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(Mark One)

x  ANNUAL REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
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1934
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(Exact name of registrant as specified in its charter)

Colorado 84-1162056
(State or other jurisdiction

of incorporation or organization)
(I.R.S. Employer

Identification No.)

6797 Winchester Circle, Boulder, Colorado 80301
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code:  (303) 444-2600

Securities registered under Section 12(b) of the Act:  Common Stock, no par value

Securities registered under Section 12(g) of the Act:  None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes o  No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act.  Yes o  No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the
past 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.  Yes x  No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).  Yes o  No o  (not required)

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer o Accelerated filer o
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Non-accelerated filer o Smaller reporting company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes o  No x

As of September 30, 2010, the aggregate market value of the shares of common stock held by non-affiliates of the issuer on such date was
$4,968,999. This figure is based on the average bid and asked price of $1.45 per share of the issuer�s common stock on September 30, 2010 as
quoted on the OTC Bulletin Board.

The number of shares outstanding of each of the issuer�s classes of common equity, as of the last practicable date.

Common Stock, no par value 6,455,100
(Class) (Outstanding at June 15, 2011)

Documents Incorporated by Reference: Definitive Proxy Statement for the 2011 Annual Shareholders� Meeting to be filed with the Securities and
Exchange Commission and incorporated by reference as described in Part III. The 2011 Proxy Statement will be filed within 120 days after the
end of the fiscal year ended March 31, 2011.
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Forward-Looking Statements

Statements contained in this Annual Report on Form 10-K include forward looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 and involve substantial risks and uncertainties that may cause actual results to differ
materially from those indicated by the forward looking statements. All forward looking statements in this Annual Report on
Form 10-K, including statements about our strategies, expectations about new and existing products, market demand, acceptance of
new and existing products, technologies and opportunities, market size and growth, and return on investments in products and market,
are based on information available to us on the date of this document, and we assume no obligation to update such forward looking
statements. In some cases, you can identify forward looking statements by terminology such as �may�, �will�, �should�, �could�, �expects�, �plans�,
�intends�, �anticipates�, �believes�, �estimates�, �predicts�, �potential�, or �continue� or the negative of such terms or other comparable terminology.
Readers of this Annual Report on Form 10-K are strongly encouraged to review the section entitled �Risk Factors�.

PART I

Item 1.  Business

Company Overview

Encision Inc. (�Encision�, �we�, �us�, �our� or the �Company�), a medical device company based in Boulder, Colorado, has developed and launched
innovative technology that is emerging as a standard of care in minimally-invasive surgery. We believe that our patented Active Electrode
Monitoring® (�AEM�) Surgical Instruments are changing the marketplace for electrosurgical devices and laparoscopic instruments by providing a
solution to a well-documented patient safety risk in laparoscopic surgery.

We were founded to address market opportunities created by the increase in minimally-invasive surgery (�MIS�) and surgeons� use of
electrosurgery devices in these procedures.  The product opportunity was created by surgeons� widespread demand to use monopolar
electrosurgery instruments, which, when used in laparoscopic surgery, are susceptible to causing inadvertent collateral tissue damage outside the
surgeon�s field of view. The risk of unintended electrosurgical burn injury to the patient in laparoscopic surgery has been well documented. This
risk poses a threat to patient safety, including the risk of death, and creates liability exposure for surgeons and hospitals.

Our patented AEM technology provides surgeons with the desired tissue effects, while preventing stray electrosurgical energy that can cause
unintended and unseen tissue injury that may result in death. AEM Surgical Instruments are equivalent to conventional instruments in size,
shape, ergonomics and functionality, but they incorporate �Active Electrode Monitoring� technology to dynamically and continuously monitor the
flow of electrosurgical current, thereby helping to prevent patient injury. With our �shielded and monitored� instruments, surgeons are able to
perform electrosurgical procedures more safely and effectively than is possible using conventional instruments. In addition, AEM instruments
are cost competitive with conventional �non-shielded, non-monitored� instruments. The result is advanced patient safety at comparable cost and
with no change in surgeon technique.
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AEM technology has been recommended and endorsed by sources from many groups involved in MIS. Surgeons, nurses, biomedical engineers,
the medicolegal community, malpractice insurance carriers and electrosurgical device manufacturers advocate the use of AEM technology.

Business Highlights

Proprietary, Patented Technology

We have developed and launched patented AEM Surgical Instruments that enhance patient safety and patient outcome in laparoscopic surgical
procedures. We have been issued eight patents relating to AEM technology from the United States Patent and Trademark Office, each
encompassing multiple claims, and which have between two months and thirteen years four months remaining. We also have patents relating to
AEM technology issued in Europe, Japan, Canada and Australia.

Technology Solves a Well-Documented Risk in Minimally Invasive Surgery

MIS offers significant benefits for patients by reducing trauma, hospital stays, recovery times and medical costs.  However, these benefits have
not been achieved without the emergence of new risks. The risk of unintended tissue damage from stray electrosurgical energy has been well
documented. Such injuries can be especially troubling given the fact that they can go unrecognized and can lead to a cascade of adverse events,
including death. Our patented AEM technology helps to eliminate the risk of stray electrosurgical burns in MIS while providing surgeons with
the tissue effects they desire.

Product Line has been Developed and Launched

Our AEM Surgical Instruments have been engineered to provide a seamless transition for surgeons switching from conventional laparoscopic
instruments. AEM technology has been integrated into instruments that have the same look, feel and functionality as conventional instruments
that surgeons have been using for years. The AEM product line encompasses the full range of instrument sizes, types and styles favored by
surgeons. Thus, hospitals can make a complete and smooth conversion to our product line, thereby advancing patient safety in MIS.

2
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Emerging as a Standard of Care

We believe that AEM technology is following a similar path as previous technological developments in surgery. Throughout the history of
electrosurgery, companies that have developed significant technological breakthroughs in patient safety have seen their technologies become
widely used. As with �Isolated� electrosurgical generators in the 1970s and with �REM� technology in the 1980s, AEM technology is receiving the
broad endorsements that drove these previous new technologies to becoming a standard of care. We believe that it is possible to follow a course
similar to that of pulse oximetry in becoming a standard of care. Our proprietary AEM technology enhances patient safety in MIS, and clinicians
are now widely advocating its use.

Developing Distribution Network is Advancing Utilization of AEM Technology

Our AEM technology, in the hands of a sales network with broad access to the surgery marketplace, will help to increase utilization and market
share. Historically, our sales and marketing efforts have been hindered by our small size and limited distribution channels. While these
limitations continue, we have improved our sales network, which provided new hospital accounts with AEM technology in fiscal year 2011. Our
supplier agreements with Novation, Broadlane and HealthTrust, major Group Purchasing Organizations (�GPOs�) for hospitals in the U.S., are
beginning to expose more hospitals to the benefits of our AEM technology. Our agreement with Premier ends June 30, 2011 and we have
notified them that we will not be participating in bidding for a further extension of the agreement. Our focus is on smaller, more compliant
hospital groups.

Market Overview

We believe that our sole possession of patented AEM technology provides us with marketing leverage toward gaining an increased share of the
large market for surgical instruments in MIS.

In the 1990s, surgeons began widespread use of minimally-invasive surgical techniques. The benefits of MIS are substantial and include reduced
trauma for the patient, reduced hospital stay, shorter recovery time and lower medical costs. With improvements in the micro-camera and in the
variety of available instruments, laparoscopic surgery became popular among general and gynecologic surgeons. Laparoscopy now accounts for
a large percentage of all surgical procedures performed in the United States. Approximately 85% of surgeons employ monopolar electrosurgery
for laparoscopy according to INTERactive SURVeys. There are over 4.4 million laparoscopic procedures performed annually in the United
States, and this number is increasing annually (Note: except as otherwise stated, market estimates in this section are as reported by Patient
Safety & Quality Healthcare).

A component of the endoscopic surgery products market includes laparoscopic hand instruments, including scissors, graspers, dissectors,
forceps, suction/irrigation devices, clip appliers and other surgical instruments of various designs, which provide a variety of tissue effects.
Among the laparoscopic hand instruments, approximately $400 million in sales annually are instruments designed for �monopolar� electrosurgical
utility. This market for laparoscopic monopolar electrosurgical instruments is the market we are targeting with our innovative AEM Surgical
Instruments. Our proprietary AEM product line supplants the conventional �non-shielded, non-monitored� electrosurgical instruments commonly
used in laparoscopic surgery. Of note, was a California jury award of $2.2 million to a patient in a personal injury, product liability, defective
laparoscopic device case against a competing medical device company.
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When a hospital decides to use our AEM technology, we make recurring sales to such hospital for replacement instruments. Sales from
replacement reusable and disposable AEM products in hospitals represented over 90% of our sales in the fiscal year ended March 31, 2011, and
we expect this sales stream to grow as new hospitals increasingly adopt AEM technology. AEM Instruments are competitively priced compared
to conventional laparoscopic instruments.

We aim to further develop the market by continuing to educate healthcare professionals about the benefits of AEM technology to advance
patient safety. We are working to improve our sales network to reach the decision makers who purchase laparoscopic instruments and
electrosurgical devices. We are also pursuing relationships with GPOs and integrated delivery networks to assist in promoting the benefits of
AEM technology. GPOs have significant influence on the market for surgical instruments.

The Technology

Stray Electrosurgical Burn Injury to the Patient

Electrosurgical technology is a valuable and popular resource for surgeons. Since its introduction in the 1930s, electrosurgical technology has
continually evolved and is estimated to be used by over 75% of all general surgeons.

The primary form of electrosurgery, monopolar electrosurgery, is a standard tool for general surgeons throughout the world. In monopolar
electrosurgery, the surgeon uses an instrument (typically scissors, grasper/dissectors, spatula blades or suction-irrigation electrodes) to deliver
electrical current to patient tissue. This �active electrode� provides the surgeon with the ability to cut, coagulate or ablate tissue as needed during
the surgery. With the advent of MIS procedures, surgeons have continued using monopolar electrosurgery as a primary tool for hemostatic
incision, excision and ablation. Unfortunately, conventional laparoscopic electrosurgical instruments from competing manufacturers are
susceptible to emitting stray electrical currents during the procedure. This risk is exacerbated by the fact that the micro-camera system used in
laparoscopy limits the surgical field-of-view. Ninety percent of the instrument may be outside the surgeon�s field-of-view at any given time
during the surgery.

Because stray electrical current can occur at any point along the shaft of the instrument, the potential for burns occurring to tissue outside the
surgeon�s field-of-view is of great concern. Such burns to non-targeted tissue are dangerous as they are likely to go unnoticed and may lead to
complications, such as perforation and infection in adjacent tissues or organs, and this can cause numerous adverse consequences. In many
cases, the surgeon cannot detect stray electrosurgical burns at the time of the procedure. The resulting complication usually presents itself days
later in the
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form of a severe infection, which often results in a return to the hospital and a difficult course of recovery for the patient. This situation has even
resulted in fatalities.

Stray electrosurgical burn injury can result from two causes � instrument insulation failure and capacitive coupling.  Instrument insulation failure
can be a common occurrence with laparoscopic instruments. Conventional active electrodes for laparoscopic surgery are designed with the same
basic construction � a single conductive element and an outer insulation coating. Unfortunately, this insulation can fail during the natural course
of normal use during surgery. It is also possible for instrument insulation to become flawed during the cleaning and sterilization process. This
common insulation failure can allow electrical currents to �leak� from the instrument to unintended and unseen tissue with potentially serious
ramifications for the patient. Capacitive coupling is another way stray electrosurgical energy can cause unintended burns during laparoscopy.
Capacitive coupling is an electrical phenomenon that occurs when current is induced from the instrument to nearby tissue despite intact
insulation. This potential for capacitive coupling is present in all laparoscopic surgeries that utilize monopolar electrosurgery devices and can
likely occur outside the surgeon�s field-of-view.

Conventional, �non-shielded, non-monitored� laparoscopic instruments are susceptible to causing unintended, unseen burn injury to the patient in
MIS. Instrument insulation failure and capacitive coupling are the primary causes of stray electrosurgical burns in laparoscopy and are the two
events over which the surgical team has traditionally had little, if any, control.

Encision�s AEM Surgical Instruments

Active electrode monitoring technology can eliminate the risk of stray electrical energy caused by instrument insulation failure and capacitive
coupling, and thus helps to prevent unintended burn injury to the patient.

AEM Surgical Instruments are an innovative solution to stray electrosurgical burns in laparoscopic surgery and are designed with the same look,
feel and functionality as conventional instruments. They direct electrosurgical energy where the surgeon desires, while continuously monitoring
the current flow to prevent stray electrosurgical energy from instrument insulation failure or capacitive coupling.

Whereas conventional instruments are simply a conductive element with a layer of insulation coating, AEM Surgical Instruments have a
patented, multi-layered design with a built-in �shield,� a concept much like the third-wire ground in standard electrical cords. The shield in these
instruments is referenced back to a monitor at the electrosurgical generator. In the event of a harmful level of stray electrical energy, the monitor
shuts down the power at the source, advancing patient safety. For instance, if instrument insulation failure should occur, the AEM system, while
continually monitoring the instrument, immediately shuts down the electrosurgical generator, turning off the electrical current and alerting the
surgical staff.  The AEM system protects against capacitive coupling by providing a neutral return path for �capacitively coupled� electrical
current. Capacitively coupled energy is continually drained away from the instrument and away from the patient through the protective shield
built into all AEM instruments.

The AEM system consists of shielded 5mm AEM Instruments and an AEM monitor. The AEM Instruments are designed to function identically
to the conventional 5mm instruments that surgeons are familiar with, but with the added benefit of enhanced patient safety. Our entire line of
laparoscopic instruments has the integrated AEM design and includes the full range of instruments that are common in laparoscopic surgery
today. The AEM monitor is compatible with most electrosurgical generators. AEM Surgical Instruments provide enhanced patient safety, require
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no change in surgeon technique and are cost competitive. Thus, conversion to AEM Surgical Instruments can be easy and economical.

Technology Precedents

We believe that gaining broad independent endorsements in the surgical community is a demonstrated and successful method for emerging
surgical technology to advance in the marketplace. From a concern or problem in surgery, the medical device industry develops a technological
solution, and this solution evolves to garner credibility and endorsements. Once this occurs, the technology is then widely employed by hospitals
to benefit patients, surgeons and the operating room staff. We believe that AEM technology is following the same path as previous
developments in electrosurgery. As with other safety advances (i.e. �Isolated� electrosurgical generators in the 1970s and �REM� technology in the
1980s), AEM technology has received the breadth of independent endorsements that drove previous new technology to broad market acceptance.
(�REM� is a registered trademark of Covidien Ltd. �AEM� is a registered trademark of Encision Inc.).

Time Period Problem Solution Results

1970s All electrosurgical units had a �grounded�
design

Alternate paths for the current were
possible, causing patient burns

�Isolated� Electrosurgery Patient safety is improved;
New standard of care

1980s All electrosurgical patient return electrodes
were �not monitored�

Patient burns at return electrode site were
possible

REM - Return Electrode Monitoring Patient safety is improved;
New standard of care
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1990s & 2000s Introduction of Minimally Invasive Surgery
(MIS)

MIS instruments are susceptible to causing
stray electrosurgical burns to unintended,
unseen tissue

AEM Surgical Instruments�Shielded and
monitored instruments and the active
electrode monitoring system.

Patient safety is improved;
Emerging standard of care

Historical Perspective

We were organized as a Colorado corporation in 1991 and spent several years developing the AEM monitoring system and protective sheaths to
adapt to conventional electrosurgical instruments. During this period, we conducted product trials and applied for patents with the United States
Patent and Trademark Office and with International patent agencies. Patents were issued to us by the United States Patent and Trademark Office
in 1994, 1997, 1998, 2002 and 2008.

As we evolved, it was clear to us that our �active electrode monitoring� technology needed to be integrated into the standard laparoscopic
instrument design. As the development program proceeded, it also became apparent that the merging of electrical and mechanical engineering
skills in the instrument development process for our patented, integrated electrosurgical instruments was a complex and difficult task. As a
result, instruments with integrated AEM technology were not completed for several years. Prior to offering a full range of laparoscopic
electrosurgical instrumentation, it was difficult for hospitals to commit to the AEM solution, as we did not have adequate comparable surgical
instrument options to match surgeon demand.

With the broad array of AEM instruments now available, the surgeon has a wide choice of instrument options and does not have to change
surgical technique to use our AEM products. Since conversion to AEM technology is transparent to the surgeon, hospitals can now universally
convert to AEM technology, thus providing all of their laparoscopic surgery patients a higher level of safety. This development coincides with
the continued expansion of independent endorsements for AEM technology. Recommendations from the malpractice insurance and medicolegal
communities complement the broad clinical endorsements that AEM technology has garnered over the past few years, leading to market gains
for the technology.

Products

We produce and market a full line of AEM Instruments, which are �shielded and monitored� to prevent stray electrosurgical burns from insulation
failure and capacitive coupling. Our product line includes a broad range of articulating instruments (scissors, graspers and dissectors), fixed-tip
electrodes and suction-irrigation electrodes. These AEM Instruments are available in a wide array of reusable and disposable options. Also, we
have a line of handles that are used for advanced laparoscopic procedures that incorporate stiffer shafts and ergonomic features. In addition, we
market an AEM monitor product line that is used in conjunction with AEM Instruments.

Sales and Marketing Overview
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We believe that AEM technology will become the standard of care in laparoscopic surgery worldwide. Our marketing efforts are focused toward
capitalizing on substantial independent endorsements for AEM technology. These third-party endorsements advocate utilizing active electrode
monitoring for advancing patient safety in laparoscopic surgery. Substantial visibility has been achieved as a result of the technology�s
recognition as an AORN Recommended Practice.

In addition, there is increasing public interest in the reduction of medical errors and the advancement of patient safety. This interest and focus is
reflected in the Joint Commission on Accreditation of Healthcare Organizations (the �JCAHO�) Standards enacted in July 2001 requiring hospitals
to show proactive initiatives for advancing patient safety in order to renew their accreditation. Some new hospital accounts changing to AEM
technology have been motivated in part by these JCAHO patient safety standards. We believe that the credibility and importance of our
technology is complemented by this expanding public interest in advancing patient safety.

To cost-effectively expand market coverage, we focus on optimizing our distribution network comprised of direct and independent sales
representatives who are managed and directed by our regional sales managers throughout the United States. In some instances, customers have
recognized the patient safety risks inherent in monopolar electrosurgery and have accepted AEM technology as the way to eliminate those risks.
In other instances, we have found selling the concept behind AEM technology more difficult. This difficulty is due to several factors, including
the necessity to make surgeons, nurses and hospital risk managers aware of the potential for unintended electrosurgical burns (which exists when
conventional instruments are used during laparoscopic monopolar electrosurgery) and the resulting increased medicolegal liability exposure.
Additionally, we must contend with the overall lack of single purchasing points in the industry (surgeons and hospital staff have to be in
substantial agreement as to the benefits of new technology), and the resulting need to make multiple sales calls on personnel with the authority to
commit to hospital expenditures. Other challenges include the fact that many hospitals have exclusive contractual agreements with
manufacturers of competing surgical instruments.

Our goal is to optimize a network that has experience selling into the hospital operating room environment. We believe that improvement in this
network offers us the best opportunity to cost effectively broaden acceptance of our product line and generate increased and recurring sales.
Additionally, we are pursuing supplier agreements with the major GPOs. GPOs have significant influence on the market for surgical devices and
instruments. We have GPO agreements with Novation, Premier and Broadlane, which together represent over 3,000 hospitals in the United
States. We have negotiated a three year extension with Novation through January 31, 2012 and our three year agreement with Premier continues
through June 30, 2011.. We have notified Premier that we will not be participating in bidding for a further extension of the agreement.The
Broadlane agreement continues through December 31, 2012. Effective June 1, 2010, we entered into a purchasing agreement with HealthTrust
Purchasing Group, LP, (�HealthTrust�) a group purchasing organization that supports nearly 1,400 not-for-profit and for-profit acute care
facilities, and ambulatory surgery centers, physician practices, and alternate care sites. While these agreements do not involve purchase
commitments, these relationships with Novation, Premier, Broadlane and HealthTrust expand the market visibility of AEM technology and
smooth the procurement and conversion process for new hospital customers. In fiscal year 2011, approximately seventy percent of our new
hospital account sales were sales to
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members of Novation, Premier, Broadlane and HealthTrust.

In addition to the efforts to broaden market acceptance in the United States, we have contracted with independent distributors in Canada,
Australia, New Zealand Japan and the Netherlands to market our products internationally. We have achieved Conformite Europeene (�CE�),
marking for our products so that we may sell into the European marketplace. The CE marking indicates that a manufacturer has conformed to all
of the obligations imposed by European health, safety and environmental legislation. While CE certification opens up incremental markets in
Europe, our distribution options in the European marketplace are yet to be developed, and sales in international markets are negligible.

We believe that the expanding independent endorsements for AEM technology and the improved sales network of independent representatives
will provide the basis for increased sales and continuing profitable operations. However, these measures, or any others that we may adopt, may
not result in increased sales or profitable operations.

Research and Development

We aim to continually expand our AEM Instrument product line to satisfy the evolving needs of surgeons. For AEM technology to fully become
a standard of care, we must satisfy surgeons� preferred instrument shapes, sizes, styles and functionality with integrated AEM Instruments. This
commitment includes expanding the styles of electrosurgical instruments available for MIS applications so that the conversion to AEM
technology is transparent to surgeons and does not require significant change in their current surgical techniques. We employ full-time engineers
and use independent contractors from time to time in our research and product development efforts. This group continuously explores ways to
broaden and enhance the product line. Current research and development efforts are focused primarily on line-extension projects to further
expand our AEM Instrument product offering to increase surgeons� choices and options in laparoscopic surgery. Our research and development
expenses were $1,464,213 in fiscal year 2011 and $1,338,557 in fiscal year 2010. We expense research and development costs for products and
processes as incurred. Costs that are included in research and development expenses include direct salaries, contractor fees, materials, facility
costs and administrative expenses that relate to research and development.

Manufacturing, Regulatory Affairs and Quality Assurance

We engage in various manufacturing and assembly activities at our leased facility in Boulder, Colorado. These operations include disposable
scissor inserts manufacturing and assembly of our AEM Instrument system as well as fabrication, assembly and test operations for instruments
and accessories. We also have relationships with a number of outside suppliers, including New Deantronics, Inc., who accounted for
approximately 13% of our purchases in fiscal year 2011, who provide primary sub-assemblies, various electronic and sheet metal components,
and molded parts used in our products.

