of shares earned was increased by a factor of
20%, resulting in 228% of the overall target shares being earned.

* In considering the design of the STIP and LTIP for 2025, the Committee decided to retain the same
methodology that was used in 2024.

* We believe our pay practices are favorable to stockholders. For example:
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o Qur 2015 Plan does not use liberal share counting;

o Qver the years, we have limited the perquisites available to our executive officers in a manner that we
believe is friendly to stockholders. For example, since 2009, we have prohibited any tax gross-up
payments, except for such payments provided pursuant to a relocation or expatriate tax equalization
plan, policy or arrangement. Only one of our NEOs is entitled to tax gross-up payments based on a
grandfathered agreement;

o Unless approved by our stockholders, since 2009, we have limited severance payments for NEOs to an
amount not exceeding 2.99 times the sum of: (i) the NEQ’s highest annual base salary for the year of
termination or either of the immediate two preceding years; and (ii) either the NEO'’s current target
bonus, or the highest annual bonus awarded to the NEO in any of the three years preceding the year of
termination;

o Incentive-based compensation, including annual cash incentive payments and certain long-term equity
incentives, are subject to our Clawback Policy, which requires the Company to recover excess
incentive-based compensation made to current and former Section 16 Officers that is granted, earned
or vested based upon the attainment of a financial reporting measure in the event of an accounting
restatement due to material non-compliance with any financial reporting requirement under U.S.
securities laws; and

o Under the Company’s Executive General Severance Plan, we have limited certain benefits, prevented
the payment of duplicative benefits, defined “Cause” (which results in ineligibility for benefits), reduced
the ability of the executive to terminate for “Good Reason,” increased the Company’s flexibility to
complete corporate transactions without triggering severance obligations, limited the group of
employees eligible to participate, and implemented a one-year service requirement for eligibility (with
certain limited grandfathering exceptions).

« Our Section 16 Officers, selected key management personnel and other corporate officers are required to
own substantial holdings of our common stock while employed by us. Individual stock ownership targets are
based on a multiple of between one and five times the executive’s base salary. Until the target ownership is
met, our executive officers’ ability to sell shares of our common stock is limited. In addition, after achieving
the ownership target, each executive officer must maintain his or her target ownership level (which is
measured annually) and is required to hold at least 50% of the net shares received from exercised options or
shares of restricted stock that are subject to a vesting schedule (over and above the target ownership level)
for at least two years from the date of vesting.

+ The Compensation and Benefits Committee is advised by an independent compensation consultant who
keeps the Committee apprised of developments and best practices.

For all of these reasons, we believe our executive compensation programs: (i) are well-designed; (ii) appropriately
align executive pay with Company performance; and (iii) are designed to attract, motivate and retain individuals
whose interests are aligned with our stockholders.

The affirmative vote of a majority of the shares of our common stock cast in person or by proxy on the proposal will
be considered approval by the stockholders of the advisory resolution on executive compensation.

The Board recommends that you vote “FOR” approval of the advisory resolution on executive
compensation.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2025

The Audit Committee selected Deloitte as our independent registered public accounting firm for fiscal year 2025. A
resolution will be presented at the Annual Meeting to ratify the appointment of Deloitte as our independent
registered public accounting firm for fiscal year 2025.

The Audit Committee is responsible for appointing, retaining and overseeing the work of our independent registered
public accounting firm. The Board considers the selection to be an important matter of stockholder concern and is
submitting the selection for ratification by stockholders as a matter of good corporate practice.

Deloitte has served as our independent registered public accounting firm since 2013. In determining whether to
retain Deloitte, the Audit Committee considered, among other things, its familiarity with the Company’s businesses
and operations, its knowledge of the industry as a whole, its quality of communications with the Audit Committee, its
ability to provide knowledgeable staff, its independence, objectivity, expertise and responsiveness. The Audit
Committee, as well as the Board, also considered the length of Deloitte’s engagement with the Company, the
amount of fees charged, and the stockholders’ prior ratification of Deloitte as the Company’s independent registered
public accounting firm. Upon evaluating all of the foregoing, the Audit Committee and the Board believe that the
continued retention of Deloitte to serve as the Company’s independent registered public accounting firm in 2025 is
in the best interests of the Company and its stockholders.

A representative of Deloitte will be present at the Annual Meeting and will have the opportunity to make a statement
if he or she desires. The representative will also respond to any questions you may have.

The affirmative vote of a majority of the shares of our common stock cast in person or by proxy is required to ratify
the appointment of Deloitte as our independent registered public accounting firm for fiscal year 2025. If a majority of
our shares does not ratify the selection of Deloitte, the Audit Committee will consider the result a recommendation to
consider the selection of a different firm.

The Board recommends that you vote “FOR?” ratification of the appointment of Deloitte as our independent
registered public accounting firm for fiscal year 2025.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2024 with respect to the shares of common stock that
may be issued under our existing equity compensation plans.

