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Fiscal 2010 was a pivotal year. Through continued

focus on the fundamentals of our FourPoint Plan,

We enter the new
fiscal year with confidence and a clear sense

of momentum building within our business.

MOMENTUM

With fiscal 2010 revenues of $1.2 billion, Modine

Manufacturing Company specializes in therma

management systems and components, bringing
- highly engineered heating and cooling technology and
solutions to diversified global markets. Our products

are used in light-, medium- and heavy-duty vehicles;
agricultural, construction and industrial equipment;
heating, ventilation, air conditioning and refrigeration
systems; and alternative energy systems. We employ
approximately 6,000 people at 32 facilities in 14
countries. Our company’s stock trades on the New
York Stock Exchange under the ticker symbol MOD. ‘
or more information, please visit www.modine.com.
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As shareholders of the company, you can be proud of the efforts of our 6,000 employees

and the considerable progress we have made in strengthening
your company in fiscal 2010. While there is still more to do,
Modine has come a long way in the past 12 months. We have
addressed our debt covenant challenges and have a strong
balance sheet. Our stock price, which dropped below $1 in late
fiscal 2009, has rebounded. Our pre-tax results improved by $92
million on a year-over-year basis. Understandably, questions were
raised at the heart of the economic crisis about our long-term
viability. We have clearly answered those concerns and have

Portfolio Manufacturing
Rationalization Realignment put the company on course to benefit significantly as our served

\ markets continue to recover.

At this time last year, we discussed Modine’s “Focus on the

Four-Point Plan
Fundamentals” and the difficult steps we were undertaking within
an extremely challenging economic environment to refocus our
Capital

(SjoGnt_Anizrt Allocation business strategy and product portfolio. Within the framework
1

Discipline of our Four-Point Plan, our objective was twofold: first, position
Modine to weather the economic downturn and, second, emerge
from it a leaner, stronger and more competitive company. Through
the commitment and effort of everyone within Modine and the
support of our external business partners, we have delivered
on both counts. As a result, we have established a very solid
foundation on which to build and are well positioned to attain

our—and your—objective of sustained and profitable growth.
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SUSTAINED PROFITABILITY

We have established a very solid
foundation on which to build and
are well positioned to attain our—
and your—obijective of sustained

and profitable growth.



Clear Momentum Toward

Sustained Profitability

The company’s financial performance in fiscal 2010 improved
substantially year over year. Despite the challenging economic
environment and a 17 percent reduction in annual sales, to $1.2
billion, the company’s gross margin increased 130 basis points
to 14.6 percent. Although we still reported a loss, our pre-tax
results improved $92 million year over year to a pre-tax loss

of $10 million. As our Four-Point Plan actions gained traction
and we executed on many difficult decisions, including plant
closures and a 25 percent reduction in our workforce, we were
able to reduce our fixed cost base by more than 30 percent.
This major reduction in our break even point will continue to
provide significant operating leverage as the economy recovers

and our market volumes return.

The company’s liquidity and financial position improved
significantly during fiscal 2010. Through a combination of
improved cash flow from operations, strategic divestitures

and a highly successful secondary stock offering in September
2009, which raised approximately $33 million in net proceeds,
we reduced our debt by more than $100 million. The result is

a strong and healthy balance sheet with an ending net debt
balance of $96 million, our lowest net debt level in five years,
and an available borrowing capacity of $167 million. We believe
that this available borrowing capacity, combined with $44 million
of cash on-hand, will be more than sufficient to fund working

capital requirements in the future as our sales volumes grow.

Although our results are not yet acceptable, we have
established clear momentum toward returning the company
to the performance you expect as shareholders of Modine.
This momentum also has resulted in renewed confidence
from our customers and a high level of enthusiasm among our
employees as we focus on the future and the achievement of

sustained profits and returns.

A Strong Product and
Technology Portfolio

Over the last 12 months, we significantly refined our product and
technology portfolio, which is a critical element of our Four-Point
Plan. By focusing only on our truly “advantaged” products, we
have been able to set new priorities for where we will invest

our time, resources and capital to optimize our future growth.
We dramatically decreased our exposure to the vehicular HYAC
business through the divestiture of our South Korean-based
vehicular HVAC business and sale of the remaining portions of
the business within North America. Our core vehicular strategy
is to place more emphasis on powertrain cooling and engine
solutions for the commercial and off-highway markets. These are
what we consider to be “natural business segments” in which
we have advantaged offerings to serve these targeted markets
globally. Itis within these areas that we feel we can best meet the
world’s increasing demand for enhanced fuel economy, reduced
emissions and extended engine life and performance. We also
made a strategic decision to place less emphasis on powertrain
cooling modules for the light vehicle market, instead focusing our
efforts where we have advantaged components for this broad

global market.

In addition to our vehicular focus, we have placed increased
emphasis on growing our specialty commercial/building HVAC
business. This business had an excellent year and presents
exciting growth opportunities. In the past 12 months, we launched
14 new commercial HVAC products, highlighted by our Effinity®
series of high efficiency unit heaters, which are the most energy
efficient in the market. This business is well positioned to sustain
its above-market growth through its expanding range of attractive
niche products for data centers, commercial buildings, schools,
greenhouses, pharmaceutical companies, and refrigeration
manufacturers—all focused on energy efficiency, superior indoor

air quality, and precise temperature control.

Although we were focused on preserving our liquidity in a tough
economic environment this past year, we invested nearly $57
million, or 5 percent of sales, in research and development.

Our R&D focus has been within our core vehicular and
commercial building HVAC businesses, as well as on newer

technologies targeting the fuel cell, solar energy, wind energy,



hybrid/electric vehicle, power generation and other emerging
markets. | am particularly enthusiastic about our progress in

the commerecialization of our Origami™ advanced heat transfer
technology, which promises unparalleled performance and weight
reduction to vehicular original equipment manufacturers, and the
application of our aluminum parallel flow cooling coils to support
the commercial/building HVAC migration to this more advanced

and energy efficient technology.

Technical innovation has long been a strategic priority for Modine.
Within the framework of our Four-Point Plan, we have established
business development and strategic planning processes to ensure
we continue our disciplined focus on the creation of products that
are differentiated from the competition and recognized by our

customers for their value.

Building a Continuous
Improvement Culture

To support our refocused product portfolio and our mission

to become the highest quality thermal management solutions
provider, we are building a culture of continuous improvement
through the Modine Operating System (MOS). Our goal is

to provide our customers with the world’s leading thermal
management solutions, supported by the highest quality products
and most competitive cost base in the industry. Whether on the
production floor or in our research teams or our administrative
functions, we are embracing the principles of MOS to achieve
continuous, step-by-step improvement and bring real value to

our customers and shareholders.

A company'’s success is measured in many ways. Externally,
you, our shareholders, measure our financial performance.

Our customers measure the quality of our products and overall
support of their business needs. Success also is measured
internally from the perspective of our employees, who seek
challenging and rewarding careers in a safe and responsible
work environment. At the heart of any truly successful continuous
improvement organization is an engaged workforce. At Modine,
we are fortunate to have such a workforce and a leadership
team that embraces continuous improvement. Strengthening
this engagement and building a greater commitment toward
improvement is leadership’s most fundamental responsibility

and is the foundation of our MOS principles.

As | indicated earlier in this letter, our financial results, while
not yet great, have improved significantly. From our customers’
perspective, our quality performance, as measured in defects per
million (ppm) stands at 260 ppm, which is our lowest level in the
last 10 years. With our leaner workforce, we have been able to
deliver substantially improved results and high quality and value
to our customers. Through our MQS focus on eliminating waste
and non-value-added activities, we are well positioned to manage

the incremental sales volumes expected in 2011 and beyond.

From a safety standpoint, despite the turbulent economy, fiscal 2010
marked our best year ever. We experienced the lowest Recordable
Incident Rate (RIR) in Modine’s history and our fourth consecutive
year of RIR improvement. At the same time, a move to materials
with less environmental impact and a systematic approach to
increased manufacturing efficiencies within the Modine Operating
System has resulted in improvements across all environmental
areas—a nearly 100 percent reduction in U.S. toxic chemical
releases over the last 15 years; a 50 percent reduction in water
usage in our production facilities globally over the past five years;
and decreased carbon emissions from our energy consumption

in four of the past six years.

Finally, as | travel and visit the Modine teams around the world,

| find a consistent theme that marks another key attribute of

our corporate culture—a long-standing commitment to being a
responsible employer and a good corporate citizen. In every plant
and every office, you will find Modine employees giving back to
their communities, setting a positive example and demonstrating
what a successful corporate culture is all about. | believe this is

and will remain a defining characteristic of our company.