We believe that the use of both internal and external manufacturing capabilities allows for increased flexibility in meeting our customer delivery
requirements and significantly reduces the need for investment in specialized capital equipment. We have developed multiple sources of supply
where possible. Our relationship with our suppliers is generally limited to individual purchase order agreements supplemented, as appropriate,
by contractual relationships to help ensure the availability and low cost of certain products. All components, materials and sub-assemblies used
in our products, whether produced in-house or obtained from others, are inspected to ensure compliance with our specifications. All finished
products are subject to our quality assurance and performance testing procedures. During fiscal year 2011, we continued our manufacturing
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vertical integration goal with the addition of several processes and the addition of a controlled environment room to our manufacturing
capabilities.

As discussed in the section on Government Regulation, we are subject to the rules and regulations of the United States Food and Drug
Administration (�FDA�). Our leased facility of 28,696 square feet contains approximately 15,100 square feet of manufacturing, regulatory affairs
and quality assurance space. The facility is designed to comply with the Quality System Regulation (�QSR�), as specified in published FDA
regulations. Our latest inspection by the FDA occurred in November 2009.

We achieved CE marking in August 2000, which required prior certification of our quality system and product documentation. Maintenance of
the CE marking status requires periodic audits of the quality system and technical documentation by our European Notified Body, LGA
InterCert. The most recent audit was completed in January 2010.

Patents, Patent Applications and Intellectual Proprietary Rights

We have invested heavily in an effort to protect our valuable technology, and, as a result of this effort, we have been issued eight relevant
patents that together form a significant intellectual property position. We were issued a United States patent having 42 claims on May 17, 1994.
This patent relates to the basic shielding and monitoring technologies that we incorporate into our AEM products. Six additional United States
patents were issued to us in 1997, 1998, 2002 and 2008 relating to specific implementations of shielding and monitoring in instruments. Foreign
patents relating to the core AEM shielding and monitoring technologies have been issued to us in Europe, Japan, Canada and Australia. As of
March 31, 2011, there are between two months and thirteen years four months remaining on our AEM patents.

Our technical progress depends to a significant degree on our ability to maintain patent protection for products and processes, to preserve our
trade secrets and to operate without infringing the proprietary rights of third parties. Our policy is to attempt to protect our technology by, among
other things, filing patent applications for technology that we consider important to the development of our business. The validity and breadth of
claims covered in medical technology patents involve complex legal and factual questions and, therefore, may be highly uncertain. Even though
we hold patented technology, others might copy our technology or otherwise incorporate our technology into their products.

We require our employees to execute non-disclosure agreements upon commencement of employment. These agreements generally provide that
all confidential information developed or made known to the individual by us during the course of the individual�s employment is our property
and is to be kept confidential and not disclosed to third parties.
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Competition

The electrosurgical device market is intensely competitive and tends to be dominated by a relatively small group of large and well-financed
companies. We compete directly for customers with those companies that currently make conventional electrosurgical instruments. Larger
competitors include U.S. Surgical Corporation (a division of Covidien Ltd.) and Ethicon Endo-Surgery (a division of Johnson & Johnson).
While we know of no competitor (including those referenced above) that can provide a continuous solution to stray electrosurgical burns, the
manufacturers of conventional (non-monitored, non-shielded) instruments will resist any loss of market share resulting from the presence of our
products in the marketplace.

We also believe that manufacturers of products based on alternative technology to monopolar electrosurgery are our competitors. These
alternative technologies include other �energy� technologies such as bipolar electrosurgery, laser surgery and the harmonic scalpel. Leading
manufacturers in these areas include Gyrus/ACMI (a division of Olympus Corporation and a leader in bi-polar electrosurgery), Lumenis (laser
surgery) and Ethicon Endo-Surgery (a division of Johnson and Johnson, manufacturers of the harmonic scalpel). We believe that monopolar
electrosurgery offers substantial competitive, functional and financial advantages over these alternative energy technologies and will remain the
primary tool for the surgeon, as it has been for decades. However, the risk exists that these alternative technologies may gain greater market
share and that new competitive techniques may be developed and introduced.

As mentioned in the Sales and Marketing discussion, the competitive issues involved in selling our AEM product line do not primarily revolve
around a comparison of cost or features, but rather involve generating an awareness of the inherent hazards of electrosurgery and the potential
for injury to the patient. This involves selling concepts, rather than just a product, which results in a longer sales cycle and generally higher sales
costs. Independent endorsements of AEM technology have greatly enhanced the credibility of AEM Instruments. However, our efforts to
increase market awareness of this technology may not be successful, and our competitors may develop alternative strategies and/or products to
counter our marketing efforts.

Many of our competitors and potential competitors have widely-used products and significantly greater financial, technical, product
development, marketing and other resources. We utilize a network of independent distributor representatives. In some cases, our options for
independent distribution have conflicting and competing product interests which compromise our ability to make market advances in certain
areas. We may not be able to compete successfully against current and future competitors, and competitive pressures faced by us may have a
material adverse impact on our business, operating results and financial condition.

Government Regulation

Government regulation in the United States and other countries is a significant factor in the development and marketing of our products and in
our ongoing manufacturing, research and development activities. The FDA regulates us and our products under a number of statutes, including
the Federal Food, Drug and Cosmetics Act (the �FDC Act�).  Under the FDC Act, medical devices are classified as Class I, II or III on the basis of
the controls deemed necessary to reasonably ensure their safety and effectiveness. Class I devices are subject to the least extensive controls, as
their safety and effectiveness can be reasonably assured through general controls (e.g., labeling, pre-market notification and adherence to QSR).
For Class II devices, safety and effectiveness can be assured through the use of special controls (e.g., performance standards, post-market
surveillance, patient registries and FDA guidelines). Class III devices (e.g., life-sustaining or life-supporting implantable devices or new devices
which have been found not to be substantially equivalent to legally marketed devices) require the highest level of control, generally requiring
pre-market approval by the FDA to ensure their safety and effectiveness.
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If a manufacturer or distributor of medical devices can establish that a proposed device is �substantially equivalent� to a legally marketed Class I
or Class II medical device or to a Class III medical device for which the FDA has not required a pre-market approval application, the
manufacturer or distributor may seek FDA marketing clearance for the device by filing a 510(k) pre-market notification. Following submission
of the 510(k) notification, the manufacturer or distributor may not place the device into commercial distribution in the United States until an
order has been issued by the FDA. The FDA�s target for issuing such orders is within 90 days of submission, but the process can take
significantly longer. The order may declare the FDA�s determination that the device is �substantially equivalent� to another legally marketed device
and allow the proposed device to be marketed in the United States. The FDA may, however, determine that the proposed device is not
substantially equivalent or may require further information, such as additional test data, before making a determination regarding substantial
equivalence. Any adverse determination or request for additional information could delay market introduction and have a material adverse effect
on our continued operations. We have received a favorable 510(k) notification for our AEM monitors and AEM Instruments, all of which are
designated as Class II medical devices.

Labeling and promotional activities are subject to scrutiny by the FDA and, in certain instances, by the Federal Trade Commission. The FDA
also imposes post-marketing controls on us and our products, and registration, listing, medical device reporting, post-market surveillance, device
tracking and other requirements on medical devices. Failure to meet these pervasive FDA requirements or adverse FDA determinations
regarding our clinical and preclinical trials could subject us and/or our employees to injunction, prosecution, civil fines, seizure or recall of
products, prohibition of sales or suspension or withdrawal of any previously granted approvals, which could lead to a material adverse impact on
our financial position and results of operations.

The FDA regulates our quality control and manufacturing procedures by requiring us and our contract manufacturers to demonstrate compliance
with the QSR as specified in published FDA regulations. The FDA requires manufacturers to register with the FDA, which subjects them to
periodic FDA inspections of manufacturing facilities. If violations of applicable regulations are noted during FDA inspections of our
manufacturing facilities or the facilities of our contract manufacturers, the continued marketing of our products may be adversely affected. Such
regulations are subject to change and depend heavily on administrative interpretations. In November 2009, the FDA conducted a QSR inspection
of our facilities. We believe that we have the internal resources and processes in place to be reasonably assured that we are in compliance with
all applicable United States regulations regarding the manufacture and sale of medical devices. However, if we were found not to be in
compliance with the QSR, in the future, such findings could result in a material adverse impact on our financial condition, results of operations
and cash flows.
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Sales of medical devices outside of the United States are subject to United States export requirements and foreign regulatory requirements. Legal
restrictions on the sale of imported medical devices vary from country to country. The time required to obtain approval by a foreign country may
be longer or shorter than that required for FDA approval and the requirements may differ. Our Certificate of Export from the United States
Department of Health and Human Services was renewed in June 2010 and expires June 11, 2012. Even if we obtain a renewal, a specific foreign
country in which we wish to sell our products may not accept or continue to accept the Certificate of Export. Entry into the European Economic
Area market also requires prior certification of our quality system and product documentation. We achieved CE marking in August 2000,
allowing a launch into the European marketplace. Maintenance of the CE marking status requires annual audits of the quality system and
technical documentation by our European Notified Body, LGA InterCert. The most recent audit was completed in January 2010. In addition to
licensing, entry into the Canadian market now requires quality system certification to ISO 13485:2003. Our quality system was audited and a
certification was issued by LGA-InterCert, of Nurember2px;padding-right:2px;">

154.2

148.7

154.3

Dividends declared per common share
$
0.110

$
0.110

$
0.220

$
0.210

See accompanying notes to consolidated financial statements.
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Trinity Industries, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income
(unaudited)

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Net income $98.8 $220.8 $200.9 $409.8
Other comprehensive income (loss):
Derivative financial instruments:
Unrealized losses arising during the period, net of tax benefit of $-, $-, $0.2, and
$0.2 (0.3 ) — (0.7 ) (0.3 )

Reclassification adjustments for losses included in net income, net of tax benefit of
$0.1, $1.0, $0.5, and $3.1 1.2 2.6 2.2 6.4

Currency translation adjustment 0.3 1.2 1.8 (2.6 )
Defined benefit plans:
Amortization of net actuarial losses, net of tax benefit of $0.5, $0.5, $1.0, and $1.0 0.8 0.8 1.6 1.6

2.0 4.6 4.9 5.1
Comprehensive income 100.8 225.4 205.8 414.9
Less: comprehensive income attributable to noncontrolling interest 4.9 9.7 10.3 19.1
Comprehensive income attributable to Trinity Industries, Inc. $95.9 $215.7 $195.5 $395.8
See accompanying notes to consolidated financial statements.
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Trinity Industries, Inc. and Subsidiaries
Consolidated Balance Sheets

June 30,
2016

December 31,
2015

(unaudited)
(in millions)

ASSETS
Cash and cash equivalents $614.0 $ 786.0
Short-term marketable securities 200.0 84.9
Receivables, net of allowance 439.3 369.9
Income tax receivable 68.9 94.9
Inventories:
Raw materials and supplies 416.0 478.6
Work in process 257.7 222.8
Finished goods 208.9 241.7

882.6 943.1
Restricted cash, including partially-owned subsidiaries of $80.3 and $89.9 183.3 195.8
Property, plant, and equipment, at cost, including partially-owned subsidiaries of $1,981.0
and $1,980.1 7,510.4 7,145.4

Less accumulated depreciation, including partially-owned subsidiaries of $340.1 and $313.7 (1,903.8 ) (1,797.4 )
5,606.6 5,348.0

Goodwill 754.8 753.8
Other assets 285.9 309.5

$9,035.4 $ 8,885.9
LIABILITIES AND STOCKHOLDERS' EQUITY
Accounts payable $221.2 $ 216.8
Accrued liabilities 459.3 529.6
Debt:
Recourse, net of unamortized discount of $35.8 and $44.2 843.9 836.7
Non-recourse:
Wholly-owned subsidiaries 892.4 928.7
Partially-owned subsidiaries 1,393.3 1,430.0

3,129.6 3,195.4
Deferred income 25.0 27.1
Deferred income taxes 902.8 752.2
Other liabilities 120.2 116.1

4,858.1 4,837.2
Stockholders’ equity:
Preferred stock – 1.5 shares authorized and unissued — —
Common stock – 400.0 shares authorized 1.5 1.5
Capital in excess of par value 515.6 548.5
Retained earnings 3,378.8 3,220.3
Accumulated other comprehensive loss (111.7 ) (115.4 )
Treasury stock (1.1 ) (1.0 )

3,783.1 3,653.9
Noncontrolling interest 394.2 394.8

4,177.3 4,048.7
$9,035.4 $ 8,885.9

See accompanying notes to consolidated financial statements.
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Trinity Industries, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(unaudited)

Six Months
Ended
June 30,
2016 2015
(in millions)

Operating activities:
Net income $200.9 $409.8
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 139.9 130.4
Stock-based compensation expense 22.8 31.3
Excess tax benefits from stock-based compensation (0.6 ) (12.8 )
Provision (benefit) for deferred income taxes 126.9 (4.9 )
Net gains on railcar lease fleet sales owned more than one year at the time of sale (13.5 ) (45.0 )
(Gains) losses on dispositions of property and other assets 0.5 (10.9 )
Non-cash interest expense 14.2 16.1
Other (2.6 ) 0.5
Changes in assets and liabilities:
(Increase) decrease in receivables (43.4 ) (128.8 )
(Increase) decrease in inventories 60.5 81.7
(Increase) decrease in restricted cash — (9.4 )
(Increase) decrease in other assets 19.7 (7.0 )
Increase (decrease) in accounts payable 4.4 (22.0 )
Increase (decrease) in accrued liabilities (47.8 ) (150.7 )
Increase (decrease) in other liabilities 4.5 3.7
Net cash provided by operating activities 486.4 282.0

Investing activities:
(Increase) decrease in short-term marketable securities (115.1 ) 75.0
Proceeds from dispositions of property and other assets 4.1 4.8
Proceeds from railcar lease fleet sales owned more than one year at the time of sale 37.7 167.4
Capital expenditures – leasing, net of sold lease fleet railcars owned one year or less with a net cost of
$92.0 and $96.0 (346.0 ) (419.4 )

Capital expenditures – manufacturing and other (79.8 ) (100.7 )
Acquisitions, net of cash acquired — (46.2 )
Divestitures — 51.3
Other 2.3 5.2
Net cash required by investing activities (496.8 ) (262.6 )

Financing activities:
Proceeds from issuance of common stock, net — 0.2
Excess tax benefits from stock-based compensation 0.6 12.8
Payments to retire debt (77.6 ) (471.0 )
Proceeds from issuance of debt — 242.4
(Increase) decrease in restricted cash 12.5 46.8
Shares repurchased (34.7 ) (75.0 )
Dividends paid to common shareholders (33.4 ) (31.1 )
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Purchase of shares to satisfy employee tax on vested stock (16.1 ) (27.2 )
Distributions to noncontrolling interest (10.9 ) (19.9 )
Other (2.0 ) (1.5 )
Net cash required by financing activities (161.6 ) (323.5 )
Net decrease in cash and cash equivalents (172.0 ) (304.1 )
Cash and cash equivalents at beginning of period 786.0 887.9
Cash and cash equivalents at end of period $614.0 $583.8
See accompanying notes to consolidated financial statements.

6

Edgar Filing: ENCISION INC - Form 10-K

22



Table of Contents

Trinity Industries, Inc. and Subsidiaries
Consolidated Statement of Stockholders' Equity
(unaudited)

Common
Stock Capital in

Excess
of
Par Value

Retained
Earnings

Accumulated
Other
Comprehensive
Loss

Treasury
Stock Trinity

Stockholders’
Equity

Noncontrolling
Interest

Total
Stockholders’
EquityShares

$0.01
Par
Value

SharesAmount

(in millions, except par value)
Balances at
December 31, 2015 152.9 $ 1.5 $ 548.5 $3,220.3 $ (115.4 ) (0.1) $ (1.0 ) $ 3,653.9 $ 394.8 $ 4,048.7

Net income — — — 191.8 — — — 191.8 9.1 200.9
Other
comprehensive
income

— — — — 3.7 — — 3.7 1.2 4.9

Cash dividends on
common stock — — — (33.3 ) — — — (33.3 ) — (33.3 )

Restricted shares,
net 2.6 — 23.7 — — (1.0) (17.1 ) 6.6 — 6.6

Shares repurchased — — — — — (2.1) (34.7 ) (34.7 ) — (34.7 )
Excess tax
deficiency from
stock-based
compensation

— — (4.9 ) — — — — (4.9 ) — (4.9 )

Disbursements to
non-controlling
interest

— — — — — — — — (10.9 ) (10.9 )

Retirement of
treasury stock (3.1 ) — (51.7 ) — — 3.1 51.7 — — —

Balances at
June 30, 2016 152.4 $ 1.5 $ 515.6 $3,378.8 $ (111.7 ) (0.1) $ (1.1 ) $ 3,783.1 $ 394.2 $ 4,177.3

See accompanying notes to consolidated financial statements.
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Trinity Industries, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note 1. Summary of Significant Accounting Policies
Basis of Presentation
The foregoing consolidated financial statements are unaudited and have been prepared from the books and records of
Trinity Industries, Inc. and its consolidated subsidiaries (“Trinity”, “Company”, “we”, or “our”) including the accounts of its
wholly-owned subsidiaries and its partially-owned subsidiaries, TRIP Rail Holdings LLC (“TRIP Holdings”) and RIV
2013 Rail Holdings LLC ("RIV 2013"), in which the Company has a controlling interest. In our opinion, all normal
and recurring adjustments necessary for a fair presentation of the financial position of the Company as of June 30,
2016, and the results of operations for the three and six months ended June 30, 2016 and 2015, and cash flows for the
six months ended June 30, 2016 and 2015, have been made in conformity with generally accepted accounting
principles. All significant intercompany accounts and transactions have been eliminated. Because of seasonal and
other factors, the results of operations for the six months ended June 30, 2016 may not be indicative of expected
results of operations for the year ending December 31, 2016. These interim financial statements and notes are
condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited
consolidated financial statements of the Company included in its Form 10-K for the year ended December 31, 2015.
Stockholders' Equity
In December 2015, the Company’s Board of Directors renewed its $250 million share repurchase program effective
January 1, 2016 through December 31, 2017. The new program replaced the previous program which expired on
December 31, 2015. Under the new program, 2,070,600 shares were repurchased during the six months ended
June 30, 2016, at a cost of approximately $34.7 million. There were no shares repurchased during the three months
ended June 30, 2016. During the three and six months ended June 30, 2015, the Company repurchased 1,669,764
shares and 2,390,804 shares, respectively, at a cost of approximately $50.0 million and $75.0 million, respectively.
Revenue Recognition
Revenues for contracts providing for a large number of units and few deliveries are recorded as the individual units
are produced, inspected, and accepted by the customer as the risk of loss passes to the customer upon delivery
acceptance on these contracts. This occurs primarily in the Rail and Inland Barge Groups. Revenue from rentals and
operating leases, including contracts that contain non-level fixed rental payments, is recognized monthly on a
straight-line basis. Revenue is recognized from the sales of railcars from the lease fleet on a gross basis in leasing
revenues and cost of revenues if the railcar has been owned for one year or less at the time of sale. Sales of railcars
from the lease fleet that have been owned for more than one year are recognized as a net gain or loss from the disposal
of a long-term asset. Fees for shipping and handling are recorded as revenue. For all other products, we recognize
revenue when products are shipped or services are provided.
Financial Instruments
The Company considers all highly liquid debt instruments to be either cash and cash equivalents if purchased with a
maturity of three months or less, or short-term marketable securities if purchased with a maturity of more than three
months and less than one year. The Company intends to hold its short-term marketable securities until they are
redeemed at their maturity date and believes that under the "more likely than not" criteria, the Company will not be
required to sell the securities before recovery of their amortized cost bases, which may be maturity.
Financial instruments that potentially subject the Company to a concentration of credit risk are primarily cash
investments including restricted cash, short-term marketable securities, and receivables. The Company places its cash
investments and short-term marketable securities in bank deposits and investment grade, short-term debt instruments
and limits the amount of credit exposure to any one commercial issuer. Concentrations of credit risk with respect to
receivables are limited due to control procedures that monitor the credit worthiness of customers, the large number of
customers in the Company's customer base, and their dispersion across different industries and geographic areas. As
receivables are generally unsecured, the Company maintains an allowance for doubtful accounts based upon the
expected collectibility of all receivables. Receivable balances determined to be uncollectible are charged against the
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allowance. The carrying values of cash, short-term marketable securities (using level two inputs), receivables, and
accounts payable are considered to be representative of their respective fair values. At June 30, 2016, one customer's
net receivable balance in our Rail Group accounted for 11% of the consolidated net receivables balance outstanding.
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Recent Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update No. 2014-09,
"Revenue from Contracts with Customers," ("ASU 2014-09") providing common revenue recognition guidance for
U.S. GAAP. Under ASU 2014-09, an entity recognizes revenue when it transfers promised goods or services to
customers in an amount that reflects what it expects in exchange for the goods or services. It also requires additional
detailed disclosures to enable users of financial statements to understand the nature, amount, timing, and uncertainty
of revenue and cash flows arising from contracts with customers. ASU 2014-09 will become effective for public
companies during interim and annual reporting periods beginning after December 15, 2017. We are currently
evaluating the impact this standard will have on our consolidated financial statements.
In February 2016, the FASB issued Accounting Standards Update No. 2016-02, "Leases", ("ASU 2016-02") which
amends the existing accounting standards for lease accounting, including requiring lessees to recognize most leases on
their balance sheets and making targeted changes to lessor accounting. ASU 2016-02 will become effective for public
companies during interim and annual reporting periods beginning after December 15, 2018 with early adoption
permitted. We are currently evaluating the impact this standard will have on our consolidated financial statements.
In March 2016, the FASB issued Accounting Standards Update No. 2016-09, "Compensation – Stock Compensation:
Improvements to Employee Share-Based Payment Accounting", ("ASU 2016-09") which will change how companies
account for certain aspects of share-based payments to employees. Excess tax benefits or deficiencies related to vested
awards, previously recognized in stockholders' equity, will be required to be recognized in the income statement when
the awards vest. ASU 2016-09 will become effective for public companies during interim and annual reporting
periods beginning after December 15, 2016 with early adoption permitted. The effect of adopting this standard will
result in volatility in the provision for income taxes depending on fluctuations in the price of the Company's stock.

Note 2. Acquisitions and Divestitures
There was no acquisition or divestiture activity for the three and six months ended June 30, 2016.
In March 2015, we completed the acquisition of the assets of a lightweight aggregates business in our Construction
Products Group with facilities located in Louisiana, Alabama, and Arkansas. As of March 31, 2016, the purchase price
allocation of the acquisition was finalized. Such assets and liabilities were not significant in relation to assets and
liabilities at the consolidated or segment level. See Note 3 Fair Value Accounting for a discussion of inputs in
determining fair value.
In June 2015, we sold the assets of our galvanizing business which included six facilities in Texas, Mississippi, and
Louisiana, recognizing a gain of $7.8 million which is included in gains on other dispositions of property in the
accompanying consolidated statements of operations. The assets and results of operations for this divestiture were
included in the Construction Products Group.

