Compliance Certification

A. Integrity.

Modine Manufacturing Company, including all of its subsidiaries (collectively “Modine™)
expects our distributors, agents, representatives, consultants, joint venture partners, and
any other third party acting on behalf of Modine, our subsidiaries and/or affiliates
(individually and collectively called “Business Partner”) to maintain the highest standards
of ethical behaviour and business conduct, including full compliance with the
requirements of the Acts (as defined below.) Each Business Partner has a duty to comply
with the Acts and a duty to report any suspected violations immediately.

B. Compliance with Laws.

The Business Partner executing this Certification agrees to comply with, and certifies that it
does comply with and shall continue to comply with, all aspects of all applicable laws
and regulations, including those dealing with the promotion of and/or sale of its products
offered to its customers such as the anti-corruption laws to which Modine and/or the
Business Partner is subject, including the U.S.’s Foreign Corrupt Practices Act (“FCPA") of
the United States (*US”), the Bribery Act 2010 (“Bribery Act”) of the United Kingdom (*UK")
and/or any other anti-corruption law (fogether the “Acts”). Depending on business
circumstances, these Acts can apply to our activities across the globe, despite the fact
that a law is enacted by one particular country, and the activities occurred in another
country. Business Partner shall comply with the Acts as if such laws applied to the Business
Partner.

Likewise, Modine is committed to complying with all laws administered by the U.S. Treasury
Department’s Office of Foreign Assets Control and all other governmental entities
imposing economic sanctions and frade embargoes against designated countries,
entities and persons (“Economic Sanctions Laws”). Business Partner agrees to comply
with, and certifies that it does comply with and shall continue to comply with, all
applicable Economic Sanctions Laws and shall provide Modine with proof of such
compliance upon request.

Business Partner certifies it will not violate the export laws of the U.S., UK, EU, or other
applicable jurisdiction.

C. Breach and Indemnity.

l. The applicable Modine entity may terminate or suspend performance of all or any
part of any agreement with Business Partner immediately on written notice to the Business
Partner where Modine reasonably suspects that the Business Partner has breached, or is
likely to breach, any part of this Certification, or that the Business Partner’s actions will
result in the Business Partner or Modine being in breach of any export/import laws
including, but not limited to, the Economic Sanctions Laws. Modine shall not be liable to
the Business Partner for any claims, losses, costs and/or damages whatsoever related to its



decision to terminate or suspend performance of all or any part of any agreement or
order under this provision.

Il. The Business Partner shall indemnify and hold Modine harmless against any and all
claims, losses, costs and/or damages arising from or relating to such breach or
cancellation of any agreement or order.

Il The Business Partner will indemnify and hold harmless Modine from and against any
claims, liabilities, proceedings, actions, fines, losses, damages and associated costs and
expenses (including legal fees) arising out of or relating to the Business Partner’s non-
compliance with this Certification.

D. No Obligation.

In no event shall Modine be obligated under this Certification to take any action or omit
to take any action that Modine believes, in good faith, would cause it to be in violation of
any applicable law including, without limitation, the Acts and/or the Economic Sanctions
Laws.



