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For All the Commitments You Makeâ
40 Wall Street, New York, NY  10005

Declarations
INVESTMENT COMPANY FIDELITY BOND

Policy Transaction Invoice

CUSTOMER NUMBER DATE ISSUED

310307 02/07/2012

POLICY NUMBER COVERAGE IS PROVIDED BY PRODUCER NO.

287424862 Continental Insurance Company
 (herein called ‘Underwriter’)

736904

NAMED INSURED AND ADDRESS PRODUCER

Item 1. California Investment Trust                          
(herein called ‘Insured’)
44 Montgomery Street, Suite 2100
San Francisco, CA  94104

Brown & Riding Insurance Services, Inc.
Doug  Flake
1100 Larkspur Landing Circle, Suite 170
Larkspur, CA  94939

Item 2.Policy Period:From 12:01 a.m. on 9/1/2011 to 12:01 a.m. on 9/1/2012 standard time.

Item 3. Limit of Liability: $ 1,000,000 per Loss.

Provided, however that if specific limits, either greater or lesser, are inserted opposite any specified INSURING
CLAUSE, such specific limits shall be applicable to such INSURING CLAUSES in lieu of, and not in addition to,
such bond limit.  If  "NOT COVERED" is inserted below opposite any specified INSURING CLAUSE, such
INSURING CLAUSE and any other reference to such INSURING CLAUSE shall be deemed to be deleted from this
bond.

INSURING CLAUSE
LIMIT OF
LIABILITY DEDUCTIBLE

Employee $1,000,000 $10,000
Premises $1,000,000 $10,000
Transit $1,000,000 $10,000
Forgery or Alteration $1,000,000 $10,000
Securities $1,000,000 $10,000
Counterfeit Currency $1,000,000 $10,000
Uncollectible Items of Deposit $25,000 $5,000
Audit Expense $25,000 $5,000
Stop Payment $25,000 $5,000

Provided, that there shall be no deductible applicable to any loss under INSURING CLAUSE 1. sustained by any
Investment Company.
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Item 4.The liability of the Underwriter is also subject to the terms of the following endorsements executed
simultaneously herewith:

G-145125-A Ed. 08/03 Policyholder Notice Economic And Trade Sanctions Condition
G-145184-A Ed. 06/03 Economic And Trade Sanctions Condition
FIG-4126-A Ed. 06/99 Stop Payment Legal Liability Rider
SR 5109a Ed. 05/57 Adding Or Deducting Insureds Rider

G-131698-A
Ed. date 6/98
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For All the Commitments You Makeâ
40 Wall Street, New York, NY  10005

Declarations
INVESTMENT COMPANY FIDELITY BOND

Item 5. Notice of claim should be sent to
the Underwriter at: CNA Pro

Fidelity-Bonding
40 Wall Street
New York, New York 10005

IN WITNESS WHEREOF, the Underwriter has caused this bond to be signed by its Chairman and Secretary, at
Chicago, Illinois, but the same shall not be binding upon the Underwriter unless countersigned by a duly authorized
representative or attorney-in-fact of the Underwriter

Authorized Representative

G-131698-A
Ed. date 6/98
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The UNDERWRITER, in consideration of the required premium, and in reliance on the APPLICATION and all other
statements made and information furnished to the UNDERWRITER by the INSURED, and subject to the
DECLARATIONS made a part of this bond and to all other terms and conditions of this bond, agrees to pay the
INSURED for:

INSURING CLAUSES

1. EMPLOYEE COVERAGE

Loss resulting directly from Larceny or Embezzlement committed by any Employee, alone or in collusion with others.

2. PREMISES COVERAGE

A. PROPERTY

Loss of Property resulting directly from robbery, burglary, common-law or statutory larceny, hold-up, misplacement,
mysterious unexplainable disappearance, damage, destruction or abstraction or removal from the possession, custody
or control of the INSURED, while such Property is lodged or deposited within any offices or premises located
anywhere.

B. OFFICES AND EQUIPMENT

Loss of, or damage to furnishings, fixtures, stationery, supplies, equipment, safes or vaults (but excluding all
electronic data processing equipment) within any of the INSURED'S offices resulting directly from robbery, burglary,
common law or statutory larceny or hold-up of such offices, or attempt thereat, or by vandalism or malicious mischief,
or loss through damage to any office resulting directly from robbery, burglary, common law or statutory larceny or
hold-up of such office, or attempts thereat, or to the interior of any such office by vandalism or malicious mischief,
provided, in any event that the INSURED is the owner of such offices, furnishings, fixtures, stationery, supplies,
equipment, safes or vaults or is legally liable for such loss or damage always excepting, however, a loss or damage
through fire.

3. TRANSIT COVERAGE

Loss of Property resulting directly from robbery, common law or statutory larceny, misplacement, mysterious
unexplainable disappearance, damage to or destruction of, while the Property is in transit anywhere:

a. in an armored motor vehicle, including loading and unloading thereof,
b. in the custody of a natural person acting as a messenger of the INSURED, or

c.in the custody of a Transportation Company and being transported in a conveyance other than an armored motor
vehicle provided, however, that covered Property transported in such manner is limited to the following:

I. written records,
II. securities issued in registered form which are not endorsed or are restrictively endorsed, or

III. negotiable instruments not payable to bearer, which are not endorsed or are restrictively endorsed.

G-131697-A Page 1 of 15
(ED. 06/98)
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Coverage under this INSURING CLAUSE begins immediately on the receipt of such Property by the natural person
acting as a messenger or Transportation Company and ends immediately on delivery to the premises of the addressee
or to any representative of the addressee located anywhere.

4. FORGERY OR ALTERATION COVERAGE

Loss resulting directly from:

a.Forgery or fraudulent material alteration of, on or in any bills of exchange, checks, drafts, acceptances, certificates
of deposits, promissory notes, due bills, money orders, orders upon public treasuries, letters of credit, other written
promises, orders or directions to pay sums certain in money, or receipts for the withdrawal of Property, or

b.transferring, paying or delivering any funds or other Property, or establishing any credit or giving any value in
reliance on any written instructions, advices, or applications directed to the INSURED authorizing or
acknowledging the transfer, payment, delivery or receipt of funds or other Property, which instructions, advices or
applications purport to bear the handwritten signature of any customer of the INSURED, or shareholder or
subscriber to shares of an Investment Company, or of any banking institution, stockbroker or Employee but which
instructions or applications either bear a Forgery or a fraudulent material alteration without the knowledge and
consent of such customer, shareholder, subscriber to shares, banking institution, stockbroker, or Employee;

excluding, however, under this INSURING CLAUSE any loss covered under INSURING CLAUSE 5. of this bond,
whether or not coverage for INSURING CLAUSE 5. is provided for in the DECLARATIONS of this bond.

A mechanically reproduced facsimile signature is treated the same as a handwritten signature.

5. EXTENDED FORGERY COVERAGE

Loss resulting directly from the INSURED having in good faith, and in the ordinary course of business, whether for its
own account or for the account of others, in any capacity:

a.acquired, accepted or received, sold or delivered, given value, extended credit, or assumed liability in reliance upon
any original Securities, documents or other written instruments which prove:

I. to bear a Forgery or fraudulent material alteration,
II. to have been lost or stolen, or

III. to be Counterfeit, or

b.guaranteed in writing or witnessed any signatures upon any transfers, assignments, bills of sale, powers of attorney,
guarantees, endorsements or other obligations upon or in connection with any Securities, documents or other
written instruments which pass or purport to pass title to them.

Actual physical possession, and continued actual physical possession, of such Securities, documents or other written
instruments by an Employee, Custodian, or a Federal or State chartered deposit institution is a condition precedent to
the INSURED having relied on such items.  Release or return of such items is an acknowledgment by the INSURED
that it no longer relies on such items.

A mechanically reproduced facsimile signature is treated the same as a handwritten signature.

G-131697-A Page 2 of 15
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6. COUNTERFEIT CURRENCY COVERAGE

Loss resulting directly from the receipt by the INSURED, in good faith, of any Counterfeit money orders, currencies
or coin of any country.

7. THREATS TO PERSONS COVERAGE

Loss resulting directly from surrender of Property away from an office of the INSURED as a result of a threat
communicated to the INSURED to do bodily harm to an Employee as defined in paragraphs (1), (2) and (5) of the
definition, a Relative or invitee of such Employee, or a resident of the household of such Employee, who is, or
allegedly is, being held captive provided, however, that prior to the surrender of such Property:

a. the Employee who receives the threat has made a reasonable effort to notify an officer of the INSURED who is not
involved in such threat, and

b.the INSURED has made a reasonable effort to notify the Federal Bureau of Investigation and local law
enforcement authorities concerning such threat.

It is agreed that for purposes of the INSURING CLAUSE, any Employee of the INSURED, as set forth in the
preceding paragraph, shall be deemed to be an INSURED hereunder, but only with respect to the surrender of money,
securities and other tangible personal property in which such Employee has a legal or equitable interest.

8. COMPUTER SYSTEMS COVERAGE

Loss resulting directly from fraudulent entry of data into or change of data elements or programs within the
INSURED'S proprietary Computer System or a Computer System operated or used by the INSURED and declared in
the APPLICATION, provided that the fraudulent entry or change causes:

a. Property to be transferred, paid or delivered,
b. an account of the INSURED, or of its customer, to be added, deleted, debited, or credited, or

c. an unauthorized account or a fictitious account to be debited or credited.

9. VOICE INITIATED TRANSACTION COVERAGE

Loss resulting directly from a Voice Initiated Transaction directed to the INSURED authorizing the transfer of
dividends or redemption proceeds of Investment Company shares from a Customer's account, provided such Voice
Initiated Transaction was:

a.received at the INSURED'S offices by those Employees of the INSURED specifically authorized to receive the
Voice Initiated Transaction,

b. made by a person purporting to be a Customer, and
c.made by said person for the purpose of causing the INSURED or Customer to sustain a loss or making an improper

personal financial gain for such person or any other person.

In order for coverage to apply under this INSURING CLAUSE, all Voice Initiated Transactions must be received and
processed in accordance with the Designated Procedures outlined in the APPLICATION furnished to the
UNDERWRITER.

G-131697-A Page 3 of 15
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10. UNCOLLECTIBLE ITEMS OF DEPOSIT COVERAGE

Loss resulting directly from the INSURED having credited an account of a customer, shareholder or subscriber on the
faith of any Items of Deposit which prove to be uncollectible, provided that the crediting of said account causes:

a. redemption’s or withdrawals to be permitted,
b. shares to be issued, or
c. dividends to be paid,

from an account of an Investment Company.

In order for coverage to apply under this INSURING CLAUSE, the INSURED must hold Items of Deposit for the
minimum number of days stated in the APPLICATION before permitting any redemption’s or withdrawals, issuing
any shares or paying any dividends with respect to such Items of Deposit.

Items of Deposit shall not be deemed uncollectible until the INSURED'S standard collection procedures have failed.

11. AUDIT EXPENSE COVERAGE

Reasonable expense incurred by the INSURED for that part of an audit or examination required by any governmental
regulatory authority or self-regulatory organization and actually conducted by such authority, organization or their
appointee by reason of the discovery of loss sustained by the INSURED and covered by this bond.

CONDITIONS AND LIMITATIONS

1. EXCLUSIONS

A. GENERAL EXCLUSIONS APPLICABLE TO ALL INSURING CLAUSES

This bond does not directly or indirectly cover:

(1)loss not reported to the UNDERWRITER in writing within thirty (30) days after termination of this bond as an
entirety;

(2) loss due to riot or civil commotion outside the United States of America and Canada, or any loss
due to military, naval or usurped power, war or insurrection.  However, this exclusion shall not
apply to loss which occurs in transit in the circumstances recited in INSURING CLAUSE 3.,
provided that when such transit was initiated there was no knowledge on the part of any person
acting for the INSURED of such riot, civil commotion, military, naval or usurped power, war or
insurrection;

(3)loss resulting from dishonest acts by any member of the Board of Directors or Board of Trustees of the INSURED
who is not an Employee, acting alone or in collusion with others;

(4)loss, or that part of any loss, resulting solely from any violation by the INSURED or by any Employee of any law,
or rule, or regulation pursuant to any law regulating:

G-131697-A Page 4 of 15
(ED. 06/98)
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a. the issuance, purchase or sale of securities,
b. transactions on security or commodity exchanges or the over-the-counter markets,

c. investment companies, or
d. investment advisors;

(5)loss of potential income including, but not limited to, interest and dividends not realized by the INSURED or by
any customer of the INSURED;

(6) loss resulting from indirect or consequential loss of any nature;

(7)damages of any type for which the INSURED is legally liable, except compensatory damages (but not multiples
thereof) arising from a loss covered under this bond;

(8) loss resulting from the effects of nuclear fission or fusion or radioactivity;

(9) loss resulting from the theft of confidential information, material or data;

(10)costs, fees and expenses incurred by the INSURED in establishing the existence or amount of loss under this
bond, provided however, this EXCLUSION shall not apply to INSURING CLAUSE 11.;

(11)loss resulting from voice requests or instructions received over the telephone, provided however, this
EXCLUSION shall not apply to INSURING CLAUSE 7. or 9.

B. SPECIFIC EXCLUSIONS  APPLICABLE TO ALL INSURING CLAUSES EXCEPT INSURING CLAUSE 1.

This bond does not directly or indirectly cover:

(1)loss caused by an Employee, provided, however, this EXCLUSION shall not apply to loss covered under
INSURING CLAUSE 2. or 3. which results directly from misplacement, mysterious unexplainable disappearance,
or damage to or destruction of Property;

(2) loss through the surrender of Property away from an office of the INSURED as a result of a threat:

a. to do bodily harm to any person, except loss of Property in transit in the custody of any person acting as messenger
of the INSURED, provided that when such transit was initiated there was no knowledge by the INSURED of any
such threat, and provided further that this EXCLUSION shall not apply to INSURING CLAUSE 7., or

b. to do damage to the premises or property of the INSURED;

(3)loss involving Items of Deposit which are not finally paid for any reason provided however, that this
EXCLUSION shall not apply to INSURING CLAUSE 10.;

(4)loss resulting from payments made or withdrawals from any account involving erroneous credits to such account;

(5) loss of Property while in the mail:

G-131697-A Page 5 of 15
(ED. 06/98)
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(6) loss of Property while in the custody of a Transportation Company, provided however, that this
EXCLUSION shall not apply to INSURING CLAUSE 3.;

(7)loss resulting from the failure for any reason of a financial or depository institution, its receiver or other liquidator
to pay or deliver funds or other Property to the INSURED provided further that this EXCLUSION shall not apply
to loss of Property resulting directly from robbery, burglary, hold-up, misplacement, mysterious unexplainable
disappearance, damage, destruction or abstraction from the possession, custody or control of the INSURED.

C. EXCLUSIONS APPLICABLE TO ALL INSURING CLAUSES EXCEPT INSURING CLAUSES 1., 4., 5.

This bond does not directly or indirectly cover:

(1) loss resulting from forgery or any alteration;

(2)loss resulting from the complete or partial non-payment of or default on any loan whether such loan was procured
in good faith or through trick, artifice, fraud or false pretenses;

(3)loss involving a counterfeit provided, however, this EXCLUSION shall not apply to INSURING CLAUSE 5. or 6.

2. DISCOVERY

This bond applies only to loss first discovered by any partner, director, trustee, officer or supervisory employee of the
INSURED during the BOND PERIOD.  Discovery occurs at the earlier of such individuals being aware of;

a. facts which may subsequently result in a loss of a type covered by this bond, or
b.an actual or potential claim in which it is alleged that the INSURED is liable to a third party, regardless of when the

act or acts causing or contributing to such loss occurred, even though the amount of loss does not exceed the
applicable DEDUCTIBLE AMOUNT or the exact amount or details of loss may not then be known.

3. NOTICE TO UNDERWRITER - PROOF - LEGAL PROCEEDINGS AGAINST UNDERWRITER

a. At the earliest practicable moment, not to exceed thirty (30) days after discovery of loss, the
INSURED shall give the UNDERWRITER notice thereof.

b.Within six (6) months after such discovery, the INSURED shall furnish to the UNDERWRITER proof of loss, duly
sworn to, with full particulars.
c. Securities listed in a proof of loss shall be identified by certificate or bond numbers, if issued with them.

d.Legal proceedings for the recovery of any loss under this bond shall not be brought prior to the expiration of sixty
(60) days after the proof of loss is filed with the UNDERWRITER or after the expiration of twenty-four (24)
months from the discovery of such loss.

e.This bond affords coverage only in favor of the INSURED.  No claim, suit, action or legal proceedings shall be
brought under this bond by anyone other than the INSURED.

4. LIMIT OF LIABILITY/NON - REDUCTION AND NON-ACCUMULATION OF LIABILITY

G-131697-A Page 6 of 15
(ED. 06/98)
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At all times prior to termination of this bond, this bond shall continue in force for the limit stated in the applicable
sections of ITEM 3. of the DECLARATIONS, notwithstanding any previous loss for which the UNDERWRITER
may have paid or be liable to pay under this bond provided, however, that the liability of the UNDERWRITER under
this bond with respect to all loss resulting from:

a.any one act of burglary, robbery or hold-up, or attempt thereat, in which no Employee is concerned or implicated,
or

b.any one unintentional or negligent act on the part of any one person resulting in damage to or destruction or
misplacement of Property, or

mes, serif; FONT-SIZE: 10pt">(4.7 ) $ 8.3 $ (10.3 )

The notes to condensed consolidated financial statements are an integral part of these statements.
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Table of Contents
MODINE MANUFACTURING COMPANY
CONSOLIDATED BALANCE SHEETS
December 31, 2015 and March 31, 2015
(In millions, except per share amounts)
(Unaudited)

December
31, 2015

March
31,
2015

ASSETS
Cash and cash equivalents $ 81.5 $70.5
Trade accounts receivable – net 148.8 192.9
Inventories 114.6 107.7
Deferred income taxes 11.8 13.4
Other current assets 85.2 79.7
Total current assets 441.9 464.2
Property, plant and equipment – net 328.2 322.1
Intangible assets – net 8.6 9.9
Goodwill 16.1 16.2
Deferred income taxes 104.8 102.7
Other noncurrent assets 22.2 16.5
Total assets $ 921.8 $931.6

LIABILITIES AND SHAREHOLDERS' EQUITY
Short-term debt $ 21.8 $18.6
Long-term debt – current portion 4.4 0.5
Accounts payable 130.8 152.0
Accrued compensation and employee benefits 44.6 56.7
Other current liabilities 92.7 83.4
Total current liabilities 294.3 311.2
Long-term debt 127.6 129.6
Deferred income taxes 3.6 3.4
Pensions 110.1 110.4
Other noncurrent liabilities 16.5 16.4
Total liabilities 552.1 571.0
Commitments and contingencies (see Note 15)
Shareholders' equity:
Preferred stock, $0.025 par value, authorized 16.0 million shares, issued - none - -
Common stock, $0.625 par value, authorized 80.0 million shares, issued 49.0 million and 48.6
million shares 30.6 30.4
Additional paid-in capital 185.0 180.6
Retained earnings 350.6 359.8
Accumulated other comprehensive loss (181.1 ) (198.6)
Treasury stock, at cost, 1.0 million and 0.7 million shares (19.2 ) (16.2 )
Total Modine shareholders' equity 365.9 356.0
Noncontrolling interest 3.8 4.6
Total equity 369.7 360.6
Total liabilities and equity $ 921.8 $931.6

The notes to condensed consolidated financial statements are an integral part of these statements.
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MODINE MANUFACTURING COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
For the nine months ended December 31, 2015 and 2014
(In millions)
(Unaudited)

Nine months
ended
December 31,
2015 2014

Cash flows from operating activities:
Net (loss) earnings $(8.8 ) $25.8
Adjustments to reconcile net (loss) earnings to net cash provided by operating activities:
Depreciation and amortization 37.4 39.3
Insurance proceeds from Airedale fire 5.1 10.8
Gain on sale of wind tunnel - (3.2 )
Pension and postretirement expense 42.4 1.7
Deferred income taxes (14.4) 4.2
Other – net 4.4 3.9
Changes in operating assets and liabilities:
Trade accounts receivable 42.3 31.3
Inventories (9.2 ) (15.0)
Accounts payable (19.9) (24.7)
Other assets and liabilities (13.9) (30.0)
Net cash provided by operating activities 65.4 44.1

Cash flows from investing activities:
Expenditures for property, plant and equipment (42.3) (41.9)
Insurance proceeds from Airedale fire 25.3 12.2
Costs to replace building and equipment damaged in Airedale fire (37.9) (9.5 )
Proceeds from disposition of assets 0.2 7.5
Other – net 0.2 (4.0 )
Net cash used for investing activities (54.5) (35.7)

Cash flows from financing activities:
Borrowings of debt 29.0 30.0
Repayments of debt (24.8) (40.1)
Purchases of treasury stock under share repurchase program (2.1 ) -
Dividend paid to noncontrolling interest (0.9 ) -
Other – net (0.5 ) 0.2
Net cash provided by (used for) financing activities 0.7 (9.9 )

Effect of exchange rate changes on cash (0.6 ) (5.8 )
Net increase (decrease) in cash and cash equivalents 11.0 (7.3 )

Cash and cash equivalents – beginning of period 70.5 87.2
Cash and cash equivalents – end of period $81.5 $79.9

The notes to condensed consolidated financial statements are an integral part of these statements.
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MODINE MANUFACTURING COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share amounts)
(unaudited)

Note 1: General

The accompanying condensed consolidated financial statements were prepared in conformity with generally accepted
accounting principles (“GAAP”) in the United States applied on a basis consistent with those principles used in the
preparation of the annual consolidated financial statements of Modine Manufacturing Company (“Modine” or the
“Company”) for the fiscal year ended March 31, 2015.  The financial statements include all normal recurring
adjustments that are, in the opinion of management, necessary for a fair statement of results for the interim periods. 
Results for the first nine months of fiscal 2016 are not necessarily indicative of the results to be expected for the full
year. These financial statements should be read in conjunction with the consolidated financial statements and related
notes in Modine's Annual Report on Form 10-K for the year ended March 31, 2015.

Discontinued operations:  During fiscal 2009, the Company sold its Electronics Cooling business.  The buyer financed
a portion of the selling price by issuing promissory notes payable to Modine.  During the third quarter of fiscal 2015,
the Company received $1.5 million from the buyer, which represented the final payment on the promissory notes.  The
Company had previously recorded a reserve against a portion of the promissory notes due to collectability concerns. 
As a result, the Company recorded a gain of $0.9 million ($0.6 million after income taxes) during the third quarter of
fiscal 2015.

New accounting guidance:  In November 2015, the Financial Accounting Standards Board (“FASB”) issued new
guidance, as part of its simplification initiative, that will require all deferred tax assets and liabilities to be classified as
noncurrent on the balance sheet.  Early adoption is permitted, and the Company plans to adopt this guidance
beginning with its upcoming Annual Report on Form 10-K for the year ending March 31, 2016.  The Company does
not expect this new accounting guidance will have a significant impact on its consolidated financial statements.

In May 2014, the FASB issued new guidance that outlines a comprehensive model for entities to use in accounting for
revenue arising from contracts with customers.  The core principle of the new guidance is that companies are to
recognize revenue to depict the transfer of goods or services to customers in an amount that reflects the consideration
to which the entity expects to be entitled in exchange for those goods or services. The new guidance also includes a
cohesive set of disclosure requirements intended to provide users of financial statements with comprehensive
information about revenue arising from contracts with customers.  This new guidance will be effective for the
Company’s first quarter of fiscal 2019.  The Company is currently evaluating the impact the new guidance will have on
its consolidated financial statements.

Note 2: Airedale Facility Fire

On September 6, 2013, a fire caused significant destruction to the Company’s Airedale manufacturing facility and
offices in Rawdon (Leeds), United Kingdom.  The Company reports Airedale’s financial results within the Building
HVAC segment.  There were no injuries caused by the fire.  The Rawdon facility, which is leased, was used to
manufacture cooling products and solutions for a variety of applications, including data centers, clean rooms, retail,
leisure and process cooling. The Company suspended operations at the Rawdon site as a result of the fire; however, it
transferred operations to temporary facilities and has been rebuilding the leased facility.  During the third quarter of
fiscal 2016, the Company transferred the majority of its operations back to the Rawdon site, which is nearing
completion.  The Company expects to complete the reconstruction and relocation to the facility in the fourth quarter of
fiscal 2016.
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MODINE MANUFACTURING COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share amounts)
(unaudited)

The Company maintains insurance coverage for damage to the leased facility, equipment, inventory, other assets,
business interruption and lost profits, and recovery-related expenses caused by the fire.  The Company believes that
reimbursement from its insurance provider is probable for substantially all losses and costs directly attributable to the
fire.  As such, the Company records losses and costs in the same statement of operations line as the related insurance
recovery.  During the first quarter of fiscal 2015, the Company recorded $2.6 million of recoveries from business
interruption insurance related to fiscal 2014 lost profits.  During the third quarter of fiscal 2015, the Company
recorded $2.0 million of recoveries from business interruption insurance related to fiscal 2015 lost profits.  The
Company recorded these recoveries for lost profits within selling, general and administrative (“SG&A”) expenses. 
Since the date of the fire, the Company has received cumulative cash proceeds of $93.1 million from its insurance
provider for covered losses.

The terms of the Rawdon lease agreement obligate the Company to rebuild the damaged facility.  Through December
31, 2015, the Company capitalized reconstruction costs of $48.3 million, and recorded this asset on the consolidated
balance sheet within other current assets.  As of December 31, 2015, the Company recorded liabilities for the
reconstruction costs of $48.3 million and an advance from its insurance provider of $6.7 million within other current
liabilities.  This $6.7 million advance primarily relates to equipment replacement costs that are covered by insurance. 
As of March 31, 2015, the other current liability to rebuild the facility was $48.0 million and the receivable from the
Company’s insurance provider was $18.0 million.

Note 3: Fair Value Measurements

Fair value is defined as the price that would be received for an asset or paid to transfer a liability in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants.  Fair value
measurements are classified under the following hierarchy:

·Level 1 – Quoted prices for identical instruments in active markets.

·
Level 2 – Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in
markets that are not active; and model-derived valuations in which all significant inputs are observable in active
markets.

·Level 3 – Model-derived valuations in which one or more significant inputs are not observable.

When available, the Company uses quoted market prices to determine fair value and classifies such measurements as
Level 1.  In some cases, where market prices are not available, the Company uses observable market-based inputs to
calculate fair value, in which case the measurements are classified as Level 2.  If quoted or observable market prices
are not available, fair value is based upon valuation models that use, where possible, market-based data such as
interest rates, yield curves or currency rates.  These measurements are classified as Level 3.

The carrying values of cash and cash equivalents, short-term investments, trade accounts receivable, accounts payable,
and short-term debt approximate fair value due to the short-term nature of these instruments.  The Company holds
trading securities in a deferred compensation trust to fund obligations under Modine’s non-qualified deferred
compensation plan.  The securities’ fair values, which are recorded as other noncurrent assets, are determined based on
quoted prices from active markets and classified within Level 1 of the valuation hierarchy.  The Company’s deferred
compensation obligations, which are recorded as other noncurrent liabilities, are recorded at the fair values of the
investments held by the trust.  The fair values of the Company’s trading securities and deferred compensation
obligations each totaled $3.1 million and $3.0 million at December 31, 2015 and March 31, 2015, respectively.  The
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Note 4: Pensions

During the three months ended December 31, 2015 and 2014, the Company contributed $2.4 million and $2.1 million,
respectively, to its U.S. pension plans.  During the nine months ended December 31, 2015 and 2014, the Company
contributed $5.2 million and $5.9 million, respectively, to its U.S. pension plans.  Pension cost included the following
components:

Three
months
ended
December
31,

Nine months
ended
December 31,

2015 2014 2015 2014
Service cost $0.1 $0.1 $0.4 $0.4
Interest cost 2.5 3.3 8.6 9.8
Expected return on plan assets (3.1) (4.2) (11.8) (12.6)
Amortization of unrecognized net loss 1.4 1.4 5.0 4.2
Settlements (a) 1.1 - 40.3 -
Net periodic benefit cost $2.0 $0.6 $42.5 $1.8

(a)

During fiscal 2016, in an effort to reduce the size, volatility, mortality risk, and costs associated with its U.S.
pension plans, the Company completed a voluntary lump-sum payout program offered to certain eligible former
employees.  Approximately 2,000 participants accepted the lump-sum settlement offer, with a total of $62.4 million
paid from pension plan assets, which reduced the Company’s pension obligation by the same amount.  In
connection with this program, the Company remeasured the assets and liabilities of its U.S. pension plans at
December 31, 2015 using a discount rate of 4.5 percent.  The remeasurement resulted in a $1.2 million decrease in
the plans’ underfunded status, as compared with March 31, 2015.  The Company recorded $40.3 million of
non-cash settlement losses related to the accelerated recognition of unamortized actuarial losses previously
recorded on the consolidated balance sheets within accumulated other comprehensive loss.  During the three and
nine months ended December 31, 2015, the Company recorded $0.9 million and $31.8 million, respectively, of
settlement losses as SG&A expenses and $0.2 million and $8.5 million, respectively, of settlement losses as cost of
sales within the consolidated statements of operations.

Note 5: Stock-Based Compensation

The Company’s stock-based incentive programs consist of the following: (1) a long-term incentive compensation
program for officers and executives that consists of restricted stock and stock options granted for retention and
performance, (2) a discretionary equity program for management and other key employees, and (3) stock awards
and/or stock options for non-employee directors.

Compensation cost is calculated based on the fair value of the instrument at the time of grant, and is recognized as
expense over the vesting period of the stock-based award.  The Company recognized stock-based compensation cost
of $1.2 million and $0.9 million for the three months ended December 31, 2015 and 2014, respectively.  The
Company recognized stock-based compensation cost of $4.2 million and $3.6 million for the nine months ended
December 31, 2015 and 2014, respectively.  The performance component of awards granted under the Company’s
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The fair value of stock-based compensation awards granted during the nine months ended December 31, 2015 and
2014 were as follows:

Nine months ended
December 31,
2015 2014

Shares

Fair
Value
Per
Award Shares

Fair
Value
Per
Award

Stock options 0.2 $7.11 0.1 $10.21
Restricted stock - retention 0.3 $11.39 0.2 $14.94
Restricted stock - performance based 0.2 $11.39 0.2 $14.94
Unrestricted stock 0.1 $10.45 0.1 $14.83

The Company used the following assumptions in determining fair value for stock options:

Nine months
ended
December 31,
2015 2014

Expected life of awards in years 6.3 6.3
Risk-free interest rate 1.9 % 2.1 %
Expected volatility of the Company's stock 66.9% 76.1%
Expected dividend yield on the Company's stock 0.0 % 0.0 %

As of December 31, 2015, unrecognized compensation cost related to non-vested stock-based compensation awards,
which will be amortized over the remaining service periods, was as follows:

Unrecognized
Compensation
Cost

Weighted-Average
Remaining Service
Period in Years

Stock options $ 2.3 2.6
Restricted stock - retention 5.5 2.6
Restricted stock - performance based 2.6 2.0
Total $ 10.4 2.5

Note 6: Restructuring Activities

During the third quarter of fiscal 2016, the Company offered a voluntary retirement program to certain U.S. salaried
employees.  The program was offered as part of the Company’s Strengthen, Diversify, and Grow transformational
initiative and will support the objective of reducing operational and SG&A cost structures.

During the first quarter of fiscal 2016, the Company announced a plan to close its Washington, Iowa manufacturing
facility, and is in the process of transferring the facility’s production to other Americas segment manufacturing
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manufacturing facility to other Americas segment manufacturing facilities.  These restructuring activities reflect the
Company’s focus on operating scale manufacturing facilities to improve overall competitiveness and profitability.
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During fiscal 2015, the Company initiated a headcount reduction plan for its Brazil manufacturing facility within its
Americas segment. The headcount reductions were in response to the economic slowdown in Brazil and reflect the
Company’s objective to maintain profitability in this business despite lower sales volume.

In addition, the Company continues to execute restructuring activities within its Europe segment.  These restructuring
activities have included exiting certain non-core product lines based upon Modine’s global product strategy, reducing
manufacturing costs, consolidating production facilities, implementing headcount reductions, and disposing of and
selling certain underperforming or non-strategic assets. The Company designed these activities to align the cost
structure of the segment with its strategic focus on the commercial vehicle, off-highway, automotive component, and
engine product markets, while improving gross margin and return on average capital employed.

Restructuring and repositioning expenses were as follows:

Three
months
ended
December
31,

Nine
months
ended
December
31,

2015 2014 2015 2014
Employee severance and related benefits $0.9 $ 0.8 $2.6 $ 1.2
Other restructuring and repositioning expenses 0.7 1.1 2.6 2.5
Total $1.6 $ 1.9 $5.2 $ 3.7

Other restructuring and repositioning expenses primarily consist of equipment transfer and plant consolidation costs.

The Company accrues severance in accordance with its written plans, procedures, and relevant statutory requirements.
Changes in accrued severance were as follows:

Three
months
ended
December
31,
2015 2014

Beginning balance $7.8 $16.0
Additions 0.9 0.8
Payments (0.9) (0.7 )
Effect of exchange rate changes (0.2) (1.0 )
Ending balance $7.6 $15.1

Nine months
ended
December
31,
2015 2014
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Beginning balance $9.9 $19.4
Additions 2.6 1.2
Payments (5.1) (3.2 )
Effect of exchange rate changes 0.2 (2.3 )
Ending balance $7.6 $15.1
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During the first quarter of fiscal 2016, the Company reclassified property, plant and equipment related to a
manufacturing facility in the Europe segment to assets held for sale.  At December 31, 2015 and March 31, 2015,
assets held for sale of $8.5 million and $3.2 million, respectively, were included in other noncurrent assets and
consisted of facilities that the Company is actively marketing for sale.

During the third quarter of fiscal 2015, the Company sold a wind tunnel within the Europe segment, which was
previously reported as an asset held for sale, for cash proceeds of $5.8 million and recognized a gain of $3.2 million.

Note 7: Other Income and Expense

Other income and expense consisted of the following:

Three
months
ended
December
31,

Nine months
ended
December
31,

2015 2014 2015 2014
Equity in earnings of non-consolidated affiliate $0.1 $0.2 $0.2 $0.6
Interest income 0.1 0.1 0.3 0.4
Foreign currency transactions (0.6) (0.9) (1.0) (1.3)
Total other expense - net $(0.4) $(0.6) $(0.5) $(0.3)

Foreign currency transactions primarily consist of foreign currency transaction gains and losses on the
re-measurement or settlement of foreign currency-denominated assets and liabilities, including intercompany loans
and transactions denominated in a foreign currency, along with gains and losses on foreign currency exchange
contracts.

Note 8: Income Taxes

For the three months ended December 31, 2015 and 2014, the Company’s effective income tax rate was 22.6 percent
and 24.8 percent, respectively.  For the nine months ended December 31, 2015 and 2014, the Company’s effective
income tax rate was 43.2 percent and 34.2 percent, respectively.

The most significant factors impacting the effective tax rate for the three and nine months ended December 31, 2015,
as compared with the prior-year periods, were changes in the valuation allowance related to certain foreign
jurisdictions and changes in the mix of foreign and domestic earnings.  At December 31, 2015, the Company
continued to record a full valuation allowance against its net deferred tax assets in certain foreign jurisdictions ($43.8
million) and a valuation allowance against certain U.S. deferred tax assets ($5.8 million), as it is more likely than not
these assets will not be realized based on historical financial results.  The Company will continue to provide a
valuation allowance against its net deferred tax assets in each of the applicable jurisdictions until the need for a
valuation allowance is eliminated.  The need for a valuation allowance is eliminated when the Company determines it
is more likely than not the deferred tax assets will be realized.  It is possible that in late fiscal 2016 or in fiscal 2017,
the Company may release a portion of its existing valuation allowance in a foreign jurisdiction (approximately $3.0
million) if it is more likely than not the deferred tax assets will be realized.
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Accounting policies for interim reporting require the Company to adjust its effective tax rate each quarter to be
consistent with the estimated annual effective tax rate.  Under this methodology, the Company applies its estimated
annual income tax rate to its year-to-date ordinary earnings to derive its income tax provision each quarter.  The
Company records the tax impacts of certain significant, unusual or infrequently occurring items in the period in which
they occur. The Company considered the pension settlement losses (see Note 4 for additional information) to be
significant and infrequent; therefore, for the three and nine months ended December 31, 2015, it recorded discrete tax
benefits from these losses of $0.5 million and $15.7 million, respectively.  Additionally, the Company excluded the
impact of its operations in certain foreign locations from the overall effective tax rate methodology and recorded them
discretely based upon year-to-date results because the Company anticipates net operating losses for the full fiscal year
in these jurisdictions.  The Company does not anticipate a significant change in unrecognized tax benefits during the
next twelve months.
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Note 9: Earnings Per Share

The components of basic and diluted earnings per share were as follows:

Three months
ended
December 31,

Nine months
ended
December 31,

2015 2014 2015 2014
Earnings (loss) from continuing operations $8.2 $9.1 $(8.8 ) $25.2
Less: Net earnings attributable to noncontrolling interest - (0.1 ) (0.4 ) (0.8 )
Less: Undistributed earnings attributable to unvested shares (0.2 ) (0.1 ) - (0.3 )
Earnings (loss) from continuing operations available to Modine shareholders 8.0 8.9 (9.2 ) 24.1
Earnings from discontinued operations, net of income taxes - 0.6 - 0.6
Net earnings (loss) available to Modine shareholders $8.0 $9.5 $(9.2 ) $24.7

Weighted-average shares outstanding - basic 47.4 47.2 47.4 47.2
Effect of dilutive securities 0.4 0.5 - 0.5
Weighted-average shares outstanding - diluted 47.8 47.7 47.4 47.7

Basic Earnings Per Share:
Earnings (loss) per share - continuing operations $0.17 $0.19 $(0.19) $0.51
Earnings per share - discontinued operations - 0.01 - 0.01
Net earnings (loss) per share - basic $0.17 $0.20 $(0.19) $0.52

Diluted Earnings Per Share:
Earnings (loss) per share - continuing operations $0.17 $0.19 $(0.19) $0.51
Earnings per share - discontinued operations - 0.01 - 0.01
Net earnings (loss) per share - diluted $0.17 $0.20 $(0.19) $0.52

For the three and nine months ended December 31, 2015, the calculation of diluted earnings per share excluded 1.0
million and 0.9 million stock options, respectively, because they were anti-dilutive.  For the three and nine months
ended December 31, 2014, the calculation of diluted earnings per share excluded 0.9 million and 0.7 million stock
options, respectively, because they were anti-dilutive.  For the nine months ended December 31, 2015, the total
number of potential dilutive securities was 0.4 million.  However, these securities were not included in the
computation of diluted net loss per share since to do so would decrease the loss per share.
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Note 10: Inventories

Inventories consisted of the following:

December
31, 2015

March
31,
2015

Raw materials and work in process $ 80.7 $80.7
Finished goods 33.9 27.0
Total inventories $ 114.6 $107.7

Note 11: Property, Plant and Equipment

Property, plant and equipment consisted of the following:

December
31, 2015

March
31,
2015

Gross property, plant and equipment $ 1,006.4 $994.8
Accumulated depreciation (678.2 ) (672.7)
Net property, plant and equipment $ 328.2 $322.1

Note 12: Goodwill and Intangible Assets

Changes in the carrying amount of goodwill were as follows:

Building
Asia HVAC Total

Goodwill, March 31, 2015 $0.5 $ 15.7 $16.2
Effect of exchange rate changes - (0.1 ) (0.1 )
Goodwill, December 31, 2015 $0.5 $ 15.6 $16.1

Intangible assets consisted of the following:

December 31, 2015 March 31, 2015
Gross
Carrying
Value

Accumulated
Amortization

Net
Intangible
Assets

Gross
Carrying
Value

Accumulated
Amortization

Net
Intangible
Assets

Trade names $8.9 $ (6.2 ) $ 2.7 $9.1 $ (5.8 ) $ 3.3
Acquired technology 5.6 (1.4 ) 4.2 5.6 (0.9 ) 4.7
Customer relationships 2.1 (0.4 ) 1.7 2.1 (0.2 ) 1.9
Total intangible assets $16.6 $ (8.0 ) $ 8.6 $16.8 $ (6.9 ) $ 9.9
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Amortization expense for both the three months ended December 31, 2015 and 2014 was $0.4 million.  Amortization
expense for both the nine months ended December 31, 2015 and 2014 was $1.2 million.  Estimated future
amortization expense is as follows:

Fiscal Year

Estimated
Amortization
Expense

Remainder of 2016 $ 0.4
2017 1.6
2018 1.6
2019 1.5
2020 1.4
2021 & Beyond 2.1

Note 13: Product Warranties

Changes in accrued warranty costs were as follows:

Three months
ended
December 31,
2015 2014

Beginning balance $10.0 $13.0
Accruals for warranties issued 1.3 1.3
Accruals (reversals) related to pre-existing warranties (0.2 ) (0.1 )
Settlements (1.0 ) (2.2 )
Effect of exchange rate changes (0.2 ) (0.3 )
Ending balance $9.9 $11.7

Nine months
ended
December 31,
2015 2014

Beginning balance $10.4 $14.0
Accruals for warranties issued 3.9 4.5
Accruals (reversals) related to pre-existing warranties (0.1 ) 1.2
Settlements (4.2 ) (7.0 )
Effect of exchange rate changes (0.1 ) (1.0 )
Ending balance $9.9 $11.7

Note 14: Indebtedness

The Company holds $125.0 million of 6.8 percent Senior Notes, with principal repayments beginning in fiscal 2017
and continuing through fiscal 2021.  The Company also maintains a $175.0 million domestic revolving credit facility,
which expires in August 2018.  At December 31, 2015 and March 31, 2015, no borrowings were outstanding under
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The Company also maintains credit agreements for its foreign subsidiaries, with outstanding short-term borrowings at
December 31, 2015 and March 31, 2015 of $21.8 million and $18.6 million, respectively. At December 31, 2015, the
Company’s foreign unused lines of credit totaled $34.0 million. In aggregate, the Company had total available lines of
credit of $209.0 million at December 31, 2015.
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Provisions in the Company’s revolving credit facility, Senior Note agreements, and various foreign credit agreements
require the Company to maintain compliance with various covenants and include certain cross-default clauses.  The
Company was in compliance with its debt covenants as of December 31, 2015.

The Company estimates the fair value of long-term debt using discounted future cash flows at rates offered to the
Company for similar debt instruments of comparable maturities.  At December 31, 2015 and March 31, 2015, the
carrying value of Modine’s long-term debt approximated fair value, with the exception of the Senior Notes, which had
a fair value of approximately $131.0 million and $141.0 million, respectively.  The fair value of the Senior Notes is
categorized as Level 2 within the fair value hierarchy.  Refer to Note 3 for the definition of a Level 2 fair value
measurement.

Note 15: Contingencies and Litigation

Environmental:  The United States Environmental Protection Agency has designated the Company as a potentially
responsible party for remediation of three sites.  These sites are: Auburn Incinerator, Inc./Lake Calumet Cluster
(Illinois), Cam-Or (Indiana) and a scrap metal site known as Chemetco (Illinois).  In addition, Modine is voluntarily
participating in the care of an inactive landfill owned by the City of Trenton (Missouri).  These sites are not
Company-owned; however, they allegedly contain materials attributable to Modine from past operations.  The
percentage of material allegedly attributable to Modine is relatively low.  Remediation of these sites is in various
stages of administrative or judicial proceedings and includes recovery of past governmental costs and the costs of
future investigations and remedial actions.  The Company accrues for costs anticipated for the remedial settlement of
the sites listed above if they are probable and can be reasonably determined.  Costs anticipated for the remedial
settlement of the sites listed above that are not probable or cannot be reasonably determined at this time have not been
accrued; however, the Company does not believe any potential costs would be material to the Company’s financial
position due to its relatively small portion of contributed materials.

The Company has recorded environmental investigation and remediation accruals for subsurface contamination at its
former manufacturing facility in the Netherlands and groundwater contamination at its manufacturing facility in its
wholly-owned subsidiary in Brazil (“Modine Brazil”), along with other lesser environmental matters at certain facilities
located in the United States.  These accruals generally relate to facilities where past operations followed practices and
procedures that were considered acceptable under then-existing regulations, or where the Company is a successor to
the obligations of prior owners, and current laws and regulations require investigative and/or remedial work to ensure
sufficient environmental compliance.  The accruals for these environmental matters totaled $4.2 million and $3.8
million at December 31, 2015 and March 31, 2015, respectively.  As additional information becomes available, the
Company will re-assess any potential liability related to these matters and revise the estimated accrual, if necessary. 
Based on currently available information, the Company believes the ultimate outcome of these matters, individually
and in the aggregate, will not have a material adverse effect on its financial position.  However, these matters are
subject to inherent uncertainties, and unfavorable outcomes could occur, including significant monetary damages. 
During fiscal 2011, one of the adjacent businesses to the Company’s facility in Brazil filed suit against Modine Brazil,
seeking remediation and certain other damages as a result of contamination allegedly attributable to the Company’s
operations.  The Company is defending this suit and believes that the ultimate outcome of this matter will not be
material.

14

Edgar Filing: SHELTON GREATER CHINA FUND - Form 40-17G

37



Table of Contents
MODINE MANUFACTURING COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share amounts)
(unaudited)

Brazil antitrust investigation:  During the fourth quarter of fiscal 2015, Brazil’s Administrative Council for Economic
Defense (CADE) provided formal notice to Modine Brazil of an administrative investigation regarding alleged
violations of Brazil’s antitrust regulations by Modine Brazil and certain of its employees during a period of time at
least seven years ago.  As of December 31, 2015 and March 31, 2015, we accrued $2.5 million and $3.2 million (BRL
10.0 million at each date), respectively, representing the estimated amount that may be incurred in connection with the
management and resolution of this matter.  Due to the ongoing nature of this matter, the Company cannot provide
assurance of its ultimate resolution at this time.

Other litigation:  In the normal course of business, the Company and its subsidiaries are named as defendants in
various other lawsuits and enforcement proceedings by private parties, governmental agencies and/or others in which
claims are asserted against Modine.  In the opinion of management, the liabilities, if any, which may ultimately result
from such lawsuits or proceedings are not expected to have a material adverse effect on the Company’s consolidated
financial statements.

Note 16: Accumulated Other Comprehensive Loss

Changes in accumulated other comprehensive loss were as follows:

Three months ended
December 31, 2015

Nine months ended
December 31, 2015

Foreign
Currency
Translation

Defined
Benefit
Plans Total

Foreign
Currency
Translation

Defined
Benefit
Plans Total

Beginning balance $(40.3) $(137.5 ) $(177.8) $(40.7) $(157.9 ) $(198.6)

Other comprehensive income (loss) before reclassifications (6.2 ) 2.2 (4.0 ) (5.8 ) (7.5 ) (13.3 )
Reclassifications:
Amortization of unrecognized net loss (a) - 2.5 2.5 - 45.3 45.3
Amortization of unrecognized prior service credit (a) - (0.1 ) (0.1 ) - (0.2 ) (0.2 )
Income taxes - (1.7 ) (1.7 ) - (14.3 ) (14.3 )
Total other comprehensive income (loss) (6.2 ) 2.9 (3.3 ) (5.8 ) 23.3 17.5

Ending balance $(46.5) $(134.6 ) $(181.1) $(46.5) $(134.6 ) $(181.1)

Three months ended
December 31, 2014

Nine months ended
December 31, 2014

Foreign
Currency
Translation

Defined
Benefit
Plans Total

Foreign
Currency
Translation

Defined
Benefit
Plans Total

Beginning balance $4.5 $(129.4 ) $(124.9) $27.3 $(131.2 ) $(103.9)

Other comprehensive income (loss) before reclassification (15.1) - (15.1 ) (37.9) - (37.9 )
Reclassification for amortization of unrecognized net loss
(a) - 1.3 1.3 - 4.0 4.0
Income taxes - (0.5 ) (0.5 ) - (1.4 ) (1.4 )
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Total other comprehensive income (loss) (15.1) 0.8 (14.3 ) (37.9) 2.6 (35.3 )

Ending balance $(10.6) $(128.6 ) $(139.2) $(10.6) $(128.6 ) $(139.2)

(a)
Amounts are included in the calculation of net periodic benefit cost for the Company’s defined benefit plans, which
include pension and other postretirement plans. See Note 4 for additional information about the Company’s pension
plans.
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Note 17: Segment Information

Effective April 1, 2015, the Company combined its North America and South America segments into the Americas
segment to streamline operations, gain synergies and improve its cost structure.  As a result, the Company recast the
prior-period segment financial information to conform to the current-period presentation.  There was no impact to the
Company’s consolidated financial statements as a result.

The following is a summary of net sales, gross profit, operating income, and total assets by segment:

Three months
ended
December 31,

Nine months ended
December 31,

Net sales: 2015 2014 2015 2014
Americas $137.1 $153.2 $440.4 $500.8
Europe 126.1 137.2 385.0 442.2
Asia 18.7 20.2 56.1 60.0
Building HVAC 50.9 56.3 141.0 142.5
Segment total 332.8 366.9 1,022.5 1,145.5
Corporate and eliminations (4.1 ) (3.3 ) (13.7 ) (12.1 )
Net sales $328.7 $363.6 $1,008.8 $1,133.4

Three months ended
December 31,

Nine months ended
December 31,

2015 2014 2015 2014

Gross profit: $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Americas $22.7 16.5% $22.4 14.6% $72.8 16.5% $78.5 15.7%
Europe 17.2 13.7% 14.1 10.3% 47.0 12.2% 53.0 12.0%
Asia 2.6 13.9% 2.7 13.6% 8.2 14.7% 8.4 14.1%
Building HVAC 17.3 34.0% 19.6 34.7% 43.3 30.8% 42.7 30.0%
Segment total 59.8 18.0% 58.8 16.0% 171.3 16.8% 182.6 15.9%
Corporate and eliminations (a) (1.2 ) - 0.6 - (10.0 ) - 1.2 -
Gross profit $58.6 17.8% $59.4 16.4% $161.3 16.0% $183.8 16.2%

Three months
ended
December 31,

Nine months
ended
December 31,

Operating income: 2015 2014 2015 2014
Americas $7.7 $5.6 $24.8 $29.7
Europe 7.6 5.9 18.3 20.9
Asia (0.1 ) (0.3 ) (0.9 ) (0.1 )
Building HVAC 6.7 9.8 12.7 16.2
Segment total 21.9 21.0 54.9 66.7
Corporate and eliminations (a) (8.2 ) (5.5 ) (61.7) (19.2)
Operating income (loss) $13.7 $15.5 $(6.8 ) $47.5
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During the nine months ended December 31, 2015, the Company recorded pension settlement losses of $40.3
million at Corporate, within SG&A expenses ($31.8 million) and cost of sales ($8.5 million).  See Note 4 for
additional information.
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MODINE MANUFACTURING COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share amounts)
(unaudited)

December
31, 2015

March
31,
2015

Total assets:
Americas $ 248.7 $277.9
Europe 291.1 283.1
Asia 88.5 92.4
Building HVAC 148.4 131.4
Corporate and eliminations 145.1 146.8
Total assets $ 921.8 $931.6
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

When we use the terms “Modine,” “we,” “us,” the “Company,” or “our” in this report, we are referring to Modine Manufacturing
Company.  Our fiscal year ends on March 31 and, accordingly, all references to quarters refer to our fiscal quarters. 
The quarter ended December 31, 2015 was the third quarter of fiscal 2016.

Third Quarter Highlights:  Net sales in the third quarter of fiscal 2016 decreased $34.9 million, or 10 percent, from the
third quarter of fiscal 2015, primarily due to a $25.9 million unfavorable impact of foreign currency exchange rate
changes associated with the strengthening of the U.S. dollar, and lower sales volume to off-highway and building
heating, ventilating and air conditioning (“HVAC”) customers, partially offset by higher sales volume to automotive
customers.  Gross margin increased 140 basis points to 17.8 percent, primarily due to lower material costs and
continued cost-control initiatives.  Selling, general and administrative (“SG&A”) expenses decreased $1.9 million. 
During the third quarter of fiscal 2016, our earnings from continuing operations were $8.2 million, compared with
$9.1 million in the prior year, which included a $3.2 million gain from the sale of a wind tunnel.

During October 2015, we announced our new Strengthen, Diversify and Grow strategic transformational framework. 
Guided by this framework, we have commenced initiatives to, among other things, achieve global procurement
savings and efficiencies, optimize our manufacturing footprint, implement a new global organizational structure, and
execute a voluntary early retirement program in the U.S.  In January 2016, we also formed and assumed the
controlling share of a joint venture, Modine Puxin Thermal System (Jiangsu) Co., Ltd., in China with Jiangsu Puxin
Heat Exchange Co., Ltd.  This joint venture will, among other benefits, expedite our introduction of stainless steel
heat exchangers for commercial vehicle markets in China.

Year-to-Date Highlights:  Net sales in the first nine months of fiscal 2016 decreased $124.6 million, or 11 percent,
from the same period last year, primarily due to a $100.5 million unfavorable impact of foreign currency exchange
rate changes associated with the strengthening of the U.S. dollar and lower sales volume to off-highway customers,
partially offset by higher sales volume to automotive customers.  During fiscal 2016, we completed a voluntary
lump-sum payout program offered to certain eligible former employees participating in our U.S. pension plans (see
Note 4 of the Notes to Condensed Consolidated Financial Statements for additional information).  As a result of this
program, we recorded $40.3 million of non-cash pension settlement losses to cost of sales ($8.5 million) and SG&A
expenses ($31.8 million).  Gross profit decreased compared with the prior year, primarily due to the pension
settlement losses and an unfavorable impact from changes in foreign currency exchange rates.  SG&A expenses
increased compared with the prior year, primarily due to the pension settlement losses.  During the first nine months
of fiscal 2016, our net loss from continuing operations was $8.8 million, compared with net earnings of $25.2 million
in the prior year.
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CONSOLIDATED RESULTS OF OPERATIONS

The following table presents our consolidated financial results on a comparative basis for the three and nine months
ended December 31, 2015 and 2014:

Three months ended December
31, Nine months ended December 31,
2015 2014 2015 2014

(in millions) $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Net sales $328.7 100.0% $363.6 100.0% $1,008.8 100.0% $1,133.4 100.0%
Cost of sales 270.1 82.2 % 304.2 83.6 % 847.5 84.0 % 949.6 83.8 %
Gross profit 58.6 17.8 % 59.4 16.4 % 161.3 16.0 % 183.8 16.2 %
Selling, general and administrative
expenses 43.3 13.2 % 45.2 12.5 % 162.9 16.2 % 135.8 12.0 %
Restructuring expenses 1.6 0.5 % 1.9 0.5 % 5.2 0.5 % 3.7 0.3 %
Gain on sale of wind tunnel - - (3.2 ) -0.9 % - - (3.2 ) -0.3 %
Operating income (loss) 13.7 4.2 % 15.5 4.3 % (6.8 ) -0.7 % 47.5 4.2 %
Interest expense (2.7 ) -0.8 % (2.8 ) -0.8 % (8.2 ) -0.8 % (8.9 ) -0.8 %
Other expense – net (0.4 ) -0.1 % (0.6 ) -0.2 % (0.5 ) - (0.3 ) -
Earnings (loss) from continuing
operations before income taxes 10.6 3.2 % 12.1 3.3 % (15.5 ) -1.5 % 38.3 3.4 %
(Provision) benefit for income taxes (2.4 ) -0.7 % (3.0 ) -0.8 % 6.7 0.7 % (13.1 ) -1.2 %
Earnings (loss) from continuing
operations $8.2 2.5 % $9.1 2.5 % $(8.8 ) -0.9 % $25.2 2.2 %

Comparison of Three Months Ended December 31, 2015 and 2014

Third quarter net sales of $328.7 million were $34.9 million, or 10 percent, lower than the third quarter of the prior
year, primarily due to lower sales in our Europe segment, where increases in sales volume were more than offset by a
$17.9 million unfavorable impact of foreign currency exchange rate changes, and lower sales in the Americas and
Building HVAC segments.

Third quarter gross profit decreased $0.8 million from the third quarter of the prior year, yet gross margin increased
140 basis points to 17.8 percent.  Gross profit for the third quarter was negatively impacted by $3.4 million from
foreign currency exchange rate changes.  The 140 basis-point improvement in gross margin was primarily due to
lower material costs and improved production efficiencies.

Third quarter SG&A expenses decreased $1.9 million from the third quarter of the prior year, primarily due to a $2.0
million favorable impact of foreign currency exchange rate changes and ongoing cost-control initiatives, partially
offset by the absence of a $2.0 million recovery from business interruption insurance recognized within the Building
HVAC segment during the third quarter of fiscal 2015, and a $0.9 million pension settlement loss.

Restructuring expenses of $1.6 million in the third quarter of fiscal 2016 primarily consisted of severance expenses
associated with a voluntary retirement program in the U.S. and equipment transfer costs related to plant consolidation
activities in the Americas segment.

Operating income of $13.7 million in the third quarter of fiscal 2016 decreased $1.8 million from the third quarter of
the prior year, primarily due to the absence of a $3.2 million gain on the sale of a wind tunnel in the prior year and a
$1.2 million unfavorable impact of foreign currency exchange rate changes, partially offset by lower SG&A expenses.
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The provision for income taxes was $2.4 million and $3.0 million in the third quarter of fiscal 2016 and 2015,
respectively.  The $0.6 million decrease was primarily related to the decrease in earnings from continuing operations
before income taxes.

Earnings from discontinued operations, net of income taxes, of $0.6 million in the third quarter of fiscal 2015 related
to a gain associated with the final collection of proceeds from the fiscal 2009 sale of our Electronic Cooling business.
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Comparison of Nine Months Ended December 31, 2015 and 2014

Fiscal 2016 year-to-date net sales of $1,008.8 million were $124.6 million, or 11 percent, lower than the same period
last year, primarily due to lower sales in our Europe segment, where increases in sales volume were more than offset
by a $73.3 million unfavorable impact of foreign currency exchange rate changes, and lower sales in the Americas
segment.

Fiscal 2016 year-to-date gross profit of $161.3 million decreased $22.5 million from the same period last year and
gross margin declined 20 basis points to 16.0 percent.  These decreases were primarily due to $8.5 million of pension
settlement losses and lower sales volume in the Americas segment in the current year, partially offset by lower
material costs.  In addition, gross profit was negatively impacted by $12.4 million from foreign currency exchange
rate changes.

Fiscal 2016 year-to-date SG&A expenses increased $27.1 million from the same period last year.  The increase was
primarily due to $31.8 million of pension settlement losses in the current year and the absence of $4.6 million of
recoveries from business interruption insurance for the Airedale fire received in the prior year, partially offset by an
$8.7 million favorable impact of foreign currency exchange rate changes.

Restructuring expenses increased $1.5 million from the same period last year, primarily due to equipment transfer
costs related to plant consolidation activities and severance expenses in the Americas segment.

The operating loss of $6.8 million during the first nine months of fiscal 2016 represents a $54.3 million decline from
$47.5 million of operating income in the same period last year.  This decline was primarily due to $40.3 million of
pension settlement losses, lower gross profit, a $3.4 million unfavorable impact of foreign currency exchange rate
changes in the current year, and the absence of a $3.2 million gain on the sale of a wind tunnel in the prior year.

Fiscal 2016 year-to-date interest expense decreased $0.7 million, or 8 percent, from the same period last year,
primarily due to lower outstanding short-term debt.

The benefit for income taxes was $6.7 million during the first nine months of fiscal 2016, compared with a provision
for income taxes of $13.1 million in the prior year.  The $19.8 million change was primarily due to $15.7 million of
income tax benefits related to pension settlement losses in the current year and a decrease in operating earnings.  We
believe it is possible that approximately $3.0 million of the valuation allowance against our deferred tax assets in a
foreign jurisdiction could be released in late fiscal 2016 or in fiscal 2017.  See Note 8 of the Notes to Condensed
Consolidated Financial Statements for additional information.

Earnings from discontinued operations, net of income taxes, of $0.6 million in fiscal 2015 related to a gain associated
with the final collection of proceeds from the fiscal 2009 sale of our Electronic Cooling business.
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SEGMENT RESULTS OF OPERATIONS

Effective April 1, 2015, we combined our North America and South America segments into the Americas segment to
streamline operations, gain synergies and improve our cost structure.  As a result, we recast the prior period segment
financial information to conform to the current period presentation.  There was no impact to our consolidated financial
statements as a result.

The following is a discussion of our segment results of operations for the three and nine months ended December 31,
2015 and 2014:

Americas
Three months ended December
31, Nine months ended December 31,
2015 2014 2015 2014

(in millions) $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Net sales $137.1 100.0% $153.2 100.0% $440.4 100.0% $500.8 100.0%
Cost of sales 114.4 83.5 % 130.8 85.4 % 367.6 83.5 % 422.3 84.3 %
Gross profit 22.7 16.5 % 22.4 14.6 % 72.8 16.5 % 78.5 15.7 %
Selling, general and administrative
expenses 13.6 9.9 % 15.5 10.1 % 43.0 9.8 % 46.8 9.4 %
Restructuring expenses 1.4 1.0 % 1.3 0.8 % 5.0 1.1 % 2.0 0.4 %
Operating income $7.7 5.6 % $5.6 3.7 % $24.8 5.6 % $29.7 5.9 %

Comparison of Three Months Ended December 31, 2015 and 2014

Americas net sales decreased $16.1 million, or 11 percent, from the third quarter of fiscal 2015 to the third quarter of
fiscal 2016.  Sales were lower in both North America and Brazil, including a $6.3 million unfavorable impact of
foreign currency exchange rate changes.  Sales in North America decreased $6.9 million, primarily due to lower sales
volume to off-highway and commercial vehicle customers.  Sales volume to all markets in Brazil also declined during
the third quarter of fiscal 2016 as economic conditions in Brazil remained weak.  Gross margin increased 190 basis
points to 16.5 percent, primarily due to lower material costs and cost savings from the McHenry, Illinois
manufacturing facility closure.  SG&A expenses decreased $1.9 million, primarily due to ongoing cost-control
initiatives and a $0.5 million favorable impact of foreign currency exchange rate changes.  Restructuring expenses in
the third quarter of fiscal 2016 of $1.4 million consisted primarily of equipment transfer costs related to plant
consolidation activities in North America and severance expenses associated with a voluntary retirement program in
the U.S.  Under this program, we expect to incur additional severance-related expenses of approximately $2.0 million
during the fourth quarter of fiscal 2016.  Operating income increased $2.1 million to $7.7 million during the third
quarter of fiscal 2016, primarily due to lower SG&A expenses and slightly higher gross profit.

Comparison of Nine Months Ended December 31, 2015 and 2014

Americas year-to-date net sales decreased $60.4 million, or 12 percent, from the same period last year.  Sales were
lower in both North America and Brazil, including a $20.2 million unfavorable impact of foreign currency exchange
rate changes.  Sales in North America decreased $29.3 million, primarily due to lower sales volume to off-highway
and commercial vehicle customers, partially offset by higher sales volume to automotive customers.  Sales volume to
all markets in Brazil also declined during fiscal 2016, as economic conditions in Brazil remained weak.  Gross profit
decreased $5.7 million, yet gross margin increased 80 basis points to 16.5 percent.  The decrease in gross profit was
primarily due to lower sales volume and a $2.2 million unfavorable impact of foreign currency exchange rate changes,
partially offset by lower material costs, cost savings from the McHenry, Illinois manufacturing facility closure, and
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improved production efficiencies.  SG&A expenses decreased $3.8 million, primarily due to a $2.1 million favorable
impact of foreign currency exchange rate changes and cost savings from restructuring actions in Brazil.  Restructuring
expenses of $5.0 million in fiscal 2016 consisted primarily of severance expenses and equipment transfer costs related
to restructuring activities in North America.  Operating income decreased $4.9 million to $24.8 million, primarily due
to lower gross profit and higher restructuring expenses, partially offset by lower SG&A expenses.
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Europe

Three months ended December
31, Nine months ended December 31,
2015 2014 2015 2014

(in millions) $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Net sales $126.1 100.0% $137.2 100.0% $385.0 100.0% $442.2 100.0%
Cost of sales 108.9 86.3 % 123.1 89.7 % 338.0 87.8 % 389.2 88.0 %
Gross profit 17.2 13.7 % 14.1 10.3 % 47.0 12.2 % 53.0 12.0 %
Selling, general and administrative
expenses 9.7 7.7 % 10.8 7.9 % 28.8 7.5 % 33.6 7.6 %
Restructuring (income) expenses (0.1 ) - 0.6 0.4 % (0.1 ) - 1.7 0.4 %
Gain on sale of wind tunnel - - (3.2 ) -2.3 % - - (3.2 ) -0.7 %
Operating income $7.6 6.0 % $5.9 4.3 % $18.3 4.8 % $20.9 4.7 %

Comparison of Three Months Ended December 31, 2015 and 2014

Europe net sales decreased $11.1 million, or 8 percent, from the third quarter of fiscal 2015 to the third quarter of
fiscal 2016, primarily due to a $17.9 million unfavorable impact of foreign currency exchange rate changes, partially
offset by increased sales volume to commercial vehicle and automotive customers.   Gross profit increased $3.1
million and gross margin increased 340 basis points to 13.7 percent.  The increase in gross profit was primarily due to
lower material costs, higher sales volume and improved production efficiencies, partially offset by a $2.5 million
unfavorable impact of foreign currency exchange rate changes.  SG&A expenses decreased $1.1 million, primarily
due to a $1.4 million favorable impact of foreign currency exchange rate changes.  Operating income increased $1.7
million to $7.6 million during the third quarter of fiscal 2016, primarily due to higher gross profit and lower SG&A
expenses, partially offset by a $3.2 million gain in the third quarter of fiscal 2015 related to the sale of a wind tunnel.

Comparison of Nine Months Ended December 31, 2015 and 2014

Europe year-to-date net sales decreased $57.2 million, or 13 percent, from the same period last year, primarily due to a
$73.3 million unfavorable impact of foreign currency exchange rate changes and lower sales volume to off-highway
customers, partially offset by increased sales volume to automotive and commercial vehicle customers.  Gross profit
decreased $6.0 million, yet gross margin increased 20 basis points to 12.2 percent.  The decrease in gross profit was
primarily due to an $8.8 million unfavorable impact of foreign currency exchange rate changes, partially offset by
higher sales volume and lower material costs.  SG&A expenses decreased $4.8 million, primarily due to a $5.5 million
favorable impact of foreign currency exchange rate changes.  Operating income decreased $2.6 million to $18.3
million, primarily due to lower gross profit and the absence of a $3.2 million gain on the sale of a wind tunnel in the
prior year, partially offset by lower SG&A and restructuring expenses.

Asia
Three months ended December
31,

Nine months ended December
31,

2015 2014 2015 2014

(in millions) $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Net sales $18.7 100.0% $20.2 100.0% $56.1 100.0% $60.0 100.0%
Cost of sales 16.1 86.1 % 17.5 86.4 % 47.9 85.3 % 51.6 85.9 %
Gross profit 2.6 13.9 % 2.7 13.6 % 8.2 14.7 % 8.4 14.1 %
Selling, general and administrative expenses 2.7 14.2 % 3.0 14.8 % 9.1 16.3 % 8.5 14.2 %
Operating loss $(0.1 ) -0.3 % $(0.3 ) -1.2 % $(0.9 ) -1.6 % $(0.1 ) -0.1 %
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Comparison of Three Months Ended December 31, 2015 and 2014

Asia net sales decreased $1.5 million, or 7 percent, from the third quarter of fiscal 2015 to the third quarter of fiscal
2016, primarily due to lower sales volume to off-highway customers, lower tooling sales, and a $1.0 million
unfavorable impact of foreign currency exchange rate changes, partially offset by higher sales volume to automotive
customers in China and India.  Gross margin increased 30 basis points to 13.9 percent, primarily due to favorable sales
mix.  SG&A expenses decreased $0.3 million, primarily due to cost-control initiatives, partially offset by
acquisition-related costs associated with a joint venture that we formed in January 2016.  The operating loss decreased
$0.2 million to $0.1 million during the third quarter of fiscal 2016, primarily due to lower SG&A expenses.

Comparison of Nine Months Ended December 31, 2015 and 2014

Asia year-to-date net sales decreased $3.9 million, or 7 percent, from the same period last year, primarily due to lower
sales volume to off-highway customers in China and Korea and a $2.9 million unfavorable impact of foreign currency
exchange rate changes, partially offset by higher sales volume to automotive customers in China and increased overall
sales in India.  Gross margin increased 60 basis points to 14.7 percent, primarily due to favorable sales mix.  SG&A
expenses increased $0.6 million, primarily due to higher compensation-related expenses and costs related to the joint
venture in China.  The operating loss of $0.9 million increased $0.8 million from the prior year, primarily due to
higher SG&A expenses and lower gross profit.

Building HVAC
Three months ended December
31, Nine months ended December 31,
2015 2014 2015 2014

(in millions) $'s
% of
sales $'s

% of
sales $'s

% of
sales $'s

% of
sales

Net sales $50.9 100.0% $56.3 100.0% $141.0 100.0% $142.5 100.0%
Cost of sales 33.6 66.0 % 36.7 65.3 % 97.7 69.2 % 99.8 70.0 %
Gross profit 17.3 34.0 % 19.6 34.7 % 43.3 30.8 % 42.7 30.0 %
Selling, general and administrative expenses 10.4 20.5 % 9.8 17.3 % 30.4 21.6 % 26.5 18.6 %
Restructuring expenses 0.2 0.4 % - - 0.2 0.2 % - -
Operating income $6.7 13.1 % $9.8 17.4 % $12.7 9.0 % $16.2 11.4 %

Comparison of Three Months Ended December 31, 2015 and 2014

Building HVAC net sales decreased $5.4 million, or 10 percent, from the third quarter of fiscal 2015 to the third
quarter of fiscal 2016, primarily due to lower sales at our businesses in the U.K., as unfavorable currency conditions
resulted in increased competition from other mainland European suppliers, lower heating product sales in North
America due to relatively warm weather conditions, and a $1.0 million unfavorable impact of foreign currency
exchange rate changes.  Gross profit decreased $2.3 million and gross margin decreased 70 basis points to 34.0
percent, primarily due to lower sales volume and unfavorable sales mix.  SG&A expenses increased $0.6 million,
primarily due to the absence of a $2.0 million business interruption insurance recovery associated with the Airedale
fire, which we recognized in the third quarter of fiscal 2015, partially offset by decreased expenses associated with
lower sales levels.  Restructuring expenses in the third quarter of fiscal 2016 of $0.2 million consisted primarily of
employee severance expenses.  Operating income decreased $3.1 million to $6.7 million during the third quarter of
fiscal 2016, primarily due to lower gross profit and higher SG&A expenses.

Comparison of Nine Months Ended December 31, 2015 and 2014
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Building HVAC year-to-date net sales decreased $1.5 million, or 1 percent, from the same period last year, primarily
due to a $4.6 million unfavorable impact of foreign currency exchange rate changes and  decreased sales at our U.K.
businesses, partially offset by increased heating and cooling product sales in North America.  Gross profit increased
$0.6 million and gross margin increased 80 basis points to 30.8 percent, primarily due to favorable sales mix.  SG&A
expenses increased $3.9 million, primarily due to the absence of $4.6 million of recoveries from business interruption
insurance for the Airedale fire received in the prior year, partially offset by a $0.8 million favorable impact of foreign
currency exchange rate changes.  Operating income of $12.7 million decreased $3.5 million compared with the prior
year, primarily due to higher SG&A expenses, partially offset by higher gross profit.
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Liquidity and Capital Resources

Our primary sources of liquidity are cash flow from operating activities, our cash and cash equivalents at December
31, 2015 of $81.5 million, and an available borrowing capacity of $209.0 million under lines of credit provided by
banks in the United States and abroad.  Given our extensive international operations, significant amounts of our cash
and cash equivalents are held by our non-U.S. subsidiaries. We have not encountered, and do not expect to encounter,
any difficulty meeting the liquidity requirements of our global operations.

Net cash provided by operating activities for the nine months ended December 31, 2015 was $65.4 million, a $21.3
million increase compared with the same period in the prior year.  This increase in operating cash flow was primarily
due to favorable net changes in working capital, partially offset by lower operating earnings in the current year. 
Capital expenditures of $42.3 million during the first nine months of fiscal 2016 increased $0.4 million compared with
the same period in fiscal 2015.

In October 2015, our Board of Directors approved a 12-month, $50.0 million share repurchase program. During the
third quarter of fiscal 2016, we repurchased $2.1 million of shares under this program.  Our decision whether and to
what extent to repurchase additional shares will depend on a number of factors, including business conditions, other
cash priorities, and stock price.

Debt Covenants

Our debt agreements require us to maintain compliance with various covenants.  Under our primary debt agreements
in the U.S., we are subject to a leverage ratio covenant, which requires us to limit our consolidated indebtedness, less a
certain portion of our cash balance, both as defined by the credit agreement, to no more than three and one-quarter
times consolidated net earnings before interest, taxes, depreciation, amortization, and certain other adjustments
(“Adjusted EBITDA”).  We are also subject to an interest expense coverage ratio covenant, which requires us to
maintain Adjusted EBITDA of at least three times consolidated interest expense.  We were in compliance with our
debt covenants as of December 31, 2015 and expect to remain in compliance through the remainder of fiscal 2016 and
beyond.

Forward-Looking Statements

This report, including, but not limited to, the discussion under Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations, contains statements, including information about future financial
performance, accompanied by phrases such as “believes,” “estimates,” “expects,” “plans,” “anticipates,” “intends,” and other
similar “forward-looking” statements, as defined in the Private Securities Litigation Reform Act of 1995. Modine’s
actual results, performance or achievements may differ materially from those expressed or implied in these statements,
because of certain risks and uncertainties, including, but not limited to, those described under “Risk Factors” in Item 1A.
in Part I. of the Company’s Annual Report on Form 10-K for the year ended March 31, 2015.  Other risks and
uncertainties include, but are not limited to, the following:

Market Risks:

●

Economic, social and political conditions, changes, challenges and unrest, particularly in the geographic, product and
financial markets where we and our customers operate and compete, including, in particular, foreign currency
exchange rate fluctuations, tariffs, inflation, changes in interest rates, recession and recovery therefrom, restrictions
associated with importing and exporting and foreign ownership, and, in particular, the continuing recovery and/or
instability of certain markets in which we operate in China and North America, and the continued deterioration in and
weak forecasts for the Brazilian economy;
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●The impact of potential increases in commodity prices, particularly our exposure to the changing prices of aluminum,
copper, steel and stainless steel (nickel);

●Our ability to successfully manage commodity risk and/or pass increasing commodity prices on to customers as well
as the inherent lag in timing of such pass-through pricing; and

●
The impact of current and future environmental laws and regulations on our business and the businesses of our
customers, including our ability to take advantage of opportunities to supply alternative new technologies to meet
environmental emissions standards.

Operational Risks:

●
The overall health and increasing price-down focus of our original equipment manufacturer customers in light of
economic and market-specific challenges, and the potential impact on us from any deterioration in the stability or
performance of any of our major customers;

●
Our ability to maintain current customer programs and compete effectively for new business, including our ability to
offset or otherwise address increasing pricing pressures from competitors and price reduction pressures from
customers, particularly in the face of macro-economic instability;

●Our ability to effectively and efficiently realize expected commercial and operational efficiencies and associated cost
savings and other benefits associated with our Strengthen, Diversify and Grow transformational strategy;

●Unanticipated product or manufacturing difficulties or inefficiencies, including unanticipated program launch and
product transfer challenges and warranty claims;

●Our ability to obtain and retain profitable business in our Asia segment, and, in particular, in China;

●Unanticipated delays or modifications initiated by major customers with respect to product launches, product
applications or requirements;

●
Unanticipated problems with suppliers meeting our time, quantity, quality and price demands, and the overall health
of our suppliers, particularly in light of some continuing economic challenges in areas of the world in which we and
our suppliers operate;

●
Complexities and inefficiencies introduced by the September 2013 fire at our Airedale facility in the U.K., including
our ability to complete our relocation to the new facility in an efficient and timely manner while continuing to meet
customer demands;

●Our ability to effectively and efficiently complete restructuring activities in our Europe segment and realize expected
cost reductions and increased competitiveness and profitability as a result;

●Our ability to complete the transition of our Washington, Iowa production to other facilities efficiently and
effectively;

●Costs and other effects of the remediation of environmental contamination;

●
Increasingly complex and restrictive laws and regulations, including those associated with being a U.S. public
company and others present in various jurisdictions in which we operate, and the costs associated with compliance
therewith;
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●Work stoppages or interference at our facilities or those of our major customers and/or suppliers; and

●Costs and other effects of unanticipated litigation or claims, and the increasing pressures associated with rising
healthcare and insurance costs.

Strategic Risks:

●Our ability to identify and execute appropriate opportunities to enable us to achieve our Strengthen, Diversify and
Grow transformational strategy in order to position us for long-term success.

Financial Risks:

●
Our ability to fund our global liquidity requirements efficiently, particularly those in our Asia business segment, and
meet our long-term commitments in the event of any unexpected disruption in or tightening of the credit markets or
extended recessionary conditions in the global economy;

●The impact of foreign currency exchange rate fluctuations, particularly the value of the euro, Brazilian real, British
pound, and Indian rupee relative to the U.S. dollar; and

●Our ability to realize the benefits of tax assets in various jurisdictions in which we operate.

In addition to the risks set forth above, we are subject to other risks and uncertainties as identified in our public filings
with the U.S. Securities and Exchange Commission.  We do not assume any obligation to update any forward-looking
statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

The Company’s quantitative and qualitative disclosures about market risk are incorporated by reference from Part II,
Item 7A. of the Company’s Annual Report on Form 10-K for the year ended March 31, 2015.  The Company’s market
risks have not materially changed since the fiscal 2015 Form 10-K was filed.

Item 4. Controls and Procedures.

Evaluation Regarding Disclosure Controls and Procedures

As of the end of the period covered by this quarterly report on Form 10-Q, the Company carried out an evaluation, at
the direction of the General Counsel and under the supervision of the Company’s President and Chief Executive
Officer and Vice President, Finance and Chief Financial Officer, of the effectiveness of the Company’s disclosure
controls and procedures as defined in Securities Exchange Act Rules 13a-15(e) and 15d-15(e), with the participation
of the Company’s management.  Based upon that evaluation, the President and Chief Executive Officer and Vice
President, Finance and Chief Financial Officer concluded that the design and operation of the Company’s disclosure
controls and procedures are effective as of December 31, 2015.

Changes in Internal Control Over Financial Reporting

During the third quarter of fiscal 2016, there was no change in the Company’s internal control over financial reporting
that materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting.
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PART II.  OTHER INFORMATION

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

ISSUER PURCHASES OF EQUITY SECURITIES

The following describes the Company’s purchases of common stock during the third quarter of fiscal 2016:

Period

Total
Number
of Shares
Purchased

Average
Price
Paid
Per
Share

Total
Number of
Shares
Purchased
as Part of
Publicly
Announced
Plans
or
Programs

Maximum
Number (or
Approximate
Dollar
Value) of
Shares
that May
Yet Be
Purchased
Under the
Plans or
Programs (1)

October 1 – October 31, 2015  _______ _______ _______ $50,000,000

November 1 – November 30, 2015 90,000 $ 8.91 90,000 $49,198,455

December 1 – December 31, 2015 140,000 $ 9.12 140,000 $47,921,782

Total 230,000 $ 9.04 230,000

(1)In October 2015, the Board of Directors approved a 12-month, $50.0 million share repurchase program, which
allows the Company to repurchase Modine common stock at its discretion.
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Item 6. Exhibits.

(a)Exhibits:

Exhibit
No. Description

Incorporated
Herein By
Reference To

Filed
Herewith

31.1 Rule 13a-14(a)/15d-14(a) Certification of Thomas A. Burke, President and
Chief Executive Officer. X

31.2 Rule 13a-14(a)/15d-14(a) Certification of Michael B. Lucareli, Vice
President, Finance and Chief Financial Officer. X

32.1 Section 1350 Certification of Thomas A. Burke, President and Chief
Executive Officer. X

32.2 Section 1350 Certification of Michael B. Lucareli, Vice President, Finance
and Chief Financial Officer. X

101.INS Instance Document X

101.SCH XBRL Taxonomy Extension Schema X

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document X

101.DEF XBRL Taxonomy Extension Definition Linkbase Document X

101.LAB XBRL Taxonomy Extension Label Linkbase Document X

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document X
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

MODINE MANUFACTURING COMPANY

By: /s/ Michael B. Lucareli
Michael B. Lucareli, Vice President, Finance and
Chief Financial Officer*

Date:  February 3, 2016

*Executing as both the principal financial officer and a duly authorized officer of the Company

29

Edgar Filing: SHELTON GREATER CHINA FUND - Form 40-17G

61