9
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Note 3. Fair Value Accounting
Assets and liabilities measured at fair value on a recurring basis are summarized below:

Fair Value Measurement as of June 30, 2016
(in millions)

Level 1 Level 2 Level
3 Total

Assets:
Cash equivalents $ 127.6 $ — $ —$ 127.6
Restricted cash 183.3 — — 183.3
Equity instruments — 2.9 — 2.9
Total assets $ 310.9 $ 2.9 $ —$ 313.8

Liabilities:
Interest rate hedge:(1)

Partially-owned subsidiaries $ — $ 2.0 $ —$ 2.0
Total liabilities $ — $ 2.0 $ —$ 2.0

Fair Value Measurement as of December 31, 2015
(in millions)

Level 1 Level 2 Level
3 Total

Assets:
Cash equivalents $ 174.0 $ — $ —$ 174.0
Restricted cash 195.8 — — 195.8
Total assets $ 369.8 $ — $ —$ 369.8

Liabilities:
Interest rate hedge:(1)

Partially-owned subsidiaries $ — $ 1.6 $ —$ 1.6
Fuel derivative instruments(1) — 0.8 — 0.8
Total liabilities $ — $ 2.4 $ —$ 2.4
(1) Included in accrued liabilities on the consolidated balance sheet.
Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for that asset or liability in an orderly transaction between market
participants on the measurement date. An entity is required to establish a fair value hierarchy that maximizes the use
of observable inputs and minimizes the use of unobservable inputs when measuring fair value. The three levels of
inputs that may be used to measure fair values are listed below:
Level 1 – This level is defined as quoted prices in active markets for identical assets or liabilities. The Company’s cash
equivalents and restricted cash are instruments of the U.S. Treasury or highly-rated money market mutual funds.
Level 2 – This level is defined as observable inputs other than Level 1 prices such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the assets or liabilities. The Company's fuel derivative
instruments, which are commodity swaps, are valued using energy and commodity market data. Interest rate hedges
are valued at exit prices obtained from each counterparty. See Note 7 Derivative Instruments and Note 11 Debt. The
equity instruments consist of warrants for the purchase of certain publicly-traded equity securities and are valued
using the Black-Scholes-Merton option pricing model and certain assumptions regarding the exercisability of the
options under the related agreement.
Level 3 – This level is defined as unobservable inputs that are supported by little or no market activity and that are
significant to the fair value of the assets or liabilities.
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The carrying amounts and estimated fair values of our long-term debt are as follows:
June 30, 2016 December 31, 2015
Carrying
Value

Estimated
Fair Value

Carrying
Value

Estimated
Fair Value

(in millions)
Recourse:
Senior notes $399.6 $ 376.6 $399.6 $ 370.3
Convertible subordinated notes 449.4 484.8 449.4 534.8
Less: unamortized discount (35.4 ) (43.8 )

414.0 405.6
Capital lease obligations 34.1 34.1 35.8 35.8
Other 0.5 0.5 0.5 0.5

848.2 896.0 841.5 941.4
Less: unamortized debt issuance costs (4.3 ) (4.8 )

843.9 836.7
Non-recourse:
2006 secured railcar equipment notes 201.3 208.2 204.1 218.2
2009 secured railcar equipment notes 175.8 192.2 179.2 207.2
2010 secured railcar equipment notes 288.0 288.6 296.2 314.2
TILC warehouse facility 240.5 240.5 264.3 264.3
TRL 2012 secured railcar equipment notes (RIV 2013) 436.8 407.3 449.1 436.9
TRIP Master Funding secured railcar equipment notes (TRIP Holdings) 972.4 973.2 997.8 1,039.5

2,314.8 2,310.0 2,390.7 2,480.3
Less: unamortized debt issuance costs (29.1 ) (32.0 )

2,285.7 2,358.7
Total $3,129.6 $ 3,206.0 $3,195.4 $ 3,421.7
The estimated fair values of our senior notes and convertible subordinated notes were based on a quoted market price
in a market with little activity as of June 30, 2016 and December 31, 2015 (Level 2 input). The estimated fair values
of our 2006, 2009, 2010, and 2012 secured railcar equipment notes and TRIP Rail Master Funding LLC (“TRIP Master
Funding”) secured railcar equipment notes are based on our estimate of their fair value as of June 30, 2016 and
December 31, 2015. These values were determined by discounting their future cash flows at the current market
interest rate (Level 3 inputs). The carrying value of our Trinity Industries Leasing Company (“TILC”) warehouse
facility approximates fair value because the interest rate adjusts to the market interest rate (Level 3 input). The fair
values of all other financial instruments are estimated to approximate carrying value. See Note 11 Debt for a
description of the Company's long-term debt.

Note 4. Segment Information
The Company reports operating results in five principal business segments: (1) the Rail Group, which manufactures
and sells railcars and related parts, components, and maintenance services; (2) the Construction Products Group,
which manufactures and sells highway products and other primarily-steel products and services for
infrastructure-related projects, and produces and sells aggregates; (3) the Inland Barge Group, which manufactures
and sells barges and related products for inland waterway services; (4) the Energy Equipment Group, which
manufactures and sells products for energy-related businesses, including structural wind towers, steel utility structures
for electricity transmission and distribution, storage and distribution containers, and tank heads for pressure and
non-pressure vessels; and (5) the Railcar Leasing and Management Services Group (“Leasing Group”), which owns and
operates a fleet of railcars as well as provides third-party fleet leasing, management, maintenance, and administrative
services. The segment All Other includes our captive insurance and transportation companies; legal, environmental,
and maintenance costs associated with non-operating facilities; and other peripheral businesses. Gains and losses from
the sale of property, plant, and equipment related to manufacturing and dedicated to the specific manufacturing
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from the sale of property, plant, and equipment that can be utilized by multiple segments are included in operating
profit of the All Other segment.
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Sales and related net profits ("deferred profit") from the Rail Group to the Leasing Group are recorded in the Rail
Group and eliminated in consolidation and reflected in the "Eliminations - Lease subsidiary" line in the table below.
Sales between these groups are recorded at prices comparable to those charged to external customers, taking into
consideration quantity, features, and production demand. Amortization of deferred profit on railcars sold to the
Leasing Group is included in the operating profit of the Leasing Group, resulting in the recognition of depreciation
expense based on the Company's original manufacturing cost of the railcars. Sales of railcars from the lease fleet are
included in the Leasing Group, with related gains and losses computed based on the net book value of the original
manufacturing cost of the railcars.The financial information for these segments is shown in the tables below. We
operate principally in North America.  
Three Months Ended June 30, 2016

Revenues Operating
Profit
(Loss)External Intersegment Total

(in millions)
Rail Group $427.7 $ 265.5 $693.2 $ 88.8
Construction Products Group 141.7 4.1 145.8 21.5
Inland Barge Group 118.3 — 118.3 14.3
Energy Equipment Group 199.1 41.5 240.6 34.9
Railcar Leasing and Management Services Group 296.1 0.5 296.6 117.7
All Other 2.0 17.7 19.7 (5.2 )
Segment Totals before Eliminations and Corporate 1,184.9 329.3 1,514.2 272.0
Corporate — — — (34.7 )
Eliminations – Lease subsidiary — (252.1 ) (252.1 ) (45.9 )
Eliminations – Other — (77.2 ) (77.2 ) 0.2
Consolidated Total $1,184.9 $ — $1,184.9 $ 191.6
Three Months Ended June 30, 2015  

Revenues Operating
Profit
(Loss)External Intersegment Total

(in millions)
Rail Group $884.2 $ 226.1 $1,110.3 $ 227.7
Construction Products Group 148.9 2.4 151.3 21.3
Inland Barge Group 187.8 — 187.8 40.7
Energy Equipment Group 223.3 58.6 281.9 36.3
Railcar Leasing and Management Services Group 231.4 6.7 238.1 137.7
All Other 1.2 25.6 26.8 (0.1 )
Segment Totals before Eliminations and Corporate 1,676.8 319.4 1,996.2 463.6
Corporate — — — (32.3 )
Eliminations – Lease subsidiary — (215.5 ) (215.5 ) (49.9 )
Eliminations – Other — (103.9 ) (103.9 ) 1.5
Consolidated Total $1,676.8 $ — $1,676.8 $ 382.9

12

Edgar Filing: ENCISION INC - Form 10-K

31



Table of Contents

Six Months Ended June 30, 2016 
Revenues Operating

Profit
(Loss)External Intersegment Total

(in millions)
Rail Group $970.9 $ 569.2 $1,540.1 $ 246.0
Construction Products Group 263.3 7.4 270.7 37.4
Inland Barge Group 229.1 — 229.1 26.9
Energy Equipment Group 431.6 82.4 514.0 72.3
Railcar Leasing and Management Services Group 473.9 1.2 475.1 191.9
All Other 4.0 37.6 41.6 (10.3 )
Segment Totals before Eliminations and Corporate 2,372.8 697.8 3,070.6 564.2
Corporate — — — (59.4 )
Eliminations – Lease subsidiary — (535.4 ) (535.4 ) (111.4 )
Eliminations – Other — (162.4 ) (162.4 ) 1.6
Consolidated Total $2,372.8 $ — $2,372.8 $ 395.0
Six Months Ended June 30, 2015 

Revenues Operating
Profit
(Loss)External Intersegment Total

(in millions)
Rail Group $1,759.6 $ 495.2 $2,254.8 $ 440.4
Construction Products Group 260.3 3.8 264.1 29.6
Inland Barge Group 340.9 — 340.9 68.2
Energy Equipment Group 464.8 117.2 582.0 73.5
Railcar Leasing and Management Services Group 475.6 7.3 482.9 260.5
All Other 2.3 52.6 54.9 (1.6 )
Segment Totals before Eliminations and Corporate 3,303.5 676.1 3,979.6 870.6
Corporate — — — (59.0 )
Eliminations – Lease subsidiary — (474.5 ) (474.5 ) (98.2 )
Eliminations – Other — (201.6 ) (201.6 ) 2.6
Consolidated Total $3,303.5 $ — $3,303.5 $ 716.0
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Note 5. Partially-Owned Leasing Subsidiaries
The Company, through its wholly-owned subsidiary, TILC, formed two subsidiaries, TRIP Holdings and RIV 2013,
for the purpose of providing railcar leasing in North America. Each of TRIP Holdings and RIV 2013 are direct,
partially-owned subsidiaries of TILC in which the Company has a controlling interest. Each is governed by a
seven-member board of representatives, two of whom are designated by TILC. TILC is the agent of each of TRIP
Holdings and RIV 2013 and as such, has been delegated the authority, power, and discretion to take certain actions on
behalf of the respective companies.
At June 30, 2016, the Company's carrying value of its investment in TRIP Holdings and RIV 2013 totaled $224.1
million representing the Company's weighted average 39% ownership interest. The remaining 61% weighted average
interest is owned by third-party investor-owned funds. The Company's investments in its partially-owned leasing
subsidiaries are eliminated in consolidation.
Each of TRIP Holdings and RIV 2013 has wholly-owned subsidiaries that are the owners of railcars acquired from the
Company's Rail and Leasing Groups. These wholly-owned subsidiaries are TRIP Master Funding (wholly-owned by
TRIP Holdings) and Trinity Rail Leasing 2012 LLC ("TRL 2012", wholly-owned by RIV 2013). Railcar purchases by
these subsidiaries were funded by secured borrowings and capital contributions from TILC and third-party equity
investors.TILC is the contractual servicer for TRIP Master Funding and TRL 2012, with the authority to manage and
service each entity's owned railcars. The Company's controlling interest in each of TRIP Holdings and RIV 2013
results from its combined role as both equity member and agent/servicer. The noncontrolling interest included in the
accompanying consolidated balance sheets represents the non-Trinity equity interest in these partially-owned
subsidiaries.
Trinity has no obligation to guarantee performance under any of the partially-owned subsidiaries' (or their respective
subsidiaries') debt agreements, guarantee any railcar residual values, shield any parties from losses, or guarantee
minimum yields.
The assets of each of TRIP Master Funding and TRL 2012 may only be used to satisfy the particular subsidiary's
liabilities, and the creditors of each of TRIP Master Funding and TRL 2012 have recourse only to the particular
subsidiary's assets. Each of TILC and the third-party equity investors receive distributions from TRIP Holdings and
RIV 2013, when available, in proportion to its respective equity interests, and has an interest in the net assets of the
partially-owned subsidiaries upon a liquidation event in the same proportion. TILC is paid fees for the services it
provides to TRIP Master Funding and TRL 2012 and has the potential to earn certain incentive fees. TILC and the
third-party equity investors have commitments to provide additional equity funding to TRIP Holdings that expire in
May 2019 contingent upon certain returns on investment in TRIP Holdings and other conditions being met. There are
no remaining equity commitments with respect to RIV 2013.
See Note 11 Debt regarding the debt of TRIP Holdings and RIV 2013 and their respective subsidiaries.
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Note 6. Railcar Leasing and Management Services Group
The Railcar Leasing and Management Services Group owns and operates a fleet of railcars as well as provides
third-party fleet management, maintenance, and leasing services. Selected consolidating financial information for the
Leasing Group is as follows:

June 30, 2016
Leasing Group
Wholly-
Owned
Subsidiaries

Partially-Owned
Subsidiaries

Manufacturing/
Corporate Total

(in millions)
Cash, cash equivalents, and short-term marketable securities $3.3 $ — $ 810.7 $814.0
Property, plant, and equipment, net $3,475.3 $ 1,908.1 $ 968.7 $6,352.1
Net deferred profit on railcars sold to
the Leasing Group (745.5 )

Consolidated property, plant and equipment, net $5,606.6
Restricted cash $103.0 $ 80.3 $ — $183.3
Debt:
Recourse $34.1 $ — $ 849.9 $884.0
Less: unamortized discount — — (35.8 ) (35.8 )
Less: unamortized debt issuance costs (0.1 ) — (4.2 ) (4.3 )

34.0 — 809.9 843.9
Non-recourse 905.6 1,409.2 — 2,314.8
Less: unamortized debt issuance costs (13.2 ) (15.9 ) — (29.1 )

892.4 1,393.3 — 2,285.7
Total debt $926.4 $ 1,393.3 $ 809.9 $3,129.6
Net deferred tax liabilities $849.1 $ 1.4 $ 34.8 $885.3

December 31, 2015
Leasing Group
Wholly-
Owned
Subsidiaries

Partially-Owned
Subsidiaries

Manufacturing/
Corporate Total

(in millions)
Cash, cash equivalents, and short-term marketable securities $3.8 $ — $ 867.1 $870.9
Property, plant, and equipment, net $3,126.3 $ 1,938.6 $ 956.1 $6,021.0
Net deferred profit on railcars sold to
the Leasing Group (673.0 )

Consolidated property, plant and equipment, net $5,348.0
Restricted cash $105.9 $ 89.9 $ — $195.8
Debt:
Recourse $35.8 $ — $ 849.9 $885.7
Less: unamortized discount — — (44.2 ) (44.2 )
Less: uamortized debt issuance costs (0.1 ) — (4.7 ) (4.8 )

35.7 — 801.0 836.7
Non-recourse 943.8 1,446.9 — 2,390.7
Less: unamortized debt issuance costs (15.1 ) (16.9 ) — (32.0 )

928.7 1,430.0 — 2,358.7
Total debt $964.4 $ 1,430.0 $ 801.0 $3,195.4
Net deferred tax liabilities $746.0 $ 1.4 $ (12.6 ) $734.8
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Net deferred profit on railcars sold to the Leasing Group consists of intersegment profit that is eliminated in
consolidation and is, therefore, not allocated to an operating segment. See Note 5 Partially-Owned Leasing
Subsidiaries and Note 11 Debt for a further discussion regarding the Company’s investment in its partially-owned
leasing subsidiaries and the related indebtedness.
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Three Months Ended June
30, Six Months Ended June 30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues:
Leasing and management $178.5 $178.2 0.2  % $349.0 $344.3 1.4  %
Sales of railcars owned one year or less at the time of sale 118.1 59.9 * 126.1 138.6 *
Total revenues $296.6 $238.1 24.6 $475.1 $482.9 (1.6 )

Operating profit:
Leasing and management $74.5 $90.6 (17.8) $144.3 $172.9 (16.5)
Railcar sales:
Railcars owned one year or less at the time of sale 31.8 17.0 34.1 42.6
Railcars owned more than one year at the time of sale 11.4 30.1 13.5 45.0
Total operating profit $117.7 $137.7 (14.5) $191.9 $260.5 (26.3)

Operating profit margin:
Leasing and management 41.7 % 50.8 % 41.3 % 50.2 %
Railcar sales * * * *
Total operating profit margin 39.7 % 57.8 % 40.4 % 53.9 %

Selected expense information(1):
Depreciation $38.7 $35.8 8.1 $76.1 $69.9 8.9
Maintenance $31.8 $21.4 48.6 $63.4 $41.3 53.5
Rent $9.9 $9.6 3.1 $19.4 $21.4 (9.3 )
Interest $31.4 $36.4 (13.7) $63.2 $74.3 (14.9)
 * Not meaningful
(1) Depreciation, maintenance, and rent expense are components of operating profit. Amortization of deferred profit on
railcars sold from the Rail Group to the Leasing Group is included in the operating profit of the Leasing Group
resulting in the recognition of depreciation expense based on the Company's original manufacturing cost of the
railcars. Interest expense is not a component of operating profit and includes the effect of hedges.
During the six months ended June 30, 2016 and 2015, the Company received proceeds from the sales of leased railcars
as follows:

Six Months
Ended June 30,
2016 2015
(in millions)

Leasing Group:
Railcars owned one year or less at the time of sale $126.1 $138.6
Railcars owned more than one year at the time of sale 37.7 167.4
Rail Group 8.1 111.7

$171.9 $417.7
Equipment consists primarily of railcars leased by third parties. The Leasing Group purchases equipment
manufactured predominantly by the Rail Group and enters into lease contracts with third parties with terms generally
ranging between one and twenty years. The Leasing Group primarily enters into operating leases. Future contractual
minimum rental revenues on leases are as follows:

Remaining
six
months

2017 2018 2019 2020 Thereafter Total
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of
2016
(in millions)

Future contractual minimum rental revenue $271.7 $483.4 $395.8 $305.0 $233.5 $ 381.4 $2,070.8
Debt. The Leasing Group’s debt at June 30, 2016 consisted primarily of non-recourse debt. As of June 30, 2016,
Trinity’s wholly-owned subsidiaries included in the Leasing Group held equipment with a net book value of $1,419.5
million which is pledged as collateral for Leasing Group debt held by those subsidiaries, including equipment with a
net book value of $43.5 million securing
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capital lease obligations. The net book value of unpledged equipment at June 30, 2016 was $1,989.4 million. See Note
11 Debt for the form, maturities, and descriptions of Leasing Group debt.
Partially-owned subsidiaries. Debt owed by TRIP Holdings and RIV 2013 and their respective subsidiaries is
nonrecourse to Trinity and TILC. Creditors of each of TRIP Holdings and RIV 2013 and their respective subsidiaries
have recourse only to the particular subsidiary's assets. TRIP Master Funding equipment with a net book value of
$1,333.3 million is pledged as collateral for the TRIP Master Funding debt. TRL 2012 equipment with a net book
value of $574.8 million is pledged solely as collateral for the TRL 2012 secured railcar equipment notes. See Note 5
Partially-Owned Leasing Subsidiaries for a description of TRIP Holdings and RIV 2013.
Off Balance Sheet Arrangements. In prior years, the Leasing Group completed a series of financing transactions
whereby railcars were sold to one or more separate independent owner trusts (“Trusts”). Each of the Trusts financed the
purchase of the railcars with a combination of debt and equity. In each transaction, the equity participant in the Trust
is considered to be the primary beneficiary of the Trust and therefore, the debt related to the Trust is not included as
part of the consolidated financial statements. The Leasing Group, through wholly-owned, qualified subsidiaries,
leased railcars from the Trusts under operating leases with terms of 22 years, and subleased the railcars to independent
third-party customers under shorter term operating rental agreements.
These Leasing Group subsidiaries had total assets as of June 30, 2016 of $146.1 million, including cash of $53.2
million and railcars of $65.4 million. The subsidiaries' cash, railcars, and an interest in each sublease are pledged to
collateralize the lease obligations to the Trusts and are included in the consolidated financial statements of the
Company. Trinity does not guarantee the performance of the subsidiaries’ lease obligations. Certain ratios and cash
deposits must be maintained by the Leasing Group’s subsidiaries in order for excess cash flow, as defined in the
agreements, from the lease to third parties to be available to Trinity. Future operating lease obligations of the Leasing
Group’s subsidiaries as well as future contractual minimum rental revenues related to these leases due to the Leasing
Group are as follows:

Remaining
six
months
of
2016

2017 2018 2019 2020 Thereafter Total

(in millions)
Future operating lease obligations of Trusts’ railcars $14.7 $29.2 $29.2 $28.8 $26.1 $ 144.0 $272.0
Future contractual minimum rental revenues of Trusts’ railcars $24.7 $41.9 $32.1 $22.4 $13.6 $ 23.3 $158.0
Operating Lease Obligations. Future amounts due as well as future contractual minimum rental revenues related to
operating leases other than leases discussed above are as follows: 

Remaining
six
months
of
2016

2017 2018 2019 2020 Thereafter Total

(in millions)
Future operating lease obligations $6.4 $12.1 $12.0 $ 9.5 $ 7.7 $ 20.6 $68.3
Future contractual minimum rental revenues $9.3 $13.2 $8.0 $ 4.6 $ 2.6 $ 4.4 $42.1
Operating lease obligations totaling $11.3 million are guaranteed by Trinity Industries, Inc. and certain subsidiaries.
See Note 6 of the December 31, 2015 Consolidated Financial Statements filed on Form 10-K for a detailed
explanation of these financing transactions.
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Note 7. Derivative Instruments
We may use derivative instruments to mitigate the impact of changes in interest rates, both in anticipation of future
debt issuances and to offset interest rate variability of certain floating rate debt issuances outstanding. We also may
use derivative instruments to mitigate the impact of changes in natural gas and diesel fuel prices and changes in
foreign currency exchange rates. Derivative instruments that are designated and qualify as cash flow hedges are
accounted for in accordance with applicable accounting standards. See Note 3 Fair Value Accounting for discussion of
how the Company valued its commodity hedges and interest rate swap at June 30, 2016. See Note 11 Debt for a
description of the Company's debt instruments.
Interest rate hedges

Included in accompanying balance sheet
at June 30, 2016

Notional
Amount

Interest
Rate(1) Liability

AOCL –
loss/
(income)

Noncontrolling
Interest

(in millions, except %)
Expired hedges:
2006 secured railcar equipment notes $200.0 4.87 % $ — $ (0.8 ) $ —
TRIP Holdings warehouse loan $788.5 3.60 % $ — $ 6.9 $ 9.3
Open hedge:
TRIP Master Funding secured railcar equipment notes $42.1 2.62 % $ 2.0 $ 0.8 $ 1.1
(1) Weighted average fixed interest rate

Effect on interest expense -
increase/(decrease)
Three Months
Ended
June 30,

Six Months
Ended
June 30,

Expected
effect
during
next
twelve
months(1)

2016 2015 2016 2015

(in millions)
Expired hedges:
2006 secured railcar equipment notes $(0.1) $(0.1) $(0.2) $(0.2) $ (0.2 )
Promissory notes $— $0.5 $— $1.2 $ —
TRIP Holdings warehouse loan $1.2 $1.2 $2.4 $2.5 $ 4.7
Open hedges:
TRIP Master Funding secured railcar equipment notes $0.2 $0.4 $0.5 $0.7 $ 0.8
Promissory notes $— $1.6 $— $5.3 $ —

(1) Based on the fair value of open hedges as of June 30, 2016 
During 2005 and 2006, we entered into interest rate swap derivatives in anticipation of issuing our 2006 Secured
Railcar Equipment Notes. These derivative instruments, with a notional amount of $200.0 million, were settled in
2006 and fixed the interest rate on a portion of the related debt issuance. These derivative instrument transactions are
being accounted for as cash flow hedges with changes in the fair value of the instruments of $4.5 million in income
recorded in Accumulated Other Comprehensive Loss ("AOCL") through the date the related debt issuance closed in
2006. The balance is being amortized over the term of the related debt. The effect on interest expense is due to
amortization of the AOCL balance.
During 2006 and 2007, we entered into interest rate swap derivatives in anticipation of issuing our Promissory Notes.
These derivative instruments, with a notional amount of $370.0 million, were settled in 2008 and fixed the interest rate
on a portion of the related debt issuance. These derivative instrument transactions were being accounted for as cash
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flow hedges with changes in the fair value of the instruments of $24.5 million recorded as a loss in AOCL through the
date the related debt issuance closed in 2008. The balance was being amortized over the term of the related debt.
These derivative instruments were fully amortized in May 2015. The effect on interest expense is due to amortization
of the AOCL balance.
In 2008, we entered into an interest rate swap derivative instrument to fix the variable Libor component of the
Promissory Notes. This derivative instrument expired in May 2015 and was being accounted for as a cash flow hedge.
The effect on interest expense is primarily from a result of monthly interest settlements.
Between 2007 and 2009, TRIP Holdings, as required by the TRIP Warehouse Loan, entered into interest rate swap
derivatives, all of which qualified as cash flow hedges, to reduce the effect of changes in variable interest rates in the
TRIP Warehouse Loan. In July 2011, these interest rate hedges were terminated in connection with the refinancing of
the TRIP Warehouse Loan. Balances included in AOCL at the date the hedges were terminated are being amortized
over the expected life of the new debt with $4.7 million of additional interest expense expected to be recognized
during the twelve months following June 30, 2016. Also in July
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2011, TRIP Holdings’ wholly-owned subsidiary, TRIP Master Funding, entered into an interest rate swap derivative
instrument, expiring in 2021, with an initial notional amount of $94.1 million to reduce the effect of changes in
variable interest rates associated with the Class A-1b notes of the TRIP Master Funding secured railcar equipment
notes. The effect on interest expense is primarily a result of monthly interest settlements.
See Note 11 Debt regarding the related debt instruments.
Other Derivatives
Natural gas and diesel fuel
We maintain a program to mitigate the impact of fluctuations in the price of natural gas and diesel fuel. The intent of
the program is to protect our operating profit from adverse price changes by entering into derivative instruments. For
those instruments that do not qualify for hedge accounting treatment, any changes in their valuation are recorded
directly to the consolidated statement of operations. The effect on operating income for these instruments was not
significant. The amount recorded in the consolidated balance sheet as of June 30, 2016 for these instruments was not
significant.

Note 8. Property, Plant, and Equipment
The following table summarizes the components of property, plant, and equipment as of June 30, 2016 and
December 31, 2015.

June 30,
2016

December 31,
2015

(in millions)
Manufacturing/Corporate:
Land $105.4 $ 86.5
Buildings and improvements 634.5 610.4
Machinery and other 1,127.6 1,095.9
Construction in progress 43.5 68.7

1,911.0 1,861.5
Less accumulated depreciation (942.3 ) (905.4 )

968.7 956.1
Leasing:
Wholly-owned subsidiaries:
Machinery and other 10.7 10.7
Equipment on lease 4,162.3 3,763.5

4,173.0 3,774.2
Less accumulated depreciation (697.7 ) (647.9 )

3,475.3 3,126.3
Partially-owned subsidiaries:
Equipment on lease 2,308.5 2,307.7
Less accumulated depreciation (400.4 ) (369.1 )

1,908.1 1,938.6

Net deferred profit on railcars sold to the Leasing Group (745.5 ) (673.0 )
$5,606.6 $ 5,348.0
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Note 9. Goodwill
Goodwill by segment is as follows:

June 30,
2016

December 31,
2015
(as reported)

(in millions)
Rail Group $134.6 $ 134.6
Construction Products Group 111.0 111.0
Energy Equipment Group 507.4 506.4
Railcar Leasing and Management Services Group 1.8 1.8

$754.8 $ 753.8
Changes in goodwill result from fluctuations in foreign currency exchange rates.

Note 10. Warranties
The changes in the accruals for warranties for the three and six months ended June 30, 2016 and 2015 are as follows:

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Beginning balance $18.7 $20.4 $21.5 $17.8
Warranty costs incurred (2.0 ) (1.7 ) (4.8 ) (3.4 )
Warranty originations and revisions 2.8 3.3 4.4 9.0
Warranty expirations (1.3 ) (1.5 ) (2.9 ) (2.9 )
Ending balance $18.2 $20.5 $18.2 $20.5

20

Edgar Filing: ENCISION INC - Form 10-K

42



Table of Contents

Note 11. Debt
The following table summarizes the components of debt as of June 30, 2016 and December 31, 2015:

June 30,
2016

December 31,
2015

(in millions)
Corporate – Recourse:
Revolving credit facility $— $ —
Senior notes, net of unamortized discount of $0.4 and $0.4 399.6 399.6
Convertible subordinated notes, net of unamortized discount of $35.4 and $43.8 414.0 405.6
Other 0.5 0.5

814.1 805.7
Less: unamortized debt issuance costs (4.2 ) (4.7 )

809.9 801.0
Leasing – Recourse:
Capital lease obligations, net of unamortized debt issuances costs of $0.1 and $0.1 34.0 35.7
Total recourse debt 843.9 836.7

Leasing – Non-recourse:
Wholly-owned subsidiaries:
2006 secured railcar equipment notes 201.3 204.1
2009 secured railcar equipment notes 175.8 179.2
2010 secured railcar equipment notes 288.0 296.2
TILC warehouse facility 240.5 264.3

905.6 943.8
Less: unamortized debt issuance costs (13.2 ) (15.1 )

892.4 928.7
Partially-owned subsidiaries:
TRL 2012 secured railcar equipment notes (RIV 2013) 436.8 449.1
TRIP Master Funding secured railcar equipment notes (TRIP Holdings) 972.4 997.8

1,409.2 1,446.9
Less: unamortized debt issuance costs (15.9 ) (16.9 )

1,393.3 1,430.0
Total non–recourse debt 2,285.7 2,358.7
Total debt $3,129.6 $ 3,195.4
We have a $600.0 million unsecured corporate revolving credit facility that matures in May 2020. As of June 30,
2016, we had letters of credit issued under our revolving credit facility in an aggregate principal amount of $92.6
million, leaving $507.4 million available for borrowing. Other than these letters of credit, there were no borrowings
under our revolving credit facility as of June 30, 2016, or for the six month period then ended. Of the outstanding
letters of credit as of June 30, 2016, approximately $4.5 million is expected to expire in 2016 and the remainder
primarily in 2017. The majority of our letters of credit obligations support the Company’s various insurance programs
and generally renew by their terms each year. Trinity’s revolving credit facility requires the maintenance of ratios
related to minimum interest coverage for the leasing and manufacturing operations and maximum leverage. As of
June 30, 2016, we were in compliance with all such financial covenants. Borrowings under the credit facility bear
interest at a defined index rate plus a margin and are guaranteed by certain 100%-owned subsidiaries of the Company.
The Company's 3 7/8% Convertible Subordinated Notes are recorded net of unamortized discount to reflect their
underlying economics by capturing the value of the conversion option as borrowing costs. As of June 30, 2016 and
December 31, 2015, capital in excess of par value included $92.5 million related to the estimated value of the
Convertible Subordinated Notes’ conversion options, in accordance with ASC 470-20. Debt discount recorded in the
consolidated balance sheet is being amortized through June 1, 2018 to yield an effective annual interest rate of 8.42%
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based upon the estimated market interest rate for comparable non-convertible debt as of the issuance date of the
Convertible Subordinated Notes. Total interest expense recognized on the Convertible Subordinated Notes for the
three and six months ended June 30, 2016 and 2015 is as follows:
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Three
Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Coupon rate interest $4.3 $ 4.3 $8.7 $8.7
Amortized debt discount 4.2 3.9 8.4 7.7

$8.5 $ 8.2 $17.1 $16.4
Holders of the Convertible Subordinated Notes may convert their notes under the following circumstances: 1) if the
daily closing price of our common stock is greater than or equal to 130% of the conversion price during 20 of the last
30 trading days of the preceding calendar quarter; 2) upon notice of redemption; or 3) upon the occurrence of
specified corporate transactions pursuant to the terms of the applicable indenture. Upon conversion, the Company is
required to pay cash up to the aggregate principal amount of the Convertible Subordinated Notes to be converted. Any
conversion obligation in excess of the aggregate principal amount of the Convertible Subordinated Notes to be
converted may be settled in cash, shares of the Company’s common stock, or a combination of cash and shares of the
Company’s common stock, at the Company’s election. The conversion price, which is subject to adjustment upon the
occurrence of certain events, was $24.75 per share as of June 30, 2016. The Convertible Subordinated Notes were not
subject to conversion as of July 1, 2016. See Note 17 Earnings Per Common Share for an explanation of the effects of
the Convertible Subordinated Notes on earnings per share. The Company has not entered into any derivatives
transactions associated with these notes.
The $1.0 billion TILC warehouse loan facility, established to finance railcars owned by TILC, had $240.5 million in
outstanding borrowings as of June 30, 2016. Under the facility, $759.5 million was unused and available as of
June 30, 2016 based on the amount of warehouse-eligible, unpledged equipment. The warehouse loan facility is a
non-recourse obligation secured by a portfolio of railcars and operating leases, certain cash reserves, and other assets
acquired and owned by the warehouse loan facility trust. The principal and interest of this indebtedness are paid from
the cash flows of the underlying leases. Advances under the facility bear interest at a defined index rate plus a margin,
for an all-in interest rate of 2.35% at June 30, 2016. The warehouse loan facility has been renewed and extended
through April 2018.  Interest rate pricing remained unchanged under the renewed facility. Amounts outstanding at
maturity, absent renewal, are payable under the renewed facility in April 2019.
Terms and conditions of other debt, including recourse and non-recourse provisions, are described in Note 11 of the
December 31, 2015 Consolidated Financial Statements filed on Form 10-K. The remaining principal payments under
existing debt agreements as of June 30, 2016 are as follows:

Remaining
six
months
of
2016

2017 2018 2019 2020 Thereafter

(in millions)
Recourse:
Corporate $0.2 $0.3 $— $— $— $ 849.4
Leasing – capital lease obligations (Note 6) 1.8 3.7 28.6 — — —
Non-recourse – leasing (Note 6):
2006 secured railcar equipment notes 19.0 23.9 25.3 28.0 29.8 75.3
2009 secured railcar equipment notes 3.3 6.3 6.4 11.2 6.6 142.0
2010 secured railcar equipment notes 7.4 13.6 10.0 7.6 14.2 235.2
TILC warehouse facility 4.1 8.2 8.2 2.1 — —
TRL 2012 secured railcar equipment notes
(RIV 2013) 11.3 22.7 22.9 21.9 19.3 338.7
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TRIP Master Funding secured railcar equipment notes (TRIP
Holdings) 16.9 28.8 41.5 49.5 48.8 786.9

Facility termination payments - TILC warehouse facility — — — 217.9 — —
Total principal payments $64.0 $107.5 $142.9 $338.2 $118.7 $ 2,427.5
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Note 12. Other, Net
Other, net (income) expense consists of the following items:

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Foreign currency exchange transactions $(2.6) $(0.6) $(2.9) $(1.8)
Loss on equity investments — — — 0.1
Other (2.3 ) (0.1 ) (2.7 ) (1.3 )
Other, net $(4.9) $(0.7) $(5.6) $(3.0)
Other for the three and six months ended  June 30, 2016 includes $2.1 million in income related to the change in fair
value of certain equity instruments.
Note 13. Income Taxes

The provision for income taxes results in effective tax rates that differ from the statutory rates. The following is a
reconciliation between the statutory U.S. federal income tax rate and the Company’s effective income tax rate on
income before income taxes:

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
Statutory rate 35.0 % 35.0 % 35.0 % 35.0 %
State taxes 1.2 1.2 1.1 1.2
Domestic production activities deduction — (1.8 ) — (1.9 )
Noncontrolling interest in partially-owned subsidiaries (1.0 ) (0.9 ) (1.1 ) (0.9 )
Other, net (0.1 ) 0.3 0.5 0.3
Effective rate 35.1 % 33.8 % 35.5 % 33.7 %
Our effective tax rate reflects the Company's estimate for 2016 of its state income tax expense and income attributable
to the noncontrolling interests in partially-owned leasing subsidiaries for which no income tax expense is provided.
See Note 5 Partially-Owned Leasing Subsidiaries for a further explanation of activities with respect to our
partially-owned leasing subsidiaries.
Taxing authority examinations
The Internal Revenue Service ("IRS") field work for our 2006-2008 audit cycle and our 2009-2011 audit cycle have
concluded and all issues have been agreed upon by us and the IRS. The previously disclosed issues that were a part of
the mutual agreement process ("MAP") have been agreed upon. As the cycles included years in which tax refunds
were issued to us, the Joint Committee on Taxation ("JCT") is required to review the final revenue agent report before
the issues are effectively settled. Formal submission of the final revenue agent report to the JCT is expected by
September 30, 2016. For this reason, we cannot determine when the 2006-2008 or the 2009-2011 cycle will close and
all issues formally settled.
We have various subsidiaries in Mexico that file separate tax returns and are subject to examination by taxing
authorities at different times. The 2007 tax year of one of our Mexican subsidiaries is still under review for transfer
pricing purposes only, and its statute of limitations remains open through the later of the resolution of the MAP or July
2018. The remaining entities are generally open for their 2010 tax years and forward.
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Unrecognized tax benefits
The change in unrecognized tax benefits for the six months ended June 30, 2016 and 2015 was as follows:

Six Months
Ended
June 30,
2016 2015
(in millions)

Beginning balance $65.2 $62.3
Additions for tax positions related to the current year 3.0 2.7
Additions for tax positions of prior years 1.0 —
Reductions for tax positions of prior years (0.1 ) (0.1 )
Settlements — (0.2 )
Ending balance $69.1 $64.7
Additions for tax positions related to the current year in the amounts of $3.0 million and $2.7 million recorded in the
six months ended June 30, 2016 and 2015, respectively, were amounts provided for tax positions that will be taken for
federal and state income tax purposes when we file those tax returns. Additions for tax positions related to prior years
of $1.0 million recorded in the six months ended June 30, 2016 are due to a state filing position. The reductions in tax
positions of prior years of $0.1 million for the six months ended June 30, 2016 and 2015 were primarily related to
changes in state taxes. Settlements during the six months ended June 30, 2015 were due to a state tax position
effectively settled upon audit and a settlement of an audit of one of our Mexican companies.
The total amount of unrecognized tax benefits including interest and penalties at June 30, 2016 and 2015, that would
affect the Company’s overall effective tax rate if recognized was $15.2 million and $15.3 million, respectively. There
is a reasonable possibility that unrecognized federal and state tax benefits will decrease by $4.2 million by
December 31, 2016, due to settlements and lapses in statutes of limitations for assessing tax. We have entered into an
agreement with the IRS to extend the statute of limitations to assess tax on our 2006-2011 tax years to account for the
JCT review and expect these years to close by December 31, 2017.
Trinity accounts for interest expense and penalties related to income tax issues as income tax expense. Accordingly,
interest expense and penalties associated with an uncertain tax position are included in the income tax provision. The
total amount of accrued interest and penalties as of June 30, 2016 and December 31, 2015 was $13.3 million and
$12.4 million, respectively. Income tax expense included an increase of $0.4 million and $0.9 million in interest
expense and penalties related to uncertain tax positions for the three and six months ended June 30, 2016, respectively.
Income tax expense included an increase of $0.3 million and $0.5 million in interest expense and penalties related to
uncertain tax positions for the three and six months ended June 30, 2015, respectively.

Note 14. Employee Retirement Plans
The following table summarizes the components of net retirement cost for the Company:

Three
Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Expense Components
Service cost $0.1 $0.1 $0.2 $0.2
Interest 5.2 5.0 10.4 10.0
Expected return on plan assets (6.8 ) (7.6 ) (13.6) (15.2)
Amortization of actuarial loss 1.3 1.3 2.6 2.6
Defined benefit expense (0.2 ) (1.2 ) (0.4 ) (2.4 )
Profit sharing 3.9 5.1 8.5 10.4
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Multiemployer plan 0.6 0.5 1.2 1.1
Net expense $4.3 $4.4 $9.3 $9.1
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Trinity contributed $2.4 million and $3.1 million to the Company's defined benefit pension plans for the three and six
months ended June 30, 2016, respectively. Trinity contributed $4.7 million and $8.1 million to the Company's defined
benefit pension plans for the three and six months ended June 30, 2015, respectively. Total contributions to the
Company's defined benefit pension plans in 2016 are expected to be approximately $4.8 million. The Company
participates in a multiemployer defined benefit plan under the terms of a collective-bargaining agreement that covers
certain union-represented employees. The Company contributed $0.6 million and $1.1 million to the multiemployer
plan for the three and six months ended June 30, 2016, respectively. The Company contributed $0.6 million and $1.3
million to the multiemployer plan for the three and six months ended June 30, 2015, respectively. Total contributions
to the multiemployer plan for 2016 are expected to be approximately $2.3 million.

Note 15. Accumulated Other Comprehensive Loss
Changes in accumulated other comprehensive loss for the six months ended June 30, 2016 are as follows:

Currency
translation
adjustments

Unrealized
loss on
derivative
financial
instruments

Net actuarial
gains/(losses)
of defined
benefit plans

Accumulated
Other
Comprehensive
Loss

(in millions)
Balances at December 31, 2015 $(24.5) $ (1.3 ) $ (89.6 ) $ (115.4 )
Other comprehensive income (loss), net of tax, before
reclassifications 1.8 (0.7 ) — 1.1

Amounts reclassified from accumulated other comprehensive loss,
net of tax benefit of $-, $0.5, $1.0, and $1.5 — 2.2 1.6 3.8

Less: noncontrolling interest — (1.2 ) — (1.2 )
Other comprehensive income 1.8 0.3 1.6 3.7
Balances at June 30, 2016 $(22.7) $ (1.0 ) $ (88.0 ) $ (111.7 )
See Note 7 Derivative Instruments for information on the reclassification of amounts in accumulated other
comprehensive loss into earnings. Reclassifications of unrealized before-tax losses on derivative financial instruments
are included in interest expense in the consolidated statements of operations. Approximately $2.0 million of the
before-tax reclassification of net actuarial gains/(losses) of defined benefit plans are included in cost of revenues with
the remainder included in selling, engineering, and administrative expenses in the consolidated statement of
operations for the six months ended June 30, 2016.

Note 16. Stock-Based Compensation
Stock-based compensation totaled approximately $12.5 million and $22.8 million for the three and six months ended
June 30, 2016, respectively. Stock-based compensation totaled approximately $14.9 million and $31.3 million for the
three and six months ended June 30, 2015, respectively.
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Note 17. Earnings Per Common Share
Basic net income attributable to Trinity Industries, Inc. per common share is computed by dividing net income
attributable to Trinity remaining after allocation to unvested restricted shares by the weighted average number of basic
common shares outstanding for the period. Except when the effect would be antidilutive, the calculation of diluted net
income attributable to Trinity per common share includes 1) the net impact of unvested restricted shares and shares
that could be issued under outstanding stock options and 2) the incremental shares calculated by dividing the value of
the conversion obligation in excess of the Convertible Subordinated Notes' aggregate principal amount by the average
price of the Company's common stock during the period. Total weighted average restricted shares and antidilutive
stock options were 7.0 million shares for the three and six months ended June 30, 2016. Total weighted average
restricted shares and antidilutive stock options were 7.0 million shares and 7.3 million shares for the three and six
months ended June 30, 2015, respectively.
The computation of basic and diluted net income attributable to Trinity Industries, Inc. follows.

Three Months Ended
June 30, 2016

Three Months Ended
June 30, 2015

Income
(Loss)

Average
Shares EPS Income

(Loss)
Average
Shares EPS

(in millions, except per share amounts)
Net income attributable to Trinity Industries, Inc. $94.6 $212.0
Unvested restricted share participation (2.9 ) (6.5 )
Net income attributable to Trinity Industries, Inc. – basic 91.7 147.8 $0.62 205.5 150.7 $1.36
Effect of dilutive securities:
Convertible subordinated notes — — 0.1 3.5
Net income attributable to Trinity Industries, Inc. – diluted $91.7 147.8 $0.62 $205.6 154.2 $1.33

Six Months Ended
June 30, 2016

Six Months Ended
June 30, 2015

Income
(Loss)

Average
Shares EPS Income

(Loss)
Average
Shares EPS

(in millions, except per share amounts)
Net income attributable to Trinity Industries, Inc. $191.8 $392.2
Unvested restricted share participation (5.7 ) (12.2 )
Net income attributable to Trinity Industries, Inc. – basic 186.1 148.7 $1.25 380.0 151.0 $2.52
Effect of dilutive securities:
Convertible subordinated notes — — 0.2 3.3
Net income attributable to Trinity Industries, Inc. – diluted $186.1 148.7 $1.25 $380.2 154.3 $2.46
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Note 18. Contingencies
Highway products litigation
We previously reported the filing of a False Claims Act (“FCA”) complaint in the United States District Court for the
Eastern District of Texas, Marshall Division (“District Court”) styled Joshua Harman, on behalf of the United States of
America, Plaintiff/Relator v. Trinity Industries, Inc., Defendant, Case No. 2:12-cv-00089-JRG (E.D. Tex.). In this
case, the relator, Mr. Joshua Harman, alleged the Company violated the FCA pertaining to sales of the Company's
ET-Plus® System, a highway guardrail end-terminal system (“ET Plus”). On October 20, 2014, a trial in this case
concluded with a jury verdict stating that the Company and its subsidiary, Trinity Highway Products, LLC (“Trinity
Highway Products”), “knowingly made, used or caused to be made or used, a false record or statement material to a
false or fraudulent claim" and awarding $175.0 million in damages. Following unsuccessful settlement negotiations to
resolve this dispute and the District Court's denial of the Company’s post-verdict motion for judgment as a matter of
law, on June 9, 2015 the District Court entered judgment on the verdict in the total amount of $682.4 million,
comprised of $175.0 million in damages, which amount is automatically trebled under the FCA to $525.0 million plus
$138.4 million in civil penalties and $19.0 million in costs and attorneys' fees.
On June 23, 2015, the District Court approved the Company’s posting of a supersedeas bond in the amount of $686.0
million (the “Bond”) and ordered a stay of the execution of the District Court’s June 9, 2015 entry of judgment of $682.4
million against the Company pending resolution of all appeals. The Company obtained the Bond on an unsecured
basis and the annual premium is currently $3.7 million.
On July 7, 2015, the Company filed a Motion for New Trial with the District Court and on August 3, 2015, the Motion
was denied. On August 28, 2015, the Company filed a Notice of Appeal to the United States Court of Appeals for the
Fifth Circuit (“Fifth Circuit”). On March 21, 2016, the Company filed its opening appellate brief. On March 28, 2016,
six separate amicus curiae briefs were filed in the Fifth Circuit by the following organizations and individuals in
support of Trinity’s appeal seeking a reversal of the judgment: (i) Eleven states - Texas, Alabama, Arkansas, Colorado,
Indiana, Louisiana, Nevada, Oklahoma, South Carolina, Utah and Wisconsin; (ii) the National Association of
Manufacturers, United States Chamber of Commerce, and the American Tort Reform Association; (iii) five former
United States Department of Justice Officials; (iv) Mothers Against Drunk Driving; (v) the Cato Institute; and (vi) the
Washington Legal Foundation. On June 9, 2016, Mr. Joshua Harman filed his responsive appeal brief in the Fifth
Circuit. On June 16, 2016, six amicus curiae briefs were filed in the Fifth Circuit by several organizations and
individuals in support of Mr. Harman's opposition to the Company's appeal. On July 21, 2016, the Company filed its
reply brief in this matter. The Company's Fifth Circuit appeal is now fully briefed.
Texas A&M Transportation Institute (“TTI”), a member of The Texas A&M University System, designed the
technology employed in the ET Plus. The Texas A&M University System is the owner of patents issued by the U.S.
Patent Office that cover the ET Plus. Trinity Highway Products manufactures and markets the ET Plus pursuant to an
exclusive license granted by The Texas A&M University System. In 2005, Trinity Highway Products contracted with
TTI to conduct crash testing of the ET Plus to demonstrate compliance with the required crash test criteria set out in
National Cooperative Highway Research Program Report 350 (“Report 350”). Following the 2005 crash testing, TTI
prepared and provided to Trinity Highway Products the test reports on the crash test performance of the ET Plus.
These reports were reviewed by the Federal Highway Administration (the “FHWA”) in their 2005 acceptance of the
product for use on the national highway system and determination of the product’s eligibility for federal-aid
reimbursement. In a memorandum dated June 17, 2014, the FHWA confirmed that “The Trinity ET Plus with 4-inch
guide channels became eligible for federal-aid reimbursement under FHWA letter CC-94 on September 2, 2005. In
addition, the device is eligible for reimbursement under FHWA letters CC-94A and CC-120.” In this memorandum the
FHWA confirmed that the reimbursement eligibility applies at guardrail heights from 27 ¾" to 31". The memorandum
goes on to state that an “unbroken chain of eligibility for federal-aid reimbursement has existed since September 2,
2005 and the ET Plus continues to be eligible today.”
Preceding the October 2014 trial in this matter, the Company filed a Petition for Writ of Mandamus with the Fifth
Circuit based, in part, on the District Court’s failure to apply precedential case law. The Fifth Circuit denied this
petition, but expressed concern regarding the District Court’s failure to issue a reasoned ruling rejecting the Company’s
prior motions for judgment as a matter of law. The Fifth Circuit also stated that the FHWA’s authoritative
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memorandum of June 17, 2014 appears to compel the conclusion that the FHWA, after due consideration of all the
facts, found the ET Plus sufficiently compliant with federal safety standards and therefore fully eligible, in the past,
present and future, for federal-aid reimbursement claims. Additionally, the Fifth Circuit noted that a strong argument
could be made that the Company’s actions were neither material nor were any false claims based on false certifications
presented to the government. We believe this reinforces our prospects for a successful outcome on appeal.
Crash testing and FHWA assessments
Following the October 20, 2014 jury verdict, the FHWA requested that the Company conduct eight separate crash
tests pursuant to crash test criteria set out in Report 350. Due to the FHWA’s request for additional ET Plus crash tests,
on October 24, 2014 the Company announced that it would suspend shipment of the ET Plus to customers. The
FHWA-requested tests were conducted in December 2014 and January 2015 at Southwest Research Institute, an
FHWA-approved and independent research facility. Following completion of the first four tests at a 27 ¾" guardrail
installation height, and again after completion of the second four tests at a
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31" guardrail installation height, the FHWA reported that the ET Plus passed all tests. Performance evaluation results
from eight successful crash tests validate Trinity Highway Products' long standing position that the ET Plus performs
as tested for both guardrail installation heights when properly installed and maintained. On March 11, 2015, the
FHWA and the American Association of State Highway and Transportation Officials ("AASHTO") released the
findings of a joint task force ("Task Force I"), comprised of representatives from the FHWA, AASHTO, the state
Departments of Transportation of South Dakota, New Hampshire, Missouri, Ohio, Delaware, and Wyoming, and the
Ministry of Transportation of Ontario, Canada, that evaluated field measurement data collected by FHWA engineers
from more than 1,000 4-inch ET Plus devices installed on roadways throughout the country. Task Force I concluded
there is no evidence to suggest that there are multiple versions of the 4-inch ET Plus on the nation's roadways. Task
Force I also concluded that the ET Plus end terminals crash tested at Southwest Research Institute in December 2014
and January 2015 were representative of the devices installed across the country.
The FHWA and AASHTO formed a second joint task force ("Task Force II”) comprised of representatives from the
FHWA, AASHTO, the state Departments of Transportation of Iowa, Georgia, New Hampshire, North Carolina, New
York, Michigan, Missouri, Delaware, and Utah, and independent experts to further evaluate the in-service
performance of the ET Plus and other guardrail end terminals through the collection and analysis of a broad array of
data. In a report dated September 11, 2015, the FHWA and AASHTO released certain findings, conclusions, and
recommendations of Task Force II, including but not limited to, the following: there are no performance limitations
unique to the ET Plus; there will be real-world accident conditions that exceed the performance expectations of all
manufacturers’ guardrail end terminal systems; and additional crash testing of all existing Report 350 compliant
guardrail end terminals, including the ET Plus, “would not be informative” and “would be irrelevant”.
The Company is vigorously pursuing a reversal of the $682.4 million judgment before the Fifth Circuit. Appellate
review will result in legal expenses that are expensed as incurred. We remain confident in the performance of the
product at issue in this matter, and we maintain that the allegations in the case are baseless and without merit. We
believe our filing in the Fifth Circuit articulates in a clear and convincing way why the judgment should not stand.
Based on information currently available to the Company, including, but not limited to the significance of the
successful completion of eight post-verdict crash tests of the ET Plus and the favorable findings and conclusions
published by both Task Force I and II regarding ET Plus end terminal systems installed on the nation's roadways, we
do not believe that a loss is probable in this matter, therefore no accrual has been included in the accompanying
consolidated financial statements.
There were no revenues from the sales of ET Plus systems in the United States for the first three quarters of 2015 as a
result of the Company’s action to suspend shipments of the product during that time. The Company resumed shipment
of ET Plus systems in the fourth quarter of 2015. Revenues from sales of the ET Plus, included in the Construction
Products Group, totaled approximately $1.1 million and $1.9 million for the three and six months ended June 30,
2016, respectively.
State, county, and municipal actions
Trinity is aware of 32 states and the District of Columbia that have removed the ET Plus from their respective
qualified products list.
Mr. Harman has also filed nine separate state qui tam actions pursuant to: the Virginia Fraud Against Taxpayers Act
(Commonwealth of Virginia ex rel. Joshua M. Harman v. Trinity Industries, Inc. and Trinity Highway Products, LLC,
Case No. CL13-698, in the Circuit Court, Richmond, Virginia); the Indiana False Claims and Whistleblower
Protection Act (State of Indiana ex rel. Joshua M. Harman Qui Tam v. Trinity Industries, Inc., and Trinity Highway
Products, LLC, Case No. 49D06-1407-PL-024117, in the Sixth Court of Marion County, Indiana); the Delaware False
Claims and Reporting Act (State of Delaware ex rel. Joshua M. Harman v. Trinity Industries, Inc., and Trinity
Highway Products, LLC, Civ. No. N14C-06-227 MMJ CCLD, in the Superior Court of the State of Delaware In and
For New Castle County); the Iowa False Claims Act (State of Iowa ex rel. Joshua M. Harman v. Trinity Industries,
Inc., and Trinity Highway Products, LLC, Case No. CVCV048309, in the Iowa District Court for Polk County); the
Rhode Island False Claims Act (State of Rhode Island ex rel. Joshua M. Harman v. Trinity Industries, Inc., and Trinity
Highway Products, LLC, Case No. 14-3498, in the Superior Court for the State of Rhode Island and Providence
Plantations); the Tennessee False Claims Act (State of Tennessee ex rel. Joshua M. Harman v. Trinity Industries, Inc.,
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and Trinity Highway Products, LLC, Case No. 14C2652, in the Circuit Court for Davidson County, Tennessee); the
Minnesota False Claims Act (State of Minnesota ex rel. Joshua M. Harman Qui Tam v. Trinity Industries, Inc., and
Trinity Highway Products, LLC, Case No. 62-CV-14-3457, in the Second Judicial District Court, Ramsey County,
Minnesota); the Montana False Claims Act (State of Montana ex rel. Joshua M. Harman v. Trinity Industries, Inc., and
Trinity Highway Products, LLC, Case No. DV 14-0692, in the Montana Thirteenth Judicial District Court for
Yellowstone County); and the Georgia Taxpayer Protection False Claims Act (State of Georgia ex rel. Joshua M.
Harman v. Trinity Industries, Inc., and Trinity Highway Products, LLC, Case No. 1:15-CV-1260, in the U.S. District
Court for the Northern District of Georgia). In each of these nine cases Mr. Harman is alleging the Company violated
the respective states' false claims act pertaining to sales of the ET Plus, and he is seeking damages, civil penalties,
attorneys’ fees, costs and interest. Also, the respective states’ Attorneys General filed Notices of Election to Decline
Intervention in all of these matters, with the exception of the Commonwealth of Virginia Attorney General who
intervened in the Virginia matter. At this time all of the above-referenced state qui tam cases are stayed.
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The Company believes these state qui tam lawsuits are without merit and intends to vigorously defend all allegations.
Other states could take similar or different actions, and could be considering similar state false claims or other
litigation against the Company.
The Company is aware of four class action lawsuits involving claims pertaining to the ET Plus. The Company has
been served in a lawsuit filed November 26, 2014, titled Hamilton County, Illinois and Macon County, Illinois,
Individually and on behalf of all Other Counties in the State of Illinois vs. Trinity Industries, Inc. and Trinity Highway
Products, LLC, Case No. 3:14-cv-1320 (Southern District of Illinois). This complaint was later amended to substitute
St. Clair County, Illinois for Hamilton County as a lead plaintiff and to expand the proposed class. The case is being
brought by plaintiffs for and on behalf of themselves and the other 101 counties of the State of Illinois and on behalf
of cities, villages, incorporated towns, and township governments of the State of Illinois. The plaintiffs allege that the
Company and Trinity Highway Products made a series of un-tested modifications to the ET Plus and falsely certified
that the modified ET Plus was acceptable for use on the nation’s highways based on federal testing standards and
approval for federal-aid reimbursement. The plaintiffs also allege breach of implied warranties, violation of the
Illinois Uniform Deceptive Trade Practices Act and unjust enrichment, for which plaintiffs seek actual damages
related to purchases of the ET Plus, compensatory damages for establishing a common fund for class members,
punitive damages, attorneys' fees and costs, and injunctive relief. This lawsuit was previously stayed by order of the
Court. On September 30, 2015, the Court lifted the stay on this action.
The Company has also been served in a lawsuit filed February 11, 2015, titled The Corporation of the City of
Stratford and Trinity Industries, Inc., Trinity Highway Products, LLC, and Trinity Industries Canada, Inc., Case No.
15-2622 CP, pending in Ontario Superior Court of Justice. The alleged class in this matter has been identified as
persons in Canada who purchased and/or used an ET Plus guardrail end terminal. The plaintiff alleges that Trinity
Industries, Inc., Trinity Highway Products, LLC, and Trinity Industries Canada, Inc., failed to warn of dangers
associated with undisclosed modifications to the ET Plus guardrail end terminals, breached an implied warranty,
breached a duty of care, and were negligent. The plaintiff is seeking $400 million in compensatory damages and $100
million in punitive damages. Alternatively, the plaintiff claims the right to an accounting or other restitution remedy
for disgorgement of the revenues generated by the sale of the modified ET Plus in Canada.
The Company was served in a lawsuit filed February 25, 2015, titled La Crosse County, individually and on behalf of
all others similarly situated vs. Trinity Industries, Inc. and Trinity Highway Products, LLC, Case No. 15-cv-117
(Western District of Wisconsin). The case was brought by the plaintiff for and on behalf of itself and all other
purchasers of allegedly defective ET Pluses, including proposed statewide and nationwide classes. The plaintiff
alleged that the Company and Trinity Highway Products made a series of un-tested modifications to the ET Plus and
falsely certified that the modified ET Plus was acceptable for use on the nation’s highways based on federal testing
standards and approval for federal-aid reimbursement. The plaintiff also alleged strict liability design defect, breach of
contract, breach of express and implied warranties, violation of the Wisconsin Uniform Deceptive Trade Practices
Act, and unjust enrichment. The plaintiff sought a declaratory judgment that the ET Plus is defective, actual damages
related to class-wide purchases of the ET Plus, punitive damages, statutory penalties, interest, attorneys' fees and
costs, and injunctive relief. On March 31, 2016, the Court partially granted Trinity’s Motion to Dismiss as to some but
not all of plaintiff’s claims, with only plaintiff’s claims for breach of express and implied warranties, violation of the
Wisconsin Uniform Deceptive Trade Practices Act, and unjust enrichment remaining. On July 18, 2016, the plaintiff
voluntarily dismissed its remaining claims with prejudice.
The Company has been served in a lawsuit filed November 5, 2015, titled Jackson County, Missouri, individually and
on behalf of a class of others similarly situated vs. Trinity Industries, Inc. and Trinity Highway Products, LLC, Case
No. 1516-CV23684 (Circuit Court of Jackson County, Missouri). The case is being brought by plaintiff for and on
behalf of itself and all Missouri counties with a population of 10,000 or more persons, including the City of St. Louis,
and the State of Missouri’s transportation authority. The plaintiff alleges that the Company and Trinity Highway
Products did not disclose design changes to the ET Plus and these allegedly undisclosed design changes made the ET
Plus allegedly defective, unsafe, and unreasonably dangerous. The plaintiff alleges product liability negligence,
product liability strict liability, and negligently supplying dangerous instrumentality for supplier’s business purposes.
The plaintiff seeks compensatory damages, interest, attorneys' fees and costs, and in the alternative plaintiff seeks a
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declaratory judgment that the ET Plus is defective, the Company’s conduct was unlawful, and class-wide costs and
expenses associated with removing and replacing the ET Plus throughout Missouri.
The Company believes each of these county and municipal class action lawsuits is without merit and intends to
vigorously defend all allegations. While the financial impacts of these four  county and municipal class action lawsuits
are currently unknown, they could be material.
Based on the information currently available to the Company, we currently do not believe that a loss is probable in
any one or more of the actions described under "State, county, and municipal actions", therefore no accrual has been
included in the accompanying consolidated financial statements. Because of the complexity of these actions as well as
the current status of certain of these actions, we are not able to estimate a range of possible losses with respect to any
one or more of these actions.
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Federal grand jury subpoena
In April 2015, the Company received a federal subpoena from the U.S. Department of Justice through the U.S.
Attorney for the District of Massachusetts. The subpoena requests documents from 1999 through the present relating
to the ET 2000 and ET Plus guardrail end-terminal products. The Company is cooperating with this request.
Product liability cases
The Company is currently defending a number of product liability lawsuits in several different states that are alleged
to involve the ET Plus as well as other products manufactured by Trinity Highway Products. These cases are diverse
in light of the randomness of collisions in general and the fact that each accident involving a roadside device such as
an end terminal, or any other fixed object along the highway has its own unique facts and circumstances. Report 350
recognizes that performance of even the most carefully researched and tested roadside device is subject to physical
laws and the crash worthiness of vehicles. The Company expects the judgment in the FCA case, coupled with the
media attention such judgment has generated, will prompt the plaintiff’s bar to seek out individuals involved in
collisions with a Trinity Highway Products manufactured product as potential clients, which may result in additional
product liability lawsuits being filed against the Company. The Company carries general liability insurance to mitigate
the impact of adverse judgment exposures in these product liability cases. To the extent that the Company believes
that a loss is probable with respect to these product liability cases, the accrual for such losses is included in the
amounts described below under "Other matters".
Shareholder class actions
On January 11, 2016, the previously reported cases styled Thomas Nemky, Individually and On Behalf of All Other
Similarly Situated v. Trinity Industries, Inc., Timothy R. Wallace, and James E. Perry, Case No. (2:15-CV-00732)
(“Nemky”) and Richard J. Isolde, Individually and On Behalf of All Other Similarly Situated v. Trinity Industries, Inc.,
Timothy R. Wallace, and James E. Perry, Case No. (3:15-CV-2093) ("Isolde"), were consolidated in the District Court
for the Northern District of Texas, with all future filings to be filed in the Isolde case. On March 9, 2016, the Court
appointed the Department of the Treasury of the State of New Jersey and its Division of Investment and the Plumbers
and Pipefitters National Pension Fund and United Association Local Union Officers & Employees’ Pension Fund as
co-lead plaintiffs ("Lead Plaintiffs). On May 11, 2016, the Lead Plaintiffs filed their Consolidated Complaint alleging
defendants Trinity Industries, Inc., Timothy R. Wallace, James E. Perry, and Gregory B. Mitchell violated Section
10(b) of the Securities Exchange Act of 1934, Rule 10b-5 promulgated thereunder, and defendants Mr. Wallace and
Mr. Perry violated Section 20(a) of the Securities Exchange Act of 1934 by making materially false and misleading
statements and/or by failing to disclose material facts about Trinity's ET Plus and the FCA case styled Joshua Harman,
on behalf of the United States of America, Plaintiff/Relator v. Trinity Industries, Inc., Defendant, Case No.
2:12-cv-00089-JRG (E.D. Tex.).
Trinity, Mr. Wallace, Mr. Perry, and Mr. Mitchell deny and intend to vigorously defend against the allegations in the
Isolde case. Based on the information available to the Company, we currently do not believe that a loss is probable
with respect to this shareholder class action; therefore no accrual has been included in the accompanying consolidated
financial statements. Because of the complexity of these actions as well as the current status of certain of these
actions, we are not able to estimate a range of possible losses with respect to these matters.
Stockholder books and records requests
The Company has received multiple requests from stockholders pursuant to the Delaware General Corporation Law to
review certain of the Company's books and records related to the ET Plus and the FCA case styled Joshua Harman, on
behalf of the United States of America, Plaintiff/Relator v. Trinity Industries, Inc., Defendant, Case No.
2:12-cv-00089-JRG (E.D. Tex.).  The stockholders' stated purpose for seeking access to the Company's books and
records is to investigate the possibility of whether the directors or officers of the Company committed breaches of
fiduciary duty or other wrongdoing. In accordance with the Company's obligations under the Delaware law when such
requests are properly filed, the Company has provided books and records to some of those stockholders.
Other matters
The Company is involved in claims and lawsuits incidental to our business arising from various matters including
product warranty, personal injury, environmental issues, workplace laws, and various governmental regulations. The
Company evaluates its exposure to such claims and suits periodically and establishes accruals for these contingencies
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when a range of loss can be reasonably estimated. The range of reasonably possible losses for such matters, taking
into consideration our rights in indemnity and recourse to third parties is $3.1 million to $18.2 million. This range
includes any amount related to the Highway Products litigation matters described above in the section titled “Product
liability cases”. At June 30, 2016, total accruals of $21.4 million, including environmental and workplace matters
described below, are included in accrued liabilities in the accompanying consolidated balance sheet. The Company
believes any additional liability would not be material to its financial position or results of operations.
Trinity is subject to remedial orders and federal, state, local, and foreign laws and regulations relating to the
environment and the workplace. The Company has reserved $3.8 million to cover our probable and estimable
liabilities with respect to the
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investigations, assessments, and remedial responses to such matters, taking into account currently available
information and our contractual rights to indemnification and recourse to third parties. However, estimates of liability
arising from future proceedings, assessments, or remediation are inherently imprecise. Accordingly, there can be no
assurance that we will not become involved in future litigation or other proceedings involving the environment and the
workplace or, if we are found to be responsible or liable in any such litigation or proceeding, that such costs would not
be material to the Company. We believe that we are currently in substantial compliance with environmental and
workplace laws and regulations.
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Note 19. Financial Statements for Guarantors of the Senior Notes
The Company’s Senior Notes are fully and unconditionally and jointly and severally guaranteed by certain of Trinity’s
100%-owned subsidiaries: Trinity Industries Leasing Company; Trinity Marine Products, Inc.; Trinity North
American Freight Car, Inc.; Trinity Rail Group, LLC; Trinity Tank Car, Inc.; and Trinity Meyer Utility Structures
LLC (collectively, the "Combined Guarantor Subsidiaries”). The Senior Notes indenture agreement includes customary
provisions for the release of the guarantees by the Combined Guarantor Subsidiaries upon the occurrence of certain
allowed events including the release of one or more of the Combined Guarantor Subsidiaries as guarantor under the
Company's revolving credit facility. As part of the revolving credit facility renewal in May 2015, Trinity Construction
Materials, Inc.; Trinity Highway Products, LLC; Trinity Parts & Components, LLC; and Trinity Structural Towers,
Inc. were released from their respective guarantees under the revolving credit facility and, accordingly, were released
from their respective guarantees under the Senior Notes indenture agreement. Amounts previously reported have been
adjusted to include the Combined Guarantor Subsidiaries as of June 30, 2016. See Note 11 Debt. The Senior Notes are
not guaranteed by any remaining 100%-owned subsidiaries of the Company or partially-owned subsidiaries
(“Combined Non-Guarantor Subsidiaries”).
As of June 30, 2016, assets held by the Combined Non-Guarantor Subsidiaries included $154.2 million of restricted
cash that was not available for distribution to Trinity Industries, Inc. (“Parent”), $3,357.2 million of equipment securing
certain non-recourse debt, $69.4 million of equipment securing certain lease obligations held by the Combined
Non-Guarantor Subsidiaries, and $364.9 million of assets located in foreign locations. As of December 31, 2015,
assets held by the Combined Non-Guarantor Subsidiaries included $160.5 million of restricted cash that was not
available for distribution to the Parent, $3,437.1 million of equipment securing certain non-recourse debt, $71.2
million of equipment securing certain lease obligations held by the Combined Non-Guarantor Subsidiaries, and
$359.0 million of assets located in foreign locations.
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Statement of Operations and Comprehensive Income
Three Months Ended June 30, 2016

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Revenues $— $ 750.1 $ 620.6 $ (185.8 ) $ 1,184.9
Cost of revenues (1.3 ) 605.8 483.7 (190.5 ) 897.7
Selling, engineering, and administrative expenses 33.2 33.2 40.3 — 106.7
Gains/(losses) on dispositions of property (0.7 ) 10.5 1.3 — 11.1

32.6 628.5 522.7 (190.5 ) 993.3
Operating profit (loss) (32.6 ) 121.6 97.9 4.7 191.6
Other (income) expense (1.2 ) 8.7 31.9 — 39.4
Equity in earnings of subsidiaries, net of taxes 106.0 16.0 — (122.0 ) —
Income before income taxes 74.6 128.9 66.0 (117.3 ) 152.2
Provision (benefit) for income taxes (20.0 ) 48.6 23.1 1.7 53.4
Net income 94.6 80.3 42.9 (119.0 ) 98.8
Net income attributable to noncontrolling interest — — — 4.2 4.2
Net income attributable to controlling interest $94.6 $ 80.3 $ 42.9 $ (123.2 ) $ 94.6

Net income $94.6 $ 80.3 $ 42.9 $ (119.0 ) $ 98.8
Other comprehensive income (loss) 0.9 — 1.1 — 2.0
Comprehensive income 95.5 80.3 44.0 (119.0 ) 100.8
Comprehensive income attributable to noncontrolling
interest — — — 4.9 4.9

Comprehensive income attributable to controlling
interest $95.5 $ 80.3 $ 44.0 $ (123.9 ) $ 95.9

Statement of Operations and Comprehensive Income
Six Months Ended June 30, 2016

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Revenues $— $ 1,500.0 $ 1,261.5 $ (388.7 ) $ 2,372.8
Cost of revenues (3.5 ) 1,217.1 972.3 (398.3 ) 1,787.6
Selling, engineering, and administrative expenses 56.8 65.1 81.3 — 203.2
Gains/(losses) on dispositions of property (0.9 ) 10.3 3.6 — 13.0

54.2 1,271.9 1,050.0 (398.3 ) 1,977.8
Operating profit (loss) (54.2 ) 228.1 211.5 9.6 395.0
Other (income) expense (0.1 ) 17.3 66.1 — 83.3
Equity in earnings of subsidiaries, net of taxes 228.1 42.6 — (270.7 ) —
Income before income taxes 174.0 253.4 145.4 (261.1 ) 311.7
Provision (benefit) for income taxes (17.8 ) 85.6 39.6 3.4 110.8
Net income 191.8 167.8 105.8 (264.5 ) 200.9
Net income attributable to noncontrolling interest — — — 9.1 9.1
Net income attributable to controlling interest $191.8 $ 167.8 $ 105.8 $ (273.6 ) $ 191.8

Net income $191.8 $ 167.8 $ 105.8 $ (264.5 ) $ 200.9
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Other comprehensive income (loss) 3.0 — 1.9 — 4.9
Comprehensive income 194.8 167.8 107.7 (264.5 ) 205.8
Comprehensive income attributable to noncontrolling
interest — — — 10.3 10.3

Comprehensive income attributable to controlling
interest $194.8 $ 167.8 $ 107.7 $ (274.8 ) $ 195.5
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Statement of Operations and Comprehensive Income
Three Months Ended June 30, 2015

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Revenues $— $ 1,215.0 $ 701.0 $ (239.2 ) $ 1,676.8
Cost of revenues (1.1 ) 945.1 522.0 (246.4 ) 1,219.6
Selling, engineering, and administrative expenses 30.8 38.1 45.5 — 114.4
Gains/(losses) on dispositions of property 1.4 7.9 30.8 — 40.1

28.3 975.3 536.7 (246.4 ) 1,293.9
Operating profit (loss) (28.3 ) 239.7 164.3 7.2 382.9
Other (income) expense 2.7 9.1 37.6 — 49.4
Equity in earnings of subsidiaries, net of taxes 246.3 66.8 — (313.1 ) —
Income before income taxes 215.3 297.4 126.7 (305.9 ) 333.5
Provision (benefit) for income taxes 3.3 92.2 14.6 2.6 112.7
Net income 212.0 205.2 112.1 (308.5 ) 220.8
Net income attributable to noncontrolling interest — — — 8.8 8.8
Net income attributable to controlling interest $212.0 $ 205.2 $ 112.1 $ (317.3 ) $ 212.0

Net income $212.0 $ 205.2 $ 112.1 $ (308.5 ) $ 220.8
Other comprehensive income (loss) 2.0 — 2.6 — 4.6
Comprehensive income 214.0 205.2 114.7 (308.5 ) 225.4
Comprehensive income attributable to noncontrolling
interest — — — 9.7 9.7

Comprehensive income attributable to controlling
interest $214.0 $ 205.2 $ 114.7 $ (318.2 ) $ 215.7

Statement of Operations and Comprehensive Income
Six Months Ended June 30, 2015

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Revenues $— $ 2,400.0 $ 1,371.4 $ (467.9 ) $ 3,303.5
Cost of revenues (1.9 ) 1,889.2 1,021.3 (477.9 ) 2,430.7
Selling, engineering, and administrative expenses 56.2 71.1 85.4 — 212.7
Gains/(losses) on dispositions of property 1.6 7.8 46.5 — 55.9

52.7 1,952.5 1,060.2 (477.9 ) 2,587.5
Operating profit (loss) (52.7 ) 447.5 311.2 10.0 716.0
Other (income) expense 7.1 16.0 75.0 — 98.1
Equity in earnings of subsidiaries, net of taxes 443.2 124.6 — (567.8 ) —
Income before income taxes 383.4 556.1 236.2 (557.8 ) 617.9
Provision (benefit) for income taxes (8.8 ) 180.1 33.2 3.6 208.1
Net income 392.2 376.0 203.0 (561.4 ) 409.8
Net income attributable to noncontrolling interest — — — 17.6 17.6
Net income attributable to controlling interest $392.2 $ 376.0 $ 203.0 $ (579.0 ) $ 392.2
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Net income $392.2 $ 376.0 $ 203.0 $ (561.4 ) $ 409.8
Other comprehensive income (loss) 1.0 (0.5 ) 4.6 — 5.1
Comprehensive income 393.2 375.5 207.6 (561.4 ) 414.9
Comprehensive income attributable to noncontrolling
interest — — — 19.1 19.1

Comprehensive income attributable to controlling
interest $393.2 $ 375.5 $ 207.6 $ (580.5 ) $ 395.8
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Balance Sheet
June 30, 2016

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Assets:
Cash and cash equivalents $592.6 $ 1.3 $ 46.0 $ (25.9 ) $ 614.0
Short-term marketable securities 200.0 — — — 200.0
Receivables, net of allowance — 235.7 203.6 — 439.3
Income tax receivable 68.9 — — — 68.9
Inventory — 602.5 297.9 (17.8 ) 882.6
Property, plant, and equipment, net 42.5 1,941.2 4,105.9 (483.0 ) 5,606.6
Investments in and advances to subsidiaries 6,508.0 3,647.0 981.3 (11,136.3 ) —
Restricted cash — 3.2 154.2 25.9 183.3
Goodwill and other assets 204.4 586.2 305.1 (55.0 ) 1,040.7

$7,616.4 $ 7,017.1 $ 6,094.0 $ (11,692.1 ) $ 9,035.4
Liabilities:
Accounts payable $5.7 $ 91.8 $ 123.7 $— $ 221.2
Accrued liabilities 202.8 174.8 136.7 (55.0 ) 459.3
Debt 809.5 34.0 2,286.1 — 3,129.6
Deferred income — 23.4 1.6 — 25.0
Deferred income taxes 68.1 832.5 1.9 0.3 902.8
Advances from subsidiaries 2,248.6 — — (2,248.6 ) —
Other liabilities 104.4 13.5 2.3 — 120.2
Total stockholders' equity 4,177.3 5,847.1 3,541.7 (9,388.8 ) 4,177.3

$7,616.4 $ 7,017.1 $ 6,094.0 $ (11,692.1 ) $ 9,035.4

Balance Sheet
December 31, 2015

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

Eliminations Consolidated

(in millions)
Assets:
Cash and cash equivalents $768.3 $ 1.7 $ 51.1 $ (35.1 ) $ 786.0
Short-term marketable securities 84.9 — — — 84.9
Receivables, net of allowance 0.1 196.3 173.5 — 369.9
Income tax receivable 94.9 — — — 94.9
Inventory — 634.1 325.4 (16.4 ) 943.1
Property, plant, and equipment, net 37.7 1,597.0 4,204.3 (491.0 ) 5,348.0
Investments in and advances to subsidiaries 6,262.9 3,633.1 908.5 (10,804.5 ) —
Restricted cash — 0.2 160.5 35.1 195.8
Goodwill and other assets 178.8 579.8 304.7 — 1,063.3

$7,427.6 $ 6,642.2 $ 6,128.0 $ (11,311.9 ) $ 8,885.9
Liabilities:
Accounts payable $9.9 $ 62.9 $ 144.3 $ (0.3 ) $ 216.8
Accrued liabilities 224.9 137.3 168.5 (1.1 ) 529.6
Debt 800.6 35.6 2,359.2 — 3,195.4
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Deferred income — 25.4 1.7 — 27.1
Deferred income taxes 31.2 711.3 9.4 0.3 752.2
Advances from subsidiaries 2,212.2 — — (2,212.2 ) —
Other liabilities 100.1 13.6 2.4 — 116.1
Total stockholders' equity 4,048.7 5,656.1 3,442.5 (9,098.6 ) 4,048.7

$7,427.6 $ 6,642.2 $ 6,128.0 $ (11,311.9 ) $ 8,885.9
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Statement of Cash Flows
Six Months Ended June 30, 2016

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

EliminationsConsolidated

(in millions)
Operating activities:
Net income $191.8 $ 167.8 $ 105.8 $ (264.5 ) $ 200.9
Equity in earnings of subsidiaries, net of taxes (228.1 ) (42.6 ) — 270.7 —
Other 48.8 201.3 47.8 (12.4 ) 285.5
Net cash provided (required) by operating activities 12.5 326.5 153.6 (6.2 ) 486.4

Investing activities:
(Increase) decrease in short-term marketable securities (115.1 ) — — — (115.1 )
Proceeds from railcar lease fleet sales owned more than
one year — 27.3 10.4 — 37.7

Proceeds from dispositions of property and other assets — 0.2 3.9 — 4.1
Capital expenditures – leasing — (343.7 ) (2.3 ) — (346.0 )
Capital expenditures – manufacturing and other (8.5 ) (5.5 ) (65.8 ) — (79.8 )
Acquisitions, net of cash acquired — — — — —
(Increase) decrease in investment in partially-owned
subsidiaries — 6.7 — (6.7 ) —

Divestitures — — — — —
Other — 0.6 1.7 — 2.3
Net cash provided (required) by investing activities (123.6 ) (314.4 ) (52.1 ) (6.7 ) (496.8 )

Financing activities:
Proceeds from issuance of common stock, net — — — — —
Excess tax benefits from stock-based compensation 0.6 — — — 0.6
Payments to retire debt — (1.7 ) (75.9 ) — (77.6 )
Proceeds from issuance of debt — — — — —
(Increase) decrease in restricted cash — (3.0 ) 6.3 9.2 12.5
Shares repurchased (34.7 ) — — — (34.7 )
Dividends paid to common shareholders (33.4 ) — — — (33.4 )
Purchase of shares to satisfy employee tax on vested
stock (16.1 ) — — — (16.1 )

Distributions to noncontrolling interest — — (10.9 ) — (10.9 )
Distributions to controlling interest in partially-owned
subsidiaries — — (6.7 ) 6.7 —

Change in intercompany financing between entities 19.0 (7.8 ) (17.4 ) 6.2 —
Other — — (2.0 ) — (2.0 )
Net cash provided (required) by financing activities (64.6 ) (12.5 ) (106.6 ) 22.1 (161.6 )

Net increase (decrease) in cash and cash equivalents (175.7 ) (0.4 ) (5.1 ) 9.2 (172.0 )
Cash and cash equivalents at beginning of period 768.3 1.7 51.1 (35.1 ) 786.0
Cash and cash equivalents at end of period $592.6 $ 1.3 $ 46.0 $ (25.9 ) $ 614.0
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Statement of Cash Flows
Six Months Ended June 30, 2015

Parent
Combined
Guarantor
Subsidiaries

Combined
Non-Guarantor
Subsidiaries

EliminationsConsolidated

(in millions)
Operating activities:
Net income $392.2 $ 376.0 $ 203.0 $ (561.4 ) $ 409.8
Equity in earnings of subsidiaries, net of taxes (443.2 ) (124.6 ) — 567.8 —
Other (22.8 ) (134.6 ) 48.3 (18.7 ) (127.8 )
Net cash provided (required) by operating activities (73.8 ) 116.8 251.3 (12.3 ) 282.0

Investing activities:
(Increase) decrease in short-term marketable securities 75.0 — — — 75.0
Proceeds from railcar lease fleet sales owned more than
one year — 60.6 150.0 (43.2 ) 167.4

Proceeds from dispositions of property and other assets — 1.9 2.9 — 4.8
Capital expenditures – leasing — (422.4 ) (40.2 ) 43.2 (419.4 )
Capital expenditures – manufacturing and other (4.0 ) (22.3 ) (74.4 ) — (100.7 )
Acquisitions, net of cash acquired — — (46.2 ) — (46.2 )
(Increase) decrease in investment in partially-owned
subsidiaries — 12.8 — (12.8 ) —

Divestitures — — 51.3 — 51.3
Other — 1.3 3.9 — 5.2
Net cash provided (required) by investing activities 71.0 (368.1 ) 47.3 (12.8 ) (262.6 )

Financing activities:
Proceeds from issuance of common stock, net 0.2 — — — 0.2
Excess tax benefits from stock-based compensation 12.8 — — — 12.8
Payments to retire debt — (1.6 ) (469.4 ) — (471.0 )
Proceeds from issuance of debt (1.5 ) — 243.9 — 242.4
(Increase) decrease in restricted cash — — 45.5 1.3 46.8
Shares repurchased (75.0 ) — — — (75.0 )
Dividends paid to common shareholders (31.1 ) — — — (31.1 )
Purchase of shares to satisfy employee tax on vested
stock (27.2 ) — — — (27.2 )

Distributions to noncontrolling interest — — (19.9 ) — (19.9 )
Distributions to controlling interest in partially-owned
subsidiaries — — (12.8 ) 12.8 —

Change in intercompany financing between entities (178.2 ) 243.4 (77.5 ) 12.3 —
Other — — (1.5 ) — (1.5 )
Net cash provided (required) by financing activities (300.0 ) 241.8 (291.7 ) 26.4 (323.5 )

Net increase (decrease) in cash and cash equivalents (302.8 ) (9.5 ) 6.9 1.3 (304.1 )
Cash and cash equivalents at beginning of period 827.7 11.1 89.4 (40.3 ) 887.9
Cash and cash equivalents at end of period $524.9 $ 1.6 $ 96.3 $ (39.0 ) $ 583.8
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to
provide readers of our financial statements with a narrative from the perspective of our management on our financial
condition, results of operations, liquidity, and certain other factors that may affect our future results. Our MD&A is
presented in the following sections:
•Executive Summary
•Results of Operations
•Liquidity and Capital Resources
•Contractual Obligations and Commercial Commitments
•Recent Accounting Pronouncements
•Forward-Looking Statements
Our MD&A should be read in conjunction with the unaudited consolidated financial statements of Trinity Industries,
Inc. and subsidiaries ("Trinity", "Company", "we", and "our") and related Notes in Part I, Item 1 of the Quarterly
Report on Form 10-Q and Item 8, Financial Statements and Supplementary Data, of the Annual Report on Form 10-K
for the year-ended December 31, 2015.
Executive Summary
The Company's revenues for the three and six months ended June 30, 2016 were $1,184.9 million and $2,372.8
million, respectively, representing a decrease of $491.9 million and $930.7 million, respectively, or 29% and 28%,
respectively, over the same periods in 2015. The decrease in revenues for the three and six months ended June 30,
2016, when compared to the prior year periods, resulted primarily from lower volumes in our Rail and Inland Barge
Groups. Higher leased railcar sales for the three months ended June 30, 2016 resulted in higher Leasing Group
revenues while lower leased railcar sales for the six months ended June 30, 2016 led to lower Leasing Group revenue
when compared to prior year periods. Revenues generated by our Energy Equipment Group decreased for the three
and six months ended June 30, 2016 primarily as a result of lower delivery volumes in our utility structures business
and other product lines partially offset by an increase in revenues from our wind towers business. When compared to
the same periods in 2015, revenues produced by our Construction Products Group decreased for the three months
ended June 30, 2016 but increased for the six months ended June 30, 2016. The decrease in revenues for the three
months ended June 30, 2016 as compared to the same period in the prior year resulted from lower volumes in the
Construction Products Group's other businesses including lower volumes from the sale of our galvanizing business in
2015. The increase in revenues for the six months ended June 30, 2016 as compared to the same period in the prior
year resulted from higher volumes in our Highway Products and Aggregates businesses partially offset by lower
volumes in the Group's other businesses including lower volumes from the sale of our galvanizing business in 2015.
Operating profit for the three and six months ended June 30, 2016 totaled $191.6 million and $395.0 million,
respectively, compared to $382.9 million and $716.0 million, respectively, for the same periods in 2015. Overall
operating profit decreased for the six months ended June 30, 2016, when compared with the prior year period,
primarily due to lower volumes in our Rail and Inland Barge Groups as well as lower profit from leased railcar sales
in our Leasing Group. Operating profit in our Construction Products Group increased primarily as a result of higher
volumes in our Aggregates and Highway Products businesses for the six months ended June 30, 2016. Operating
profit in our Energy Equipment Group was substantially unchanged for the six months ended June 30, 2016 as
compared to the same period in 2015. Selling, engineering, and administrative expenses decreased by 4.5% for the six
months ended June 30, 2016, when compared to the prior year period primarily due to lower compensation expenses.
Net income for the three and six months ended June 30, 2016 was $98.8 million and $200.9 million, respectively,
compared with $220.8 million and $409.8 million, respectively, for the same periods in 2015. Net income attributable
to Trinity Industries, Inc. common stockholders for the three and six months ended June 30, 2016 was $94.6 million
and $191.8 million, respectively, compared with $212.0 million and $392.2 million, respectively, for the prior year
periods. The Company's headcount, including both production and non-production personnel, has decreased
approximately 13% since June 30, 2015 and approximately 11% since the end of 2015 primarily due to actions taken
to realign our costs with current market conditions.
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Our Rail, Inland Barge, and Leasing Groups and our structural wind towers, utility structures, and storage and
distribution containers businesses operate in cyclical industries. Additionally, results in our Construction Products
Group are affected by seasonal fluctuations with the first quarter historically being the weakest quarter. Due to their
transactional nature, railcar sales from the lease fleet are the primary driver of fluctuations in results in the Railcar
Leasing and Management Services Group.
The current level of uncertainty in the macro-economic environment continues to limit the pace of new order volumes
in certain of the Company's businesses. During the last several years, many of our businesses benefitted from capital
investment activity occurring in the upstream energy markets due to a relatively high, stable price of oil. The extended
downturn in the price of oil as well as other factors including, among others, the strong dollar and weakness across
other commodity prices, has created uncertainty for a number of our customers in their long-term capital planning
processes. We continue to assess demand for our products and services and take steps to align our manufacturing
capacity appropriately. 
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As of June 30, 2016 and 2015 our backlog of firm and noncancellable orders was as follows:
June 30,
2016

June 30,
2015

(in millions)
Rail Group
External Customers $3,125.2 $4,939.8
Leasing Group 1,166.2 1,957.6

$4,291.4 $6,897.4
Inland Barge Group $251.0 $454.0
Wind towers $1,112.6 $502.6
For the six months ended June 30, 2016, our rail manufacturing businesses received orders for 4,530 railcars. The
change in backlog as of June 30, 2016 compared with our backlog as of June 30, 2015 reflects the value of orders
taken and orders delivered during the period. The Rail Group backlog at June 30, 2016 reflects a cancellation of 50
railcars resulting from a customer bankruptcy. The orders in our backlog from the Leasing Group are fully supported
by lease commitments with external customers. The final amount dedicated to the Leasing Group may vary by the
time of delivery as customers may alternatively choose to purchase railcars as external sales from the Rail Group. The
Company does not report backlog from its utility structures business because certain contracts contain partial order
cancellation provisions.
In May 2016, the Company received an order to manufacture $940 million of wind towers. The Company is expected
to deliver these wind towers during a three-year period beginning in 2017.
During the six months ended June 30, 2016 and 2015, the Company received proceeds from the sales of leased railcars
as follows:

Six Months
Ended June 30,
2016 2015
(in millions)

Leasing Group:
Railcars owned one year or less at the time of sale $126.1 $138.6
Railcars owned more than one year at the time of sale 37.7 167.4
Rail Group 8.1 111.7

$171.9 $417.7
In December 2015, the Company’s Board of Directors renewed its $250 million share repurchase program effective
January 1, 2016 through December 31, 2017. The new program replaced the previous program which expired on
December 31, 2015. Under the Company's share repurchase program, 2,070,600 shares were repurchased during the
six months ended June 30, 2016, at a cost of approximately $34.7 million. There were no shares repurchased during
the three months ended June 30, 2016.
A current summary of the Company's Highway Products litigation is provided in Note 18 of the Consolidated
Financial Statements.
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Results of Operations
Overall Summary
Revenues

Three Months Ended June 30,
2016

Three Months Ended June 30,
2015

Revenues Revenues Percent
External IntersegmentTotal External Intersegment Total Change
($ in millions)

Rail Group $427.7 $ 265.5 $693.2 $884.2 $ 226.1 $1,110.3 (37.6)%
Construction Products Group 141.7 4.1 145.8 148.9 2.4 151.3 (3.6 )
Inland Barge Group 118.3 — 118.3 187.8 — 187.8 (37.0)
Energy Equipment Group 199.1 41.5 240.6 223.3 58.6 281.9 (14.7)
Railcar Leasing and Management
Services Group 296.1 0.5 296.6 231.4 6.7 238.1 24.6

All Other 2.0 17.7 19.7 1.2 25.6 26.8 (26.5)
Segment Totals before Eliminations 1,184.9 329.3 1,514.2 1,676.8 319.4 1,996.2 (24.1)
Eliminations – Lease subsidiary — (252.1 ) (252.1 ) — (215.5 ) (215.5 )
Eliminations – Other — (77.2 ) (77.2 ) — (103.9 ) (103.9 )
Consolidated Total $1,184.9 $ — $1,184.9 $1,676.8 $ — $1,676.8 (29.3)

Six Months Ended June 30, 2016 Six Months Ended June 30, 2015
Revenues Revenues Percent
External IntersegmentTotal External Intersegment Total Change
($ in millions)

Rail Group $970.9 $ 569.2 $1,540.1 $1,759.6 $ 495.2 $2,254.8 (31.7)%
Construction Products Group 263.3 7.4 270.7 260.3 3.8 264.1 2.5
Inland Barge Group 229.1 — 229.1 340.9 — 340.9 (32.8)
Energy Equipment Group 431.6 82.4 514.0 464.8 117.2 582.0 (11.7)
Railcar Leasing and Management
Services Group 473.9 1.2 475.1 475.6 7.3 482.9 (1.6 )

All Other 4.0 37.6 41.6 2.3 52.6 54.9 (24.2)
Segment Totals before Eliminations 2,372.8 697.8 3,070.6 3,303.5 676.1 3,979.6 (22.8)
Eliminations – Lease subsidiary — (535.4 ) (535.4 ) — (474.5 ) (474.5 )
Eliminations – Other — (162.4 ) (162.4 ) — (201.6 ) (201.6 )
Consolidated Total $2,372.8 $ — $2,372.8 $3,303.5 $ — $3,303.5 (28.2)
Our revenues for the three and six months ended June 30, 2016 decreased by 29% and 28%, respectively, from the
prior year periods primarily as a result of reduced volumes and product mix changes in our Rail Group. We also
experienced overall lower volumes of tank barge shipments in our Inland Barge Group. In our Energy Equipment
Group, lower volumes in our utility structures business and other product lines were partially offset by higher volumes
in our wind towers business. While revenues from our Construction Products Group decreased for the three months
ended June 30, 2016, they increased for the six months ended June 30, 2016. This was primarily due to higher
revenues in our Aggregates and Highway Products businesses offset by lower volumes in the Group's other businesses
including the sale of the Group's galvanizing business in 2015. Revenues from sales of leased railcars in our Leasing
Group were higher for the three months ended June 30, 2016 and lower for the six months ended June 30, 2016 when
compared to prior year periods.

40

Edgar Filing: ENCISION INC - Form 10-K

73



Edgar Filing: ENCISION INC - Form 10-K

74



Table of Contents

Operating Costs
Three Months
Ended
June 30,

Six Months Ended
June 30,

2016 2015 2016 2015
(in millions)

Rail Group $604.4 $882.6 $1,294.1 $1,814.4
Construction Products Group 124.3 130.0 233.3 234.5
Inland Barge Group 104.0 147.1 202.2 272.7
Energy Equipment Group 205.7 245.6 441.7 508.5
Railcar Leasing and Management Services Group 178.9 100.4 283.2 222.4
All Other 24.9 26.9 51.9 56.5
Segment Totals before Eliminations and Corporate Expenses 1,242.2 1,532.6 2,506.4 3,109.0
Corporate 34.7 32.3 59.4 59.0
Eliminations – Lease subsidiary (206.2 ) (165.6 ) (424.0 ) (376.3 )
Eliminations – Other (77.4 ) (105.4 ) (164.0 ) (204.2 )
Consolidated Total $993.3 $1,293.9 $1,977.8 $2,587.5
Operating costs for the three and six months ended June 30, 2016 decreased by 23.2% and 23.6%, respectively, over
the same periods in 2015 primarily due to overall lower shipment levels in our Rail and Inland Barge Groups.
Operating costs in our Energy Equipment Group decreased for the three and six months ended June 30, 2016 primarily
due to lower volumes in our utility structures and other businesses. Our Construction Products Group experienced
lower operating costs for the three and six months ended June 30, 2016 over the same periods in the prior year
primarily as a result of improved manufacturing efficiencies in our Highway Products business and lower volumes in
the Group's other businesses including the effects of the 2015 sale of assets of the galvanizing business. Operating
costs in our Leasing Group increased for the three months ended June 30, 2016 over the prior year period primarily as
a result of higher railcar sales owned one year or less, lower profit from railcar sales owned more than one year, and
higher maintenance expense. Leasing Group operating costs increased for the six months ended June 30, 2016
primarily as a result of lower profit from railcar sales owned more than one year and higher maintenance expense.
Selling, engineering, and administrative expenses decreased for the three and six months ended June 30, 2016, by
6.7% and 4.5%, respectively, primarily due to lower compensation expenses. As a percentage of revenue, selling,
engineering, and administrative expenses were 9.0% and 8.6%, respectively, for the three and six months ended
June 30, 2016 as compared to 6.8% and 6.4%, respectively, for the same periods in 2015.
Operating Profit (Loss)

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Rail Group $88.8 $227.7 $246.0 $440.4
Construction Products Group 21.5 21.3 37.4 29.6
Inland Barge Group 14.3 40.7 26.9 68.2
Energy Equipment Group 34.9 36.3 72.3 73.5
Railcar Leasing and Management Services Group 117.7 137.7 191.9 260.5
All Other (5.2 ) (0.1 ) (10.3 ) (1.6 )
Segment Totals before Eliminations and Corporate Expenses 272.0 463.6 564.2 870.6
Corporate (34.7 ) (32.3 ) (59.4 ) (59.0 )
Eliminations – Lease subsidiary (45.9 ) (49.9 ) (111.4 ) (98.2 )
Eliminations – Other 0.2 1.5 1.6 2.6
Consolidated Total $191.6 $382.9 $395.0 $716.0
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Our overall operating profit for the three and six months ended June 30, 2016 decreased by 50.0% and 44.8%,
respectively, when compared to the same periods in 2015 primarily as a result of lower shipment volumes in our Rail
and Inland Barge Groups. Operating profit was affected by additional costs associated with aligning our production
footprint with demand in several of our business groups. Operating profit in the Construction Products Group was
substantially unchanged for the three months ended June 30, 2016 when compared to last year and increased for the
six months ended June 30, 2016 due to higher volumes in our Highway Products and Aggregates businesses, partially
offset by lower volumes in the Group's other businesses and property disposition gains in 2015 related to the sale of
assets of our galvanizing business in 2015. Operating profit in our Energy Equipment Group was substantially
unchanged for the three and six months ended June 30, 2016 when compared to the same periods in the prior year.
Operating profit in our Leasing Group decreased for the three and six months ended June 30, 2016 over the same
periods during the prior year primarily as a result of lower railcar sales and higher maintenance expense. For a further
discussion of revenues, costs, and the operating results of individual segments, see Segment Discussion below.
Other Income and Expense. Other income and expense is summarized in the following table:

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
(in millions)

Interest income $(1.3 ) $(0.5 ) $(2.5 ) $(1.0 )
Interest expense 45.6 50.6 91.4 102.1
Other, net (4.9 ) (0.7 ) (5.6 ) (3.0 )
Consolidated Total $39.4 $49.4 $83.3 $98.1
Interest expense decreased by $5.0 million and $10.7 million for the three and six months ended June 30, 2016,
respectively, from the same periods in the prior year primarily due to the repayment in full of certain Leasing Group
related debt in May 2015.
Income Taxes. The provision for income taxes results in effective tax rates that differ from the statutory rates. The
following is a reconciliation between the statutory U.S. federal income tax rate and the Company’s effective income
tax rate on income before income taxes:

Three Months
Ended
June 30,

Six Months
Ended
June 30,

2016 2015 2016 2015
Statutory rate 35.0 % 35.0 % 35.0 % 35.0 %
State taxes 1.2 1.2 1.1 1.2
Domestic production activities deduction — (1.8 ) — (1.9 )
Noncontrolling interest in partially-owned subsidiaries (1.0 ) (0.9 ) (1.1 ) (0.9 )
Other, net (0.1 ) 0.3 0.5 0.3
Effective rate 35.1 % 33.8 % 35.5 % 33.7 %
Our effective tax rate reflects the Company's estimate for 2016 of its state income tax expense and income attributable
to the noncontrolling interests in partially-owned leasing subsidiaries for which no income tax expense is provided.
See Note 5 of the Consolidated Financial Statements for a further explanation of activities with respect to our
partially-owned leasing subsidiaries. See Note 13 of the Consolidated Financial Statements for additional discussion
of income taxes. Income tax refunds received, net of payments, during the six months ended June 30, 2016 totaled
$67.3 million. The total net income tax receivable position at June 30, 2016 amounted to $58.2 million.
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Segment Discussion
Rail Group

Three Months Ended June 30, Six Months Ended June 30,
2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues:
Railcars $644.0 $1,073.7 (40.0)% $1,446.4 $2,180.9 (33.7)%
Components and maintenance services 49.2 36.6 34.4 93.7 73.9 26.8
Total revenues 693.2 1,110.3 (37.6) 1,540.1 2,254.8 (31.7)

Operating costs:
Cost of revenues 586.9 862.6 (32.0) 1,259.3 1,777.8 (29.2)
Selling, engineering, and administrative costs 17.5 20.0 (12.5) 34.8 36.6 (4.9 )
Operating profit $88.8 $227.7 (61.0) $246.0 $440.4 (44.1)
Operating profit margin 12.8 % 20.5 % 16.0 % 19.5 %
As of June 30, 2016 and 2015 our Rail Group backlog of railcars was as follows:

As of June 30,
2016 2015
(in millions)

External Customers $3,125.2 $4,939.8
Leasing Group 1,166.2 1,957.6
Total $4,291.4 $6,897.4
The changes in the number of railcars in the Rail Group backlog are as follows(1):

Three Months
Ended
June 30,

Six Months Ended
June 30,

2016 2015 2016 2015
Beginning balance 43,360 57,190 48,885 61,035
Orders received 2,910 11,170 4,530 16,035
Shipments (6,065 ) (8,530 ) (13,210) (17,240)
Ending balance 40,205 59,830 40,205 59,830
(1) The order and backlog figures for the three and six months ended June 30, 2016 reflect a cancellation of 50 railcars
resulting from a customer bankruptcy.
Revenue overall decreased for the three and six months ended June 30, 2016 by 37.6% and 31.7%, respectively, when
compared to the same periods in the prior year with approximately 72% and 69%, respectively, of the decrease in
railcar revenue resulting from a decrease in unit deliveries with the remainder due to product mix changes. Cost of
revenues decreased for the three and six months ended June 30, 2016 by 32.0% and 29.2%, respectively, compared to
the same periods in the prior year primarily due to a decrease in unit deliveries.
Unit decreases and lower prices decreased total backlog dollars by 37.8% when comparing June 30, 2016 to the prior
year period. The average selling price in the backlog at June 30, 2016 was 7.4% lower as compared to June 30, 2015
primarily due to product mix changes. The backlog dedicated to the Leasing Group is supported by lease
commitments with external customers. The final amount dedicated to the Leasing Group may vary by the time of
delivery as customers may alternately choose to purchase railcars as external sales from the Rail Group.
In the three months ended June 30, 2016, railcar shipments included sales to the Leasing Group of $252.1 million with
a deferred profit of $45.9 million representing 2,470 railcars, compared to $215.5 million with a deferred profit of
$49.9 million representing 1,510 railcars in the comparable period in 2015. In the six months ended June 30, 2016,
railcar shipments included sales to the Leasing Group of $535.4 million with a deferred profit of $111.4 million,
representing 4,880 railcars, compared to $474.5 million with a deferred profit of $98.2 million, representing 3,750
railcars, in the comparable period in 2015. In the three and six months ended June 30, 2016, railcar shipments
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Construction Products Group 
Three Months Ended June
30, Six Months Ended June 30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues:
Highway Products $81.1 $80.4 0.9  % $143.8 $133.2 8.0  %
Aggregates 52.6 50.2 4.8 106.3 88.1 20.7
Other 12.1 20.7 (41.5) 20.6 42.8 (51.9)
Total revenues 145.8 151.3 (3.6 ) 270.7 264.1 2.5

Operating costs:
Cost of revenues 106.2 117.5 (9.6 ) 195.8 204.4 (4.2 )
Selling, engineering, and administrative costs 18.4 20.8 (11.5) 38.0 39.1 (2.8 )
Property disposition gains (0.3 ) (8.3 ) (96.4) (0.5 ) (9.0 ) (94.4)
Operating profit $21.5 $21.3 0.9 $37.4 $29.6 26.4
Operating profit margin 14.7 % 14.1 % 13.8 % 11.2 %
Revenues and cost of revenues decreased by 3.6% and 9.6%, respectively, for the three months ended June 30, 2016
when compared to the same periods in 2015. The decrease in revenues resulted primarily from lower volumes in our
other businesses including lower volumes from the sale of our galvanizing business in June 2015. The decrease in cost
of revenues resulted primarily from lower volumes from our other businesses including lower volumes from the sale
of our galvanizing business and lower costs in our Highway Products business from improved manufacturing
efficiencies.
Revenues for the Group increased by 2.5% for the six months ended June 30, 2016, whereas cost of revenues
decreased by 4.2% for the six months ended June 30, 2016 when compared to the same periods in 2015. The increase
in revenues resulted primarily from higher volumes in our Aggregates and Highway Products businesses, partially
offset by lower volumes in our other businesses including lower volumes from the sale of our galvanizing business in
June 2015. The decrease in cost of revenues resulted from lower volumes in our other businesses including lower
volumes from the sale of the galvanizing business and lower costs in our Highway Products business from improved
manufacturing efficiencies partially offset by higher volumes in our Aggregates business.
Selling, engineering, and administrative costs decreased by 11.5% and 2.8%, for the three and six months ended
June 30, 2016 respectively, compared to the same periods in 2015 primarily due to lower compensation costs, partially
offset by higher legal expenses. The property disposition gains for the three and six months ended June 30, 2015
primarily related to the sale of assets of our galvanizing business which included six facilities in Texas, Mississippi,
and Louisiana.

Inland Barge Group
Three Months Ended June
30, Six Months Ended June 30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues $118.3 $187.8 (37.0)% $229.1 $340.9 (32.8)%

Operating costs:
Cost of revenues 100.5 142.7 (29.6) 194.9 264.4 (26.3)
Selling, engineering, and administrative costs 3.5 4.8 (27.1) 7.3 8.7 (16.1)
Property disposition gains — (0.4 ) — (0.4 )
Operating profit $14.3 $40.7 (64.9) $26.9 $68.2 (60.6)
Operating profit margin 12.1 % 21.7 % 11.7 % 20.0 %
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Revenues decreased for the three and six months ended June 30, 2016 by 37.0% and 32.8%, respectively, compared to
the same periods in 2015 primarily from lower volumes of tank barge shipments. Cost of revenues decreased by
29.6% and 26.3% for the three and six months ended June 30, 2016, respectively, when compared to the same periods
in 2015 due to lower volumes and product mix changes. Selling, engineering, and administrative costs decreased for
the three and six months ended June 30, 2016 compared to the same periods in 2015, primarily due to lower
compensation costs.
As of June 30, 2016, the backlog for the Inland Barge Group was $251.0 million compared to $454.0 million as of
June 30, 2015.
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Energy Equipment Group
Three Months Ended June
30, Six Months Ended June 30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues:
Wind towers and utility structures $149.5 $155.9 (4.1 )% $336.1 $324.6 3.5  %
Other 91.1 126.0 (27.7) 177.9 257.4 (30.9)
Total revenues 240.6 281.9 (14.7) 514.0 582.0 (11.7)

Operating costs:
Cost of revenues 186.9 223.6 (16.4) 404.1 466.2 (13.3)
Selling, engineering, and administrative costs 18.8 22.0 (14.5) 37.6 42.3 (11.1)
Operating profit $34.9 $36.3 (3.9 ) $72.3 $73.5 (1.6 )
Operating profit margin 14.5 % 12.9 % 14.1 % 12.6 %
Revenues for the three and six months ended June 30, 2016 decreased by 14.7% and 11.7%, respectively, when
compared to the same periods in 2015. Revenues from our wind towers and utility structures product line decreased by
4.1% for the three months ended June 30, 2016 due to a decrease in utility structure volumes partially offset by an
increase in wind tower volumes. Revenues from this same product line increased by 3.5% for the six months ended
June 30, 2016 primarily due to increases in wind tower volumes offset by lower utility structure volumes. Revenues
from other product lines for the three and six months ended June 30, 2016 decreased by 27.7% and 30.9%,
respectively, when compared to the same periods in 2015 primarily as a result of decreases in shipping volumes. Other
revenues include results primarily from our storage and distribution containers and tank heads product lines. Similarly,
cost of revenues decreased by 16.4% and 13.3% for the three and six months ended June 30, 2016, respectively,
compared to 2015 due to lower volumes in our utility structures and other product lines, partially offset by increased
volumes in our wind towers business. Selling, engineering, and administrative costs decreased by 14.5% and 11.1%
for the three and six months ended June 30, 2016, respectively, resulting primarily from lower professional service
expenses and decreased compensation expenses.
The backlog for wind towers was $1.1 billion and $502.6 million at June 30, 2016 and 2015, respectively. In May
2016, the Company received an order to manufacture $940 million of wind towers. The Company is expected to
deliver the wind towers during a three-year period beginning in 2017. The Company does not report backlog from its
utility structures business because certain contracts contain partial order cancellation provisions.
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Railcar Leasing and Management Services Group
Three Months Ended June
30, Six Months Ended June 30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues:
Leasing and management $178.5 $178.2 0.2  % $349.0 $344.3 1.4  %
Sales of railcars owned one year or less at the time of sale 118.1 59.9 * 126.1 138.6 *
Total revenues $296.6 $238.1 24.6 $475.1 $482.9 (1.6 )

Operating profit:
Leasing and management $74.5 $90.6 (17.8) $144.3 $172.9 (16.5)
Railcar sales:
Railcars owned one year or less at the time of sale 31.8 17.0 34.1 42.6
Railcars owned more than one year at the time of sale 11.4 30.1 13.5 45.0
Total operating profit $117.7 $137.7 (14.5) $191.9 $260.5 (26.3)

Operating profit margin:
Leasing and management 41.7 % 50.8 % 41.3 % 50.2 %
Railcar sales * * * *
Total operating profit margin 39.7 % 57.8 % 40.4 % 53.9 %

Selected expense information(1):
Depreciation $38.7 $35.8 8.1 $76.1 $69.9 8.9
Maintenance $31.8 $21.4 48.6 $63.4 $41.3 53.5
Rent $9.9 $9.6 3.1 $19.4 $21.4 (9.3 )
Interest $31.4 $36.4 (13.7) $63.2 $74.3 (14.9)
 * Not meaningful
(1) Depreciation, maintenance, and rent expense are components of operating profit. Amortization of deferred profit on
railcars sold from the Rail Group to the Leasing Group is included in the operating profit of the Leasing Group
resulting in the recognition of depreciation expense based on the Company's original manufacturing cost of the
railcars. Interest expense is not a component of operating profit and includes the effect of hedges.
Total revenues increased by 24.6% for the three months ended June 30, 2016 compared to 2015 due to a higher
volume of railcar sales owned one year or less. Total revenues decreased by 1.6% for the six months ended June 30,
2016 compared to 2015 due to a lower volume of railcar sales owned one year or less, partially offset by growth in
leasing and management revenues.
During the six months ended June 30, 2016 and 2015, the Company received proceeds from the sales of leased railcars
as follows:

Six Months
Ended June 30,
2016 2015
(in millions)

Leasing Group:
Railcars owned one year or less at the time of sale $126.1 $138.6
Railcars owned more than one year at the time of sale 37.7 167.4
Rail Group 8.1 111.7

$171.9 $417.7
Operating profit decreased by 14.5% and 26.3% for the three and six months ended June 30, 2016, respectively,
compared to 2015 due to a lower volume of railcar sales. Leasing and management operating profit for the three and
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six months ended June 30, 2016 decreased by 17.8% and 16.5%, respectively, due to higher maintenance expense
associated with routine compliance testing and lower fleet utilization. In February 2015, the Leasing Group purchased
all of the railcars which previously had been leased to the Company from one of the independent owner trusts
resulting in lower rent expense for the three and six months ended June 30, 2016 when compared to 2015. Interest
expense decreased primarily due to the repayment in full of certain Leasing Group debt in May 2015.
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The Leasing Group generally uses its non-recourse warehouse loan facility or cash to provide initial financing for a
portion of the purchase price of the railcars. After initial financing, the Leasing Group may obtain long-term financing
for the railcars in the lease fleet through non-recourse asset-backed securities; long-term non-recourse operating leases
pursuant to sales/leaseback transactions; long-term recourse debt such as equipment trust certificates; or third-party
equity. See Other Investing and Financing Activities.
Information regarding the Leasing Group’s lease fleet, owned through its wholly-owned and partially-owned
subsidiaries, follows:

June 30,
2016

June 30,
2015

Number of railcars 80,360 76,440
Average age in years 8.2 7.9
Average remaining lease term in years 3.2 3.3
Fleet utilization 96.4 % 98.9 %

All Other
Three Months Ended
June 30,

Six Months Ended June
30,

2016 2015 Percent 2016 2015 Percent
($ in millions) Change ($ in millions) Change

Revenues $19.7 $26.8 (26.5)% $41.6 $54.9 (24.2)%

Operating costs:
Cost of revenues 22.2 26.1 (14.9) 46.9 53.8 (12.8)
Selling, engineering, and administrative costs 2.0 2.2 (9.1 ) 4.0 4.3 (7.0 )
Property disposition (gains) losses 0.7 (1.4 ) 1.0 (1.6 )
Operating loss $(5.2 ) $(0.1 ) * $(10.3) $(1.6 ) *
* not meaningful
Revenues decreased for the three and six months ended June 30, 2016 compared to 2015 primarily due to a decrease
in internal shipments from our transportation company. Cost of revenues decreased for the three and six months ended
June 30, 2016 compared to 2015 primarily as a result of lower costs from our transportation company partially offset
by higher costs related to nonoperating facilities.

Corporate
Three Months Ended
June 30,

Six Months Ended
June 30,

2016 2015 Percent 2016 2015 Percent
($ in
millions) Change ($ in

millions) Change

Operating costs $34.7 $32.3 7.4 % $59.4 $59.0 0.7 %
Operating costs for the three and six months ended June 30, 2016 increased as higher legal expenses were partially
offset by lower compensation and consulting expenses.
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Liquidity and Capital Resources
Cash Flows
The following table summarizes our cash flows from operating, investing, and financing activities for the six months
ended June 30, 2016 and June 30, 2015:

Six Months Ended
June 30,
2016 2015
(in millions)

Total cash provided by (required by):
Operating activities $486.4 $282.0
Investing activities (496.8 ) (262.6 )
Financing activities (161.6 ) (323.5 )
Net decrease in cash and cash equivalents $(172.0) $(304.1)
Operating Activities. Net cash provided by operating activities for the six months ended June 30, 2016 was $486.4
million compared to net cash provided by operating activities of $282.0 million for the six months ended June 30,
2015. Cash flow provided by operating activities increased primarily due to a lower increase in receivables and a
lower decrease in accrued liabilities for the six months ended June 30, 2016 when compared to with the prior year
period as well as a higher provision for deferred taxes, partially offset by lower net income for the six months ended
June 30, 2016.
Receivables at June 30, 2016 increased by $43.4 million or 9.3% since December 31, 2015 primarily due to higher
receivables in our Rail and Construction Products Groups. Raw materials inventory at June 30, 2016 decreased by
$62.6 million or 13.1% since December 31, 2015 primarily attributable to lower levels in our Rail Group from
improved inventory management. Finished goods inventory at June 30, 2016 decreased by $32.8 million or 13.6%
since December 31, 2015 due to lower inventory related to scheduled shipments in early 2016 in our Rail and Energy
Equipment Groups. Accounts payable increased slightly by $4.4 million, while accrued liabilities decreased by $47.8
million from December 31, 2015. We continually review reserves related to bad debt as well as the adequacy of lower
of cost or market valuations related to accounts receivable and inventory.
Investing Activities. Net cash required by investing activities for the six months ended June 30, 2016 was $496.8
million  compared to $262.6 million for the six months ended June 30, 2015. Capital expenditures for the six months
ended June 30, 2016 were $425.8 million, which included $438.0 million for additions to the lease fleet less $92.0
million for the cost of sold lease fleet railcars owned one year or less. This compares to $520.1 million of capital
expenditures for the same period last year, which included $515.4 million for additions to the lease fleet less $96.0
million for the cost of sold lease fleet railcars owned one year or less. Lease fleet additions during the six months
ended June 30, 2015 include the Company's purchase of the railcars which previously had been leased to the Leasing
Group from one of the independent owner trusts for $121.1 million. Proceeds from the sale of property, plant, and
equipment and other assets totaled $41.8 million for the six months ended June 30, 2016, including railcar sales from
the lease fleet owned more than one year at the time of sale totaling $37.7 million. This compares to $172.2 million
for the same period in 2015, including railcar sales from the lease fleet owned more than one year at the time of sale
totaling $167.4 million. Full-year manufacturing/corporate capital expenditures for 2016 are projected to range
between $140.0 million and $180.0 million. For 2016, we expect the gross cash investment in our lease fleet to be
approximately $880.0 million. Additionally, we expect between $300.0 million and $400.0 million in sales of leased
railcars to the RIV platform in 2016. Short-term marketable securities for the six months ended June 30, 2016
increased by $115.1 million. Net cash required related to acquisitions amounted to $46.2 million for the six months
ended June 30, 2015 while proceeds from business divestitures totaled $51.3 million.
Financing Activities. Net cash required by financing activities during the six months ended June 30, 2016 was $161.6
million compared to $323.5 million of cash required by financing activities for the same period in 2015. During the
six months ended June 30, 2016, we retired $77.6 million in debt as scheduled. During the six months ended June 30,
2015, we retired $471.0 million in debt including $340.0 million for the full repayment of promissory notes related to
one of our wholly-owned leasing subsidiaries. We borrowed $242.4 million, net of debt issuance costs, during the six
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months ended June 30, 2015 from our TILC warehouse loan facility. Additionally, we repurchased shares of the
Company stock under a share repurchase program as described further below. We intend to use our cash and
committed credit facilities to fund the operations, expansions, and growth initiatives of the Company. Additionally,
we may use our cash and committed credit facilities to retire or repurchase the Company's outstanding debt prior to its
stated maturity or repurchase shares of its common stock.
Other Investing and Financing Activities
The $1.0 billion TILC warehouse loan facility, established to finance railcars owned by TILC, had $240.5 million in
outstanding borrowings as of June 30, 2016. Under the facility, $759.5 million was unused and available as of
June 30, 2016 based on the amount of warehouse-eligible, unpledged equipment. The warehouse loan facility is a
non-recourse obligation secured by a portfolio of railcars and operating leases, certain cash reserves, and other assets
acquired and owned by the warehouse loan facility trust. The
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principal and interest of this indebtedness are paid from the cash flows of the underlying leases. Advances under the
facility bear interest at a defined index rate plus a margin, for an all-in interest rate of 2.35% at June 30, 2016. The
warehouse loan facility has been renewed and extended through April 2018. Interest rate pricing remained unchanged
under the renewed facility. Amounts outstanding at maturity, absent renewal, are payable under the renewed facility in
April 2019.
As of June 30, 2016, we had letters of credit issued under our revolving credit facility in an aggregate principal
amount of $92.6 million, leaving $507.4 million available for borrowing. Other than these letters of credit, there were
no borrowings under our revolving credit facility as of June 30, 2016, or for the six month period then ended.
Borrowings under the credit facility bear interest at a defined index rate plus a margin and are guaranteed by certain
100%-owned subsidiaries of the Company.
In December 2015, the Company’s Board of Directors renewed its $250 million share repurchase program effective
January 1, 2016 through December 31, 2017. The new program replaced the previous program which expired on
December 31, 2015. Under the Company's share repurchase program, 2,070,600 shares were repurchased during the
six months ended June 30, 2016, at a cost of approximately $34.7 million. There were no shares repurchased during
the three months ended June 30, 2016.
During the six months ended June 30, 2016 and 2015, the Company received proceeds from the sales of leased railcars
as follows:

Six Months
Ended June 30,
2016 2015
(in millions)

Leasing Group:
Railcars owned one year or less at the time of sale $126.1 $138.6
Railcars owned more than one year at the time of sale 37.7 167.4
Rail Group 8.1 111.7

$171.9 $417.7
The current level of uncertainty in the macro-economic environment continues to limit the pace of new order volumes
in certain of the Company's businesses. During the last several years, many of our businesses benefitted from capital
investment activity occurring in the upstream energy markets due to a relatively high, stable price of oil. The extended
downturn in the price of oil as well as other factors including, among others, the strong dollar and weakness across
other commodity prices, has created uncertainty for a number of our customers in their long-term capital planning
processes. We continue to assess demand for our products and services and take steps to align our manufacturing
capacity appropriately. 
Equity Investment
See Note 5 of the Consolidated Financial Statements for information about the Company's investment in
partially-owned leasing subsidiaries.
Future Operating Requirements
We expect to finance future operating requirements with cash, cash equivalents and short-term marketable securities;
cash flows from operations; and, depending on market conditions, short-term and long-term debt; and equity. Debt
instruments that the Company has utilized include its revolving credit facility, the TILC warehouse facility, senior
notes, convertible subordinated notes, asset-backed securities, and sale-leaseback transactions. As of June 30, 2016,
the Company had unrestricted cash and cash equivalent balances of $814.0 million, and $507.4 million available
under its revolving credit facility. In April 2015, the TILC warehouse facility was increased to $1 billion and extended
through April 2018. Under the renewed facility, $759.5 million was unused and available as of June 30, 2016 based on
the amount of warehouse-eligible, unpledged equipment. The Company believes it has access to adequate capital
resources to fund operating requirements and is a participant in the capital markets.
Off Balance Sheet Arrangements
See Note 6 and Note 11 of the Consolidated Financial Statements for information about off balance sheet
arrangements.
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Derivative Instruments
We may use derivative instruments to mitigate the impact of changes in interest rates, both in anticipation of future
debt issuances and to offset interest rate variability of certain floating rate debt issuances outstanding. We also may
use derivative instruments to mitigate the impact of changes in natural gas and diesel fuel prices and changes in
foreign currency exchange rates. Derivative instruments that are designated and qualify as cash flow hedges are
accounted for in accordance with applicable accounting standards. See Note 3 of the Consolidated Financial
Statements for discussion of how the Company valued its commodity hedges and interest rate swap at June 30, 2016.
See Note 11 of the Consolidated Financial Statements for a description of the Company's debt instruments.
Interest rate hedges

Included in accompanying balance sheet
at June 30, 2016

Notional
Amount

Interest
Rate(1) Liability

AOCL –
loss/
(income)

Noncontrolling
Interest

(in millions, except %)
Expired hedges:
2006 secured railcar equipment notes $200.0 4.87 % $ — $ (0.8 ) $ —
TRIP Holdings warehouse loan $788.5 3.60 % $ — $ 6.9 $ 9.3
Open hedge:
TRIP Master Funding secured railcar equipment notes $42.1 2.62 % $ 2.0 $ 0.8 $ 1.1
(1) Weighted average fixed interest rate

Effect on interest expense -
increase/(decrease)
Three Months
Ended
June 30,

Six Months
Ended
June 30,

Expected
effect
during
next
twelve
months(1)

2016 2015 2016 2015

(in millions)
Expired hedges:
2006 secured railcar equipment notes $(0.1) $(0.1) $(0.2) $(0.2) $ (0.2 )
Promissory notes $— $0.5 $— $1.2 $ —
TRIP Holdings warehouse loan $1.2 $1.2 $2.4 $2.5 $ 4.7
Open hedges:
TRIP Master Funding secured railcar equipment notes $0.2 $0.4 $0.5 $0.7 $ 0.8
Promissory notes $— $1.6 $— $5.3 $ —

(1) Based on the fair value of open hedges as of June 30, 2016 
During 2005 and 2006, we entered into interest rate swap derivatives in anticipation of issuing our 2006 Secured
Railcar Equipment Notes. These derivative instruments, with a notional amount of $200.0 million, were settled in
2006 and fixed the interest rate on a portion of the related debt issuance. These derivative instrument transactions are
being accounted for as cash flow hedges with changes in the fair value of the instruments of $4.5 million in income
recorded in Accumulated Other Comprehensive Loss ("AOCL") through the date the related debt issuance closed in
2006. The balance is being amortized over the term of the related debt. The effect on interest expense is due to
amortization of the AOCL balance.
During 2006 and 2007, we entered into interest rate swap derivatives in anticipation of issuing our Promissory Notes.
These derivative instruments, with a notional amount of $370.0 million, were settled in 2008 and fixed the interest rate
on a portion of the related debt issuance. These derivative instrument transactions were being accounted for as cash
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flow hedges with changes in the fair value of the instruments of $24.5 million recorded as a loss in AOCL through the
date the related debt issuance closed in 2008. The balance was being amortized over the term of the related debt.
These derivative instruments were fully amortized in May 2015. The effect on interest expense is due to amortization
of the AOCL balance.
In 2008, we entered into an interest rate swap derivative instrument to fix the variable Libor component of the
Promissory Notes. This derivative instrument expired in May 2015 and was being accounted for as a cash flow hedge.
The effect on interest expense is primarily from a result of monthly interest settlements.
Between 2007 and 2009, TRIP Holdings, as required by the TRIP Warehouse Loan, entered into interest rate swap
derivatives, all of which qualified as cash flow hedges, to reduce the effect of changes in variable interest rates in the
TRIP Warehouse Loan. In July 2011, these interest rate hedges were terminated in connection with the refinancing of
the TRIP Warehouse Loan. Balances
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included in AOCL at the date the hedges were terminated are being amortized over the expected life of the new debt
with $4.7 million of additional interest expense expected to be recognized during the twelve months following
June 30, 2016. Also in July 2011, TRIP Holdings’ wholly-owned subsidiary, TRIP Master Funding, entered into an
interest rate swap derivative instrument, expiring in 2021, with an initial notional amount of $94.1 million to reduce
the effect of changes in variable interest rates associated with the Class A-1b notes of the TRIP Master Funding
secured railcar equipment notes. The effect on interest expense is primarily a result of monthly interest settlements.
See Note 11 of the Consolidated Financial Statements regarding the related debt instruments.
Other Derivatives
Natural gas and diesel fuel
We maintain a program to mitigate the impact of fluctuations in the price of natural gas and diesel fuel. The intent of
the program is to protect our operating profit from adverse price changes by entering into derivative instruments. For
those instruments that do not qualify for hedge accounting treatment, any changes in their valuation are recorded
directly to the consolidated statement of operations. The effect on operating income for these instruments was not
significant. The amount recorded in the consolidated balance sheet as of June 30, 2016 for these instruments was not
significant.

Contractual Obligation and Commercial Commitments
As of June 30, 2016, contractual obligations related to letters of credit increased to $92.6 million from $91.6 million
as of December 31, 2015. Refer to Note 11 of the Consolidated Financial Statements for changes to our outstanding
debt and maturities. Contractual obligations that relate to operating leases including sale/leaseback transactions were
substantially unchanged as of June 30, 2016. See Note 6 of the Consolidated Financial Statements regarding operating
lease obligations.

Recent Accounting Pronouncements
See Note 1 of the Consolidated Financial Statements for information about recent accounting pronouncements.
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Forward-Looking Statements
This quarterly report on Form 10-Q (or statements otherwise made by the Company or on the Company’s behalf from
time to time in other reports, filings with the Securities and Exchange Commission (“SEC”), news releases, conferences,
World Wide Web postings or otherwise) contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Any statements contained herein that are not historical facts are
forward-looking statements and involve risks and uncertainties. These forward-looking statements include
expectations, beliefs, plans, objectives, future financial performances, estimates, projections, goals, and forecasts.
Trinity uses the words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “forecasts,” “may,” “will,” “should,” and similar
expressions to identify these forward-looking statements. Potential factors, which could cause our actual results of
operations to differ materially from those in the forward-looking statements include, among others:
•market conditions and demand for our business products and services;
•the cyclical nature of industries in which we compete;
•variations in weather in areas where our construction products are sold, used, or installed;

•naturally-occurring events and disasters causing disruption to our manufacturing, product deliveries, and production
capacity, thereby giving rise to an increase in expenses, loss of revenue, and property losses;
•the timing of introduction of new products;
•the timing and delivery of customer orders, sales of leased railcars, or a breach of customer contracts;
•the credit worthiness of customers and their access to capital;
•product price changes;
•changes in mix of products sold;

• the extent of utilization of manufacturing
capacity;

•availability and costs of steel, component parts, supplies, and other raw materials;
•competition and other competitive factors;
•changing technologies;

•surcharges and other fees added to fixed pricing agreements for steel, component parts, supplies and other raw
materials;
•interest rates and capital costs;
•counter-party risks for financial instruments;
•long-term funding of our operations;

•changes in our stock price resulting in a dilutive impact on earnings per share related to conversion features in our
financing instruments;
•taxes;
•the stability of the governments and political and business conditions in certain foreign countries, particularly Mexico;
•changes in import and export quotas and regulations;
•business conditions in emerging economies;
•costs and results of litigation, including trial and appellate costs and supersedeas bonding costs;
•changes in accounting standards or inaccurate estimates or assumptions in the application of accounting policies; and

•
legal, regulatory, and environmental issues, including compliance of our products with mandated specifications,
standards, or testing criteria and obligations to remove and replace our products following installation or to recall our
products and install different products manufactured by us or our competitors.
Any forward-looking statement speaks only as of the date on which such statement is made. Trinity undertakes no
obligation to update any forward-looking statement to reflect events or circumstances after the date on which such
statement is made. For a discussion of risks and uncertainties which could cause actual results to differ from those
contained in the forward-looking statements, see “Risk Factors” in the Company's Annual Report on Form 10-K for the
most recent fiscal year.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk
There has been no material change in our market risks since December 31, 2015 as set forth in Item 7A of our 2015
Form 10-K. Refer to Item 2, Management's Discussion and Analysis of Financial Condition and Results of
Operations, for a discussion of debt-related activity and the impact of hedging activity for the three and six months
ended June 30, 2016.

Item 4. Controls and Procedures.
Disclosure Controls and Procedures
The Company maintains disclosure controls and procedures designed to ensure that it is able to collect and record the
information it is required to disclose in the reports it files with the SEC, and to process, summarize, and disclose this
information within the time periods specified in the rules of the SEC. The Company’s Chief Executive and Chief
Financial Officers are responsible for establishing and maintaining these procedures and, as required by the rules of
the SEC, evaluating their effectiveness. Based on their evaluation of the Company’s disclosure controls and procedures
that took place as of the end of the period covered by this report, the Chief Executive and Chief Financial Officers
believe that these procedures are effective to 1) ensure that the Company is able to collect, process, and disclose the
information it is required to disclose in the reports it files with the SEC within the required time periods and 2)
accumulate and communicate this information to the Company’s management, including its Chief Executive and Chief
Financial Officers, to allow timely decisions regarding this disclosure.
Internal Controls over Financial Reporting
The Company maintains a system of internal controls designed to provide reasonable assurance that: transactions are
executed in accordance with management’s general or specific authorization; transactions are recorded as necessary
1) to permit preparation of financial statements in conformity with generally accepted accounting principles, and 2) to
maintain accountability for assets; access to assets is permitted only in accordance with management’s general or
specific authorization; and the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.
During the period covered by this report, there have been no changes in the Company’s internal controls over financial
reporting that have materially affected or are reasonably likely to materially affect the Company’s internal controls
over financial reporting.
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PART II

Item 1. Legal Proceedings
The information provided in Note 18 of the Consolidated Financial Statements is hereby incorporated into this Part II,
Item 1 by reference.

Item 1A. Risk Factors
There have been no material changes from the risk factors previously disclosed in Item 1A of our 2015 Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
This table provides information with respect to purchases by the Company of shares of its Common Stock during the
quarter ended June 30, 2016:

Period
Number of
Shares
Purchased(1)

Average
Price
Paid per
Share (1)

Total
Number of
Shares  (or
Units)
Purchased
as
Part of
Publicly
Announced
Plans or
Programs (2)

Maximum
Number (or
Approximate
Dollar Value)
of Shares (or
Units)
that May Yet
Be Purchased
Under the
Plans
or Programs
(2)

April 1, 2016 through April 30, 2016 1,300 $ 19.16 — $215,375,299
May 1, 2016 through May 31, 2016 930,609 $ 17.04 — $215,375,299
June 1, 2016 through June 30, 2016 2,645 $ 18.08 — $215,375,299
Total 934,554 $ 17.05 — $215,375,299
(1) These columns include the following transactions during the three months ended June 30, 2016: (i) the surrender to
the Company of 932,504 shares of common stock to satisfy tax withholding obligations in connection with the vesting
of restricted stock issued to employees and (ii) the purchase of 2,050 shares of common stock by the Trustee for assets
held in a non-qualified employee profit sharing plan trust.
(2) In December 2015, the Company’s Board of Directors renewed its $250 million share repurchase program effective
January 1, 2016 through December 31, 2017. Under the program, no shares were repurchased during the three months
ended June 30, 2016. The approximate dollar value of shares that were eligible to be repurchased under such share
repurchase program is shown as of the end of such month or quarter.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
The information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 104 of Regulation S-K is included in Exhibit
95 to this Form 10-Q.

Item 5. Other Information
None.
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Item 6. Exhibits
NO. DESCRIPTION
31.1 Rule 13a-15(e) and 15d-15(e) Certification of the Chief Executive Officer (filed herewith).
31.2 Rule 13a-15(e) and 15d-15(e) Certification of the Chief Financial Officer (filed herewith).

32.1 Certification pursuant to 18U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 (filed herewith).

32.2 Certification pursuant to 18U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 (filed herewith).

95 Mine Safety Disclosure Exhibit (filed herewith).
101.INS XBRL Instance Document (filed electronically herewith)
101.SCH XBRL Taxonomy Extension Schema Document (filed electronically herewith)
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document (filed electronically herewith)
101.LAB XBRL Taxonomy Extension Label Linkbase Document (filed electronically herewith)
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document (filed electronically herewith)
101.DEF XBRL Taxonomy Extension Definition Linkbase Document (filed electronically herewith)
_____________________________
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SIGNATURES

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.
TRINITY INDUSTRIES, INC. By/s/ James E. Perry
Registrant

James E. Perry
Senior Vice President and
Chief Financial Officer
July 22, 2016
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INDEX TO EXHIBITS
NO. DESCRIPTION
31.1 Rule 13a-15(e) and 15d-15(e) Certification of the Chief Executive Officer (filed herewith).
31.2 Rule 13a-15(e) and 15d-15(e) Certification of the Chief Financial Officer (filed herewith).

32.1 Certification pursuant to 18U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 (filed herewith).

32.2 Certification pursuant to 18U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 (filed herewith).

95 Mine Safety Disclosure Exhibit (filed herewith).
101.INS XBRL Instance Document (filed electronically herewith)
101.SCH XBRL Taxonomy Extension Schema Document (filed electronically herewith)
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document (filed electronically herewith)
101.LAB XBRL Taxonomy Extension Label Linkbase Document (filed electronically herewith)
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document (filed electronically herewith)
101.DEF XBRL Taxonomy Extension Definition Linkbase Document (filed electronically herewith)
____________
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