Confidently Moving Forward

As we move forward, Modine, like all global manufacturing
companies, will face a number of headwinds and obstacles.
Some of these are familiar to us. As we have learned during

the recent unprecedented economic turmoil, some challenges

are as of yet unknown. Although we anticipate modest market
recovery and increased sales in the coming year, we are mindful
of continued economic uncertainty and volatility, which likely will
pose new challenges for our business. We will continue to manage
our company using the Four-Point Plan framework, which has

brought us to this point, while building on the momentum we have



worked so hard to achieve. One thing that is important for you,
our shareholders, to take away from this letter is that we will be
proactive and responsible in our management of this company you
have entrusted to us. While | believe we are better today than we
have been in the recent past, we are not satisfied with “better.”

We are focused on achieving greatness, one solid step at a time.

In closing, | would like to express my sincere appreciation to
several groups that are critically important to Modine’s future
success. Each has been very supportive through the challenges
of the 2010 fiscal year. First, | want to thank our customers for
their continued support and, in many cases, for our growing
strategic relationships. Modine is fully committed to building
strong and open relationships with our customers. With their
engagement, we have learned that collaborative and transparent
relationships lead to a higher level of trust and, in the end,

true win/win opportunities. Secondly, | want to thank all of our
employees, in all capacities, for their strong commitment to
Modine despite the challenges and sacrifices they have made.
Without this commitment and their invincible spirit, we would not
have been able to achieve our results and position the company

for future success.

Finally, | want to thank you, our shareholders, for your confidence
in our company. You have many choices as to where to invest
your capital. We realize that we must continuously earn your
trust through consistent execution and the delivery of proven,

sustainable results. We intend to do just that.

Sincerely,

Thomas A. Burke

President and Chief Executive Officer

On Behalf of the Board of Directors,

Gary A. Neale

Chairman

\We are not satisfied with
“better” We are focused
on achieving greatness,

one solid step at a time.

MOVING
FORWA




POWERTRAIN COOLING PRODUCTS
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COMMERCIAL PRODUCTS

Modine is a leading global supplier of heat exchangers and component systems that
provide cost-effective thermal management solutions to complex customer cooling requirements

in order to achieve greater fuel efficiency and reduced emissions. Our customized components,
modules and systems, which are used in the commercial vehicular markets, off-highway markets,
industrial markets and select light vehicle markets in North America, Europe, South America and
Asia, reduce weight, enhance durability, improve performance and increase operational efficiency.
Powertrain Cooling Products include cooling modules, radiators, condensers, charge-air coolers,
engine oil coolers, power steering coolers and transmission oil coolers. These products and systems
are used by automotive, commercial vehicle, construction and agricultural equipment customers
and manufacturers of generator sets, compressors and material handling equipment. We are
focused on providing thermal solutions that require less material to save weight and increase fuel
economy, while assisting customer vehicles and engines in reducing harmful gas emissions into the
environment. Examples include high efficiency radiators and charge air coolers and our Origami™
ultra-thin gauge heat exchange technology, which promises dramatic weight savings in heavy-duty
truck radiator and PF™ (parallel flow) condenser applications.

We are meeting customers’ heat transfer needs on internal combustion engines and
transmissions used in light vehicles, commercial vehicles, agriculture and construction equipment,
electric power generation and industrial applications worldwide. Key products include exhaust gas
recirculation (EGR) coolers, liquid charge (intake) air coolers, engine oil coolers, transmission oil
coolers, fuel coolers and brake retarder coolers. At Modine, we also are leveraging our technical
capabilities in engine products to provide innovative solutions that address our customers’
commitment to mitigate the effects of climate change and protect the environment. “Green”
applications include EGR coolers that allow for recirculation of exhaust gas to yield dramatic
reductions in engine emissions. In addition, Modine is currently working on energy conservation
projects such as hybrid battery cooling, as well as innovative waste heat recovery programs with
the U.S. Department of Energy and leading engine manufacturers. Our advanced-technology
products help customers meet stringent emissions requirements in North America, South America,
Asia and Europe, while also contributing to greater fuel efficiency and reduced energy consumption.

Modine provides a growing range of niche HVAC products to commercial and
residential customers in North America, Europe, Asia and South Africa. Our products are used

by engineers, contractors and building owners, who demand quality, reliability and energy efficient
systems. Applications cover a broad spectrum and include greenhouses, residential garages,
schools, computer and IT server rooms, manufacturing facilities, banks, pharmaceutical companies,
stadiums and retail stores. We manufacture copper tube aluminum fin coils and all-aluminum micro-
channel coils for heating, refrigeration, air conditioning and vehicular applications. Heating products
include gas, electric, oil and hydronic heaters; low-intensity infrared and large roof-mounted direct-
and indirect-fired makeup air units; and close-control units for precise temperature and humidity
control. Our cooling products for commercial applications consist of packaged vertical units and
vertical unit ventilators used in schoolroom applications, highly energy efficient air- and water-
cooled chillers, rooftop cooling units and data center air conditioning systems.

































































































































































































































































































