Number of
Securities to be
Issued upon Exercise
of Outstanding
Options, Warrants

Weighted-Average
Exercise Price of
Outstanding
Options, Warrants

Number of Securities
Remaining Available
for Future Issuance
under Equity
Compensation

Equity Compensation Plans Approved by Stockholders (1) and Rights and Rights Plans

2005 Executive Incentive Compensation Plan (2010

Restatement) (2) 15,094 1% 16.09 —
2015 Executive Incentive Compensation Plan, as

amended (3) 1,001,7281% 36.89 4,195,494
Total 1,016,822|% 36.58 4,195,494

(1) All of our equity compensation plans have been approved by our stockholders.
(2) No additional incentive awards were available for grant under this plan after April 28, 2015.

(3) “Full value” awards, which include restricted stock awards and PSUs, count as 2.05 shares against the
remaining available shares for future issuance under this plan.

FUTURE STOCKHOLDER PROPOSALS

Stockholders may submit proposals appropriate for stockholder action at the Company’s Annual Meeting consistent
with the regulations of the SEC and the Company’s By-Laws. For the proposal to be considered for inclusion in the
proxy statement for the 2026 Annual Meeting of Stockholders, the proposal must be received on or before
November 7, 2025.

Stockholder proposals not intended to be included in the Company’s proxy statement may be brought before an
Annual Meeting in accordance with the advance notice procedures detailed in our By-Laws. For the 2026 Annual
Meeting, we must receive information relating to such other business by January 22, 2026, but not before
December 23, 2025, which is not less than 90 days or more than 120 days prior to the anniversary date of the
immediately preceding Annual Meeting. Stockholder proposals must also be in proper written form and meet the
detailed disclosure requirements as described in our By-Laws. If you would like to receive a copy of the provisions
of our By-Laws setting forth all of the requirements, you should write to our executive offices at 1333 Butterfield
Road, Suite 500, Downers Grove, IL 60515, Attn: Corporate Secretary. Any proposals we do not receive in
accordance with these standards will not be voted on at the 2026 Annual Meeting. A stockholder may nominate
candidates for election as directors at stockholder meetings by following the procedures set forth in this proxy
statement under the heading “Committees of the Board — Governance and Sustainability Committee.”

OTHER BUSINESS

As of the date hereof, the foregoing is the only business which our Board and management intend to present, or are
aware that others will present, at the Annual Meeting. If any other proper business should be presented at the
Annual Meeting, the proxy cards will be voted in respect thereof in accordance with the discretion and judgment of

the person(s) voting such proxy cards.

By order of the Board of Directors,

P ey 5, Vigesa,

Diane I. Bonina, Corporate Secretary

March 7, 2025
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APPENDIX A
SEC REGULATION G NON-GAAP RECONCILIATION

As described further below, this proxy statement contains references to certain financial measures that are
unaudited and are not in accordance with U.S. generally accepted accounting principles (“GAAP”). The non-GAAP
financial information presented herein should be considered supplemental to, and not a substitute for, or superior to,
financial measures calculated in accordance with GAAP. The Company has provided this supplemental information
to investors, analysts, and other interested parties to enable them to perform additional analyses of operating
results, to illustrate the results of operations giving effect to the non-GAAP adjustments shown in the reconciliations
below, and to provide an additional measure of performance which management considers in operating the
business.

This proxy statement includes references to adjusted earnings before interest, income taxes, depreciation and
amortization (“adjusted EBITDA”) and the ratio of adjusted EBITDA to net sales (“adjusted EBITDA margin”). The
Company uses adjusted EBITDA and adjusted EBITDA margin as additional measures to assist in comparing its
performance on a consistent basis for purposes of business decision making by removing the impact of certain
items that management believes are not representative of its underlying performance and to improve the
comparability of results across reporting periods. The Company believes that investors use versions of these
metrics in a similar manner. For these reasons, the Company believes that adjusted EBITDA and adjusted EBITDA
margin are meaningful metrics to investors in evaluating the Company’s underlying financial performance. Adjusted
EBITDA is a non-GAAP measure that represents the total of net income, interest expense, net, pension settlement
charges, acquisition and integration-related expenses (benefits), net, purchase accounting effects, other expense
(income), net, income tax expense and depreciation and amortization expense, where applicable. Adjusted EBITDA
margin is a non-GAAP measure that represents the total of net income, interest expense, net, pension settlement
charges, acquisition and integration-related expenses (benefits), net, purchase accounting effects, other expense
(income), net, income tax expense, and depreciation and amortization expense, where applicable, divided by net
sales for the applicable period(s). Other companies may use different methods to calculate adjusted EBITDA and
adjusted EBITDA margin.

The following table summarizes the Company’s adjusted EBITDA and adjusted EBITDA margin and reconciles
income from continuing operations to adjusted EBITDA for each of the three years in the period ended
December 31, 2024:

For the Years Ended December 31,

($ in millions) 2024 2023 2022
Net income $ 216.3 $ 157.4 $ 120.4
Add (less):
Interest expense, net 12.5 19.7 10.3
Pension settlement charges 3.8 — —
Acquisition and integration-related expenses (benefits), net 2.8 0.4 (0.5)
Purchase accounting effects 1.1 0.7 —
Other expense (income), net 1.2 1.8 (0.4)
Income tax expense 47.6 45.6 30.5
Depreciation and amortization 65.3 60.4 54.7
Adjusted EBITDA $ 350.6 $ 286.0 $ 215.0
Net sales $ 1,8615 $ 17227 $ 1,434.8
Adjusted EBITDA margin 18.8 % 16.6 % 15.0 %

(a) Purchase accounting effects relate to adjustments to exclude the step-up in the valuation of equipment acquired in recent business combinations that was sold
during the periods presented. Excludes purchase accounting expense effects included within depreciation and amortization of $0.2 million for the year ended
December 31, 2024.

This proxy statement also includes references to adjusted net income and adjusted diluted earnings per share

(“adjusted EPS”) as additional measures to assist in comparing its performance on a consistent basis for purposes

of business decision making by removing the impact of certain items that management believes are not

representative of its underlying performance and to improve the comparability of results across reporting periods.

During the three years in the period ended December 31, 2024, in determining adjusted net income and adjusted
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EPS (non-GAAP measures), adjustments were made to reported GAAP net income and diluted earnings per share
to exclude the impact of acquisition and integration-related expenses (benefits), net, pension-related charges,
purchase accounting effects, environmental remediation costs of a discontinued operation, debt settlement charges,
and certain special tax items, where applicable.

The following table summarizes the Company’s adjusted net income and adjusted EPS for each of the three years
in the period ended December 31, 2024

For the Years Ended December 31,

($ in millions) 2024 2023 2022
Net income $ 216.3 $ 1574 $ 120.4
Add:

Income tax expense 47.6 45.6 30.5
Income before income taxes 263.9 203.0 150.9
Add (less):

Acquisition and integration-related expenses (benefits), net 2.8 04 (0.5)

Pension-related charges © 3.8 — —

Purchase accounting effects ® 1.3 0.7 —

Environmental remediation costs of a discontinued operation © — 0.8 —

Debt settlement charges © — — 0.1
Adjusted income before income taxes $ 2718 $ 2049 § 150.5

Adjusted income tax expense © (65.5) (46.1) (30.4)
Adjusted net income $ 206.3 $ 158.8 $ 120.1

For the Years Ended December 31,
(dollars per diluted share) 2024 2023 2022
EPS, as reported $ 350 $ 256 $ 1.97
Add:

Income tax expense 0.77 0.74 0.50
Income before income taxes 4.27 3.30 247
Add (less):

Acquisition and integration-related expenses (benefits), net 0.05 0.01 (0.01)

Pension-related charges © 0.06 — —

Purchase accounting effects ® 0.02 0.01 —

Environmental remediation costs of a discontinued operation © — 0.01 —

Debt settlement charges — — 0.00
Adjusted income before income taxes $ 440 $ 333 $ 2.46

Adjusted income tax expense © (1.06) (0.75) (0.50)
Adjusted EPS $ 334 § 258 § 1.96

(a) Pension-related charges in the year ended December 31, 2024 include $3.8 million of pension settlement charges incurred in connection with a limited-time
voluntary lump-sum pension offering.

(b) Purchase accounting effects in the years ended December 31, 2024 and 2023 relate to adjustments to exclude the step-up in the valuation of inventory
acquired in connection with acquisitions that was sold subsequent to the acquisition date and the depreciation of the step-up in the valuation of rental equipment
acquired in the Standard transaction, where applicable. Such costs are included as a component of Cost of sales on the Consolidated Statements of
Operations.

(c) Environmental remediation costs of a discontinued operation in the year ended December 31, 2023 relate to estimated environmental clean up costs at a facility
associated with a business that was discontinued in 2009. Such charges are included as a component of Other expense (income), net on the Consolidated
Statements of Operations.

(d) Debt settlement charges in the year ended December 31, 2022 relate to the write off of deferred financing fees incurred in connection with the execution of the
Company’s 2022 Credit Agreement. Such costs are included as a component of Other expense (income), net on the Consolidated Statements of Operations.

(e) Adjusted income tax expense for each of the three years in the period ended December 31, 2024 excludes the tax effects of acquisition and integration-related
expenses (benefits), net, pension-related charges, purchase accounting effects, environmental remediation costs of a discontinued operation, and debt
settlement charges, where applicable. Adjusted income tax expense for the year ended December 31, 2024 also excludes also excludes $15.9 million of
discrete tax benefits that were recognized in connection with the amendment of certain federal and state tax returns to claim a worthless stock deduction.



