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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant   x                             Filed by a Party other than the Registrant   ¨
Check the appropriate box:

¨ Preliminary Proxy Statement
¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
¨ Definitive Additional Materials
¨ Soliciting Material under Rule 14a-12

VIRCO MFG. CORPORATION
(Name of registrant as specified in its charter)

(Name of person(s) filing proxy statement, if other than the registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
(1)Title of each class of securities to which transaction applies:

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

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

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

¨ Fee paid previously with preliminary materials.
¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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Virco Mfg. Corporation
2027 Harpers Way
Torrance, California 90501
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 21, 2016
The 2016 Annual Meeting of Stockholders (“Annual Meeting”) of Virco Mfg. Corporation, a Delaware corporation (the
“Company”), will be held on Tuesday, June 21, 2016, at 10:00 a.m. Pacific Time at the Company’s Corporate
Headquarters at 2027 Harpers Way, Torrance, CA 90501 for the following purposes:

1.Elect the nominees for directors named in the Proxy Statement;

2.Ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm forfiscal year 2016; and

3.Transact such other business as may properly come before the Annual Meeting

The Board of Directors recommends a vote FOR each of proposals 1 and 2. These items are more fully described in
the following pages, which are made part of this notice.
The Board of Directors has fixed the close of business on April 22, 2016, as the record date for the determination of
stockholders entitled to notice of and to vote at the Annual Meeting and any adjournments and postponements thereof.
To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to attend the Annual
Meeting in person. Most stockholders have three options for submitting their vote: (1) via the Internet, (2) by phone or
(3) by mail, using the enclosed proxy card. For further details, see your proxy card. If you have Internet access, we
encourage you to record your vote on the Internet. It is convenient for you, and it also saves the Company significant
postage and processing costs.
Based on New York Stock Exchange rules, brokers are only permitted to vote on proposal 2 without instructions from
the beneficial owner, as discussed in more detail in the Proxy Statement. Therefore, if your shares are held through a
brokerage firm, bank or other nominee, they will not be voted on the election of directors, unless you provide voting
instructions to your brokerage firm, bank or other nominee.

By Order of the Board of Directors

/s/ Robert E. Dose
Robert E. Dose
Secretary

Torrance, California
May 16, 2016
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Virco Mfg. Corporation
2027 Harpers Way
Torrance, California 90501

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
June 21, 2016
The Proxy Statement and accompanying Annual Report to Stockholders are available at
http://virco.com/2015-virco-financials

GENERAL INFORMATION
This Proxy Statement is being mailed to stockholders of Virco Mfg. Corporation, a Delaware corporation (the
“Company”), on or about May 20, 2016, in connection with the solicitation by the Board of Directors of proxies to be
used at the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of the Company to be held on Monday,
June 21, 2016, at 10:00 a.m. Pacific Time at the Company’s Corporate Headquarters located at 2027 Harpers Way,
Torrance, California, 90501 and any and all adjournments and postponements thereof.
The cost of preparing, assembling and mailing the Notice of the Annual Meeting, Proxy Statement and form of proxy
and the solicitation of proxies will be paid by the Company. Proxies may be solicited in person or by telephone,
telegraph, e-mail or other electronic means by personnel of the Company who will not receive any additional
compensation for such solicitation. The Company will reimburse brokers or other persons holding stock in their names
or the names of their nominees for the expenses of forwarding soliciting material to their principals.

RECORD DATE AND VOTING
The close of business on April 22, 2016, has been fixed as the record date for the determination of stockholders
entitled to notice of and to vote at the Annual Meeting. On that date there were 14,998,187 shares of the Company’s
common stock, par value $.01 per share (“common stock”), outstanding. All voting rights are vested exclusively in the
holders of the Company’s common stock. Each share of common stock is entitled to one vote on any matter that may
be presented for consideration and action by the stockholders, except that as to the election of directors, stockholders
may cumulate their votes. Because two directors are to be elected, cumulative voting means that each stockholder may
cast a number of votes equal to two times the number of shares actually owