
MODINE MANUFACTURING CO
Form DEF 14A
June 21, 2016

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

Filed by the Registrant ☑

Filed by a Party Other than the Registrant  ☐

Check the appropriate box:

☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as  permitted by Rule 14a-6(e)(2))
☑Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material Pursuant to Section 240.14a-2

Modine Manufacturing Company
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☑No fee required.

☐Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11

(1)Title of each class of securities to which transaction applies:

(2)Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the
amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

Edgar Filing: MODINE MANUFACTURING CO - Form DEF 14A

1



(5)Total fee paid:

☐Fee paid previously with preliminary materials.

☐
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)Amount Previously Paid:

(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:
June 23, 2015

Edgar Filing: MODINE MANUFACTURING CO - Form DEF 14A

2



1500 DeKoven Avenue
Racine, Wisconsin  53403-2552

Notice of Annual Meeting of Shareholders

Date: Thursday, July 21,
2016

Time: 8:00 a.m.

Place:

Intercontinental
Hotel
139 E. Kilbourn
Ave.
Milwaukee,
Wisconsin 53202

Record Date: May 27, 2016

Matters to vote on:

1.Election of the Company-nominated slate of three directors for terms expiring in 2019;

2.Advisory vote to approve the Company’s named executive officer compensation;

3.Ratification of the appointment of the Company’s independent registered public accounting firm; and

4.Consideration of any other matters properly brought before the shareholders at the meeting.

By order of the Board of Directors,

Margaret C. Kelsey
Vice President, Legal and Corporate
Communications, General Counsel and
Secretary

June 21, 2016

Your vote at the annual meeting is important to us.  Please vote your shares of common stock by using the information
contained in your proxy materials to call the toll-free telephone number or log onto the stated Internet address, or by
completing the enclosed proxy card and returning it in the enclosed envelope.  This proxy statement is solicited on
behalf of the Board of Directors for use at the 2016 Annual Meeting of Shareholders.  This proxy statement and
accompanying proxy card are first being sent to shareholders on or about June 21, 2016.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on
July 21, 2016 – the Notice and Proxy Statement and 2016 Annual Report on Form 10-K are available at
www.proxyvote.com and www.modine.com.
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ITEM 1 – ELECTION OF DIRECTORS

The Board of Directors (the “Board of Directors” or the “Board”) of Modine Manufacturing Company (the “Company” or
“Modine”) nominated three current members of the Board, David G. Bills, Thomas A. Burke and Charles P. Cooley, to
stand for election at the 2016 Annual Meeting of Shareholders.  If elected, each director would serve until the 2019
Annual Meeting of Shareholders and the election of his or her successor.  The persons appointed as proxies will vote
“FOR” the election of these nominees, unless instructions to the contrary are given to them.  The nominees have
indicated that they are able and willing to serve as directors.  While it is not anticipated that any of the nominees will
be unable to take office, if that happens, the proxies will vote “FOR” the substitute nominee(s) designated by the Board
of Directors.

The Company’s Bylaws require that each director retire at the close of the term in which he or she attains the age of 70
years, except that the provision will not apply to any director who has been exempted from it by a resolution passed
by a two-third’s vote of the Board of Directors.

The Company’s Amended and Restated Articles of Incorporation provide that the Board of Directors shall be divided
into three classes, as nearly equal in number as possible, serving staggered three-year terms.  The Board of Directors
currently consists of nine members with three classes of three directors each.

In accordance with the Company’s Bylaws, a director shall hold office until (i) the end of such director’s term and until
the director’s successor shall have been elected, (ii) there is a decrease in the allowable number of directors, or (iii) his
or her death, resignation or removal.  Vacancies may be filled by the shareholders or the remaining directors. See
Selection of Nominees to the Board of Directors below.

Qualifications of Modine’s Board of Directors

Qualifications of Modine’s Board of Directors as a Governing Entity

Modine’s Board consists of proven business and technology leaders from various industries, disciplines and end
markets, who have the knowledge and experience necessary for a deep understanding of Modine, its products and its
businesses.  That knowledge and experience has been gained or enhanced in a wide variety of ways, including through
years of service on Modine’s Board, employment with industry leaders that have business models and strategies similar
to the Company’s or product markets important to the Company, and leadership positions in technologically innovative
institutions.  The Board benefits from the interplay among a group of directors who have diverse and distinguished
backgrounds, which are described in further detail in this section.  Modine’s directors are dedicated individuals with
high integrity and discipline who have a strong desire to use their skills to govern Modine in a responsible manner.

Individual Qualifications of the Members of Modine’s Board of Directors

The Board of Directors’ Corporate Governance and Nominating Committee (the “Nominating Committee”), a committee
consisting of all of the independent directors of the Company, has determined that the Board needs certain specialized
expertise as well as broad leadership experience to direct the Company to achieve its strategic goals.  The Nominating
Committee considers the following qualities and experiences to be necessary for the proper functioning of a Board of
a responsible, global, technology-driven company:

·Business operations leadership;

·Relevant industry experience;

·Global business experience;
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·Financial expertise;

·Technological expertise;

·Corporate governance expertise;

·Financial markets experience; and

·Strategic planning and execution expertise, including mergers and acquisitions experience.

-1-
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In addition, from time to time, the Nominating Committee considers additional attributes that are more specific to the
Company’s strategic and business emphasis at any given point.

A description of the qualities provided by each Board member is included below with the description of the
individual’s experience and public company directorships, all as of May 27, 2016.

Board Skills Matrix

The chart below summarizes the specific qualifications, attributes, and skills for each director.  An “X” in the chart
below indicates that the item is a specific reason that the director was nominated to serve on the Board.  The lack of an
“X” does not mean that the director does not possess that qualification or skill.  Rather, an “X” indicates a specific area of
focus or expertise of a director on which the Board currently relies.

Board of
Directors

Business
Operations
Leadership

Relevant
Industry
Experience

Global
Business
Experience

Financial
Expertise

Technological
Expertise

Corporate
Governance
Expertise

Financial
Markets
Experience

Strategic
Planning
and
Execution
Expertise

Mr. Burke X X X X X X X
Mr. Anderson X X X X X X
Mr. Bills X X X X
Mr. Cooley X X X X X
Dr. Garimella X X
Mr. Moore X X X X X
Mr. Patterson X X X X X
Ms. Williams X X X X X
Ms. Yan X X X X X

2016 Nominees for Director

The Nominating Committee nominated Mr. David G. Bills, Mr. Thomas A. Burke and Mr. Charles P. Cooley for
election as directors.  Messrs. Bills and Cooley are considered independent under the New York Stock Exchange
(“NYSE”) corporate governance rules.  Mr. Burke is not considered independent due to his position as President and
CEO of the Company.

The Board of Directors recommends a vote “FOR” Mr. David G. Bills, Mr. Thomas A. Burke and Mr. Charles P.
Cooley.

Vote Required for Approval

Directors in an uncontested election are elected by a majority of the votes cast by holders of shares of the Company’s
common stock entitled to vote in the election at a shareholder meeting at which a quorum is present.  Because
abstentions and broker non-votes are not considered votes cast, they will not have an effect on the vote.

-2-
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Name Principal Occupation, Directorships and Qualifications

Nominees to be Elected for Terms Expiring in 2019:

David G. Bills
Age 55
Director since
2015

Current
Position:

Senior Vice President – Corporate Strategy of DuPont, a science-based products and
services company (since 2009).

Experience:

Mr. Bills joined DuPont in 2001 as Vice-President—Corporate Planning.  Prior to his
current position, Mr. Bills has also served as Dupont’s Vice President and General
Manager—Displays, Vice President and General Manager—Fluoroproducts, and Chief
Marketing and Sales Officer.  Before joining DuPont, Mr. Bills was a partner with
McKinsey & Company, Inc., a Chicago-based corporate advisory firm, where he
worked with senior executives of Fortune 500 companies on corporate and business
unit strategy, growth programs, business development, and marketing and sales
strategies.

Specific Attributes and Skills for Mr. Bills:

Expertise Discussion of Skills and Attributes

Global
Business
Experience

Mr. Bills’ experience at DuPont has included leading business units, managing marketing and sales
activities, and leading corporate strategy and M&A activity, all on a global basis.  In addition, his
responsibilities at McKinsey & Company, Inc. included assisting both the firm and its clients in
developing global strategies, including in the areas of growth, business development, and marketing
and sales.

Technological
Expertise

Through his engineering background and his roles with DuPont, Mr. Bills has acquired significant
experience in application-based technology.

Financial
Markets
Experience

Through his experience with DuPont and McKinsey & Company, Inc., Mr. Bills has gained expertise
in growth and M&A financing opportunities in the financial markets in which the Company competes
for financing.

Strategic
Planning and
Execution
Expertise

Mr. Bills’ primary function in his roles at both DuPont and McKinsey & Company, Inc. has been
strategic planning.  Mr. Bills brings a unique focus on strategy to the Board, as exhibited by the
combination of his experience assisting numerous clients with their planning needs, leading multiple
DuPont business units, and developing growth strategies at DuPont through both organic and M&A
opportunities.  Mr. Bills has led DuPont’s M&A team and all related activities since 2011.

Thomas A.
Burke
Age 59
Director since
2008

Current
Position:

President and Chief Executive Officer of the Company since 2008.

Experience:

Mr. Burke joined Modine in May 2005 as Executive Vice President and subsequently
served as Executive Vice President and Chief Operating Officer (July 2006 – March
2008).  Prior to joining Modine, Mr. Burke worked for five years in various
management positions with Visteon Corporation, a leading supplier of parts and
systems to automotive manufacturers, including as Vice President of North American
Operations (2002 – May 2005) and Vice President, European and South American
Operations (2001 – 2002).  Prior to working at Visteon Corporation, Mr. Burke worked
in positions of increasing responsibility at Ford Motor Company.

Public
Company

USG Corporation
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Directorships:

Specific Attributes and Skills for Mr. Burke:

Expertise Discussion of Skills and Attributes

Business
Operations
Leadership

Mr. Burke serves as President and Chief Executive Officer of the Company.

-3-
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Relevant
Industry
Experience

Mr. Burke has unique knowledge of the challenges, risks and opportunities facing a global supplier of
thermal management products to global customers gained through his experience with the Company as
well as at Visteon Corporation and Ford Motor Company.  Mr. Burke’s membership on the Board and
leadership of the Company’s Executive Council help to ensure that the Board is linked to the
Company’s management and operations.

Global
Business
Experience

Mr. Burke’s extensive operational and technical managerial experience at Ford Motor Company,
Visteon Corporation and the Company provide him with significant insight and experience in the
operations, challenges and complex issues facing global manufacturing businesses.

Financial
Expertise

Mr. Burke has gained significant financial expertise through his role as President and Chief Executive
Officer of the Company, and as a director and member of the Audit Committee of USG Corporation.

Technological
Expertise Mr. Burke has a strong background in and knowledge of thermal management technology.

Corporate
Governance
Expertise

Mr. Burke has gained significant corporate governance experience in his role as President and Chief
Executive Officer of the Company and as a director of USG Corporation.

Strategic
Planning and
Execution
Expertise

As President and Chief Executive Officer of the Company, Mr. Burke has played an integral role in the
Company’s short- and long-term strategic planning processes.

Charles P.
Cooley
Age 60
Director since
2006

Current
Position:

Retired.

Experience:

Mr. Cooley retired as Senior Vice President and Chief Financial Officer of The
Lubrizol Corporation, a specialty chemical company (April 2009 – September 2011). 
Mr. Cooley joined The Lubrizol Corporation as Vice President, Treasurer and Chief
Financial Officer (April 1998 – July 2005) and subsequently served as its Senior Vice
President, Treasurer and Chief Financial Officer (July 2005 – April 2009).  Prior to
joining The Lubrizol Corporation, Mr. Cooley was Assistant Treasurer of Corporate
Finance, Atlantic Richfield Company (ARCO) and Vice President, Finance, ARCO
Products Company.

Public Company
Directorships: KeyCorp

Specific Attributes and Skills for Mr. Cooley:

Expertise Discussion of Skills and Attributes

Global
Business
Experience

Mr. Cooley served as Chief Financial Officer of The Lubrizol Corporation, a company with extensive
operations throughout the world.

Financial
Expertise

Mr. Cooley has substantial experience as Chief Financial Officer of The Lubrizol Corporation
including extensive knowledge of complex accounting issues, capital management and internal
controls.
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Corporate
Governance
Expertise

In his role as Chief Financial Officer of The Lubrizol Corporation, Mr. Cooley gained significant
experience implementing effective corporate governance practices.  In addition, Mr. Cooley serves on
the board of another public company.

Financial
Markets
Experience

As Chief Financial Officer of The Lubrizol Corporation, Mr. Cooley had significant experience in the
financial markets in which the Company competes for financing.

Strategic
Planning and
Execution
Expertise

Mr. Cooley has been heavily engaged in strategic planning activities throughout his career, particularly
through his numerous roles with The Lubrizol Corporation.

-4-

Edgar Filing: MODINE MANUFACTURING CO - Form DEF 14A

12



Table of Contents
Directors Continuing in Service for Terms Expiring in 2018:

Dr. Suresh
V. Garimella
Age 52
Director since
2011

Current
Position:

Executive Vice President for Research and Partnerships, R. Eugene and Susie E.
Goodson Distinguished Professor in the School of Mechanical Engineering and
Director of the Cooling Technologies Research Center, Purdue University (since
2002).

Experience:

Dr. Garimella has served as a professor of Mechanical Engineering at the University
of California at Berkeley; University of Wisconsin-Milwaukee; The University of
New South Wales, Sydney, Australia; Xi’an JiaoTong University, Xi’an, China;
Technical University of Darmstadt, Germany; and Purdue University.  Dr. Garimella
received his Bachelor of Technology in Mechanical Engineering from Indian Institute
of Technology, Madras, India; his M.S. in Mechanical Engineering from The Ohio
State University; and his Ph.D. in Mechanical Engineering from the University of
California at Berkley.

Specific Attributes and Skills for Dr. Garimella:

Expertise Discussion of Skills and Attributes

Technological
Expertise

Dr. Garimella is a renowned expert in thermal management and heat transfer technology, which is
central to the success of the Company.

Strategic
Planning and
Execution
Expertise

In his current position, Dr. Garimella is deeply engaged with the development and execution of
Purdue’s strategic plans and, in particular, the plans relating to the University’s strategic research
initiatives and partnerships, both within and outside the United States.

Christopher
W.
Patterson
Age 62
Director since
2010

Current
Position:

Retired.

Experience:

Mr. Patterson retired as President and Chief Executive Officer of Daimler Trucks
North America LLC, a leading producer of heavy-duty and medium-duty trucks and
specialized commercial vehicles in North America.  Mr. Patterson served in this
capacity from 2005 until his retirement in 2009.  Prior to this, he held senior positions,
including as Senior Vice President, Service & Parts, with Freightliner LLC
(predecessor to Daimler Trucks North America), and other international, commercial
truck producers.

Public Company
Directorships: Finning International Inc., Vancouver, B.C. (Canada)

Specific Attributes and Skills for Mr. Patterson:

Expertise Discussion of Skills and Attributes

Business
Operations
Leadership

Mr. Patterson gained his business operations leadership experience as President and Chief Executive
Officer of Daimler Trucks North America LLC and brings extensive strategic sales and marketing
experience to the Company’s Board.

Relevant
Industry
Experience

Mr. Patterson has a significant understanding of commercial truck markets and the operations of a
global commercial vehicle OEM.
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Global
Business
Experience

Mr. Patterson’s extensive executive and leadership experience, as described above, gives him valuable
insight into the complexities, challenges and issues facing global manufacturing businesses.

Corporate
Governance
Expertise

Mr. Patterson has significant corporate governance experience from his role as President and Chief
Executive Officer of Daimler Trucks North America LLC. In addition, Mr. Patterson serves on the
board of another public company.

Strategic
Planning and
Execution
Expertise

Through his many roles at Daimler Trucks North America LLC, and particularly in his position as
President and Chief Executive Officer, Mr. Patterson obtained significant experience in establishing
and executing on that entity’s short- and long-term strategic plans.

-5-
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Christine Y. Yan
Age 50
Director since May
2014

Current
Position:

President of Asia, Stanley Black & Decker, Inc., a diversified global provider of
power and hand tools, Engineered Fastening Systems for Automotive and other
industries, and Electronic Security and Monitoring Systems (since October 2014).

Experience:

Prior to her current role, Ms. Yan held a variety of positions with Stanley Black &
Decker, including President of Storage and Workspace Systems, integration leader
of Stanley Engineered Fastening Group, President of the Americas business of
Stanley Engineered Fastening, and President of Stanley Engineered Fastening’s
Global Automotive business.

Specific Attributes and Skills for Ms. Yan:

Expertise Discussion of Skills and Attributes

Business
Operations
Leadership

Ms. Yan gained her business operations experience as the leader of various business units within
Stanley Black & Decker, Inc.

Relevant Industry
Experience

Ms. Yan has gained a significant understanding of the vehicular industry through her experience
in various positions, including as President, with Stanley Engineered Fastening’s Global
Automotive business.

Global Business
Experience

Ms. Yan’s experience as President of Asia, Stanley Black & Decker, Inc. and President of Stanley
Engineered Fastening’s Global Automotive business and as General Manager of China Operations
for Emhart Teknologies has provided Ms. Yan with significant insight into international business
and, in particular, business in China.

Technological
Expertise

Ms. Yan’s engineering background and past and current positions at Stanley Black & Decker have
provided her with significant exposure to and experience with technologically sophisticated
business operations.

Strategic Planning
and Execution
Expertise

Ms. Yan has acquired substantial expertise in strategic planning as the leader of numerous
significant business units within Stanley Black & Decker, Inc.

Directors Continuing in Service for Terms Expiring in 2017:

David J. Anderson
Age 68
Director since 2010

Current
Position:

Retired.

Experience: Mr. Anderson retired as President and Chief Executive Officer of Sauer-Danfoss
Inc., a worldwide leader in the design, manu
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