OFFICERS AND DIRECTORS

OFFICERS

Thomas A. Burke
President and Chief Executive Officer
Age 53; joined Modine in 2005

Scott L. Bowser
Regional Vice President — Americas
Age 46; joined Modine in 1998

Klaus A. Feldmann
Regional Vice President — Europe
Age 56; joined Modine in 1996

Robert R. Kampstra

Vice President, Corporate Controller
and Chief Accounting Officer

Age 36; joined Modine in 2006

Margaret C. Kelsey

Vice President, Corporate Development,
General Counsel and Secretary

Age 45; joined Modine in 2001

BOARD OF DIRECTORS

Gary L. Neale

Chairman of the Board of Modine;

Retired; formerly Chairman, Chief Executive Officer
and President of NiSource Inc., Merrillville, Indiana
Age 70; Director since 1977

David J. Anderson

Retired; formerly President and Chief Executive
Officer of Sauer-Danfoss, Inc., Neumtinster, Germany
Age 62; Director since May 2010

Charles P. Cooley A,B,D

Senior Vice President and Chief Financial Officer
of The Lubrizol Corporation, Cleveland, Ohio
Age 54; Director since 2006

Thomas A. Burke
President and Chief Executive Officer of Modine
Age 53; Director since 2008

Frank P. Incropera AB,D

Clifford and Evelyn Brosey Professor of Mechanical
Engineering of the University of Notre Dame's
College of Engineering, Notre Dame, Indiana

Age 71; Director since 1999

Frank W. Jones A.B,D

Independent management consultant,

Tucson, Arizona, formerly President and

Chief Executive Officer of Giddings & Lewis, Inc.
Age 70; Director since 1982

Michael B. Lucareli

Vice President, Finance

and Corporate Treasurer

Age 41; joined Modine in 1999

Thomas F. Marry

Regional Vice President — Asia
and Commercial Products Group
Age 49; joined Modine in 1998

Gregory T. Troy
Vice President and Chief Human Resources Officer
Age 55; joined Modine in 2006

Scott D. Wollenberg
Vice President — Global Engineering
Age 41; joined Modine in 1992

Dennis J. Kuester B,C

Chairman of Marshall & llsley Corporation
Milwaukee, Wisconsin

Age 68; Director since 1993

Vincent L. Martin B,C,D

Retired; formerly Chairman and Chief Executive Officer
of Jason Incorporated, Milwaukee, Wisconsin

Age 70; Director since 1992

Larry 0. Moore

Retired; formerly Senior Vice President,

Module Centers & Operations of Pratt & Whitney,
East Hartford, Connecticut

Age 60; Director since May 2010

Christopher W. Patterson

Retired; formerly President and Chief Executive Officer
of Daimler Trucks North America LLC, Portland, Oregon
Age 56; Director since May 2010

Marsha C. Williams A B,C

Senior Vice President and Chief Financial Officer
of Orbitz Worldwide, Inc., Chicago, Illinois

Age 59; Director since 1999

Michael T. Yonker B,C

Retired; formerly President and Chief Executive Officer
of Portec, Inc., Lake Forest, lllinois

Age 67; Director since 1993

*Officers and Board of Directors listed as of May 26, 2010

**Board of Director Committee charters are available on
the corporate governance section of www.modine.com.

Committees of the Board

(A) Audit Committee: This committee, composed solely
of independent directors, appoints the independent
auditors; works with the independent auditors in
determining audit plan and scope; reviews the results
of the audit; oversees management's implementation
of systems of internal controls and the adequacy of
internal accounting controls; reviews and approves all
services and fees of the independent auditors; reviews
proposed material changes in accounting or financial
reporting practices; and reviews required periodic
financial statements and other items of significance.

(B) Corporate Governance and Nominating Committee:
This committee, also composed solely of independent
directors, develops and implements policies and
processes relating to corporate governance matters;
reviews the backgrounds of prospective nominees to
the Board and makes recommendations to the Board
regarding such persons; and, in consultation with
the Officer Nomination & Compensation Committee,
reviews CEO performance.

(C) Officer Nomination & Compensation Committee:
This committee, also composed solely of independent
directors, reviews and recommends candidates for
officer positions, recommends compensation for officers,
oversees, and reviews Modine's overall compensation
structure relative to risk and Modine’s incentive
compensation plans.

(D) Technology Committee: This committee reviews
and makes recommendations to the Board on major
strategies and other subjects related to Modine's
technology.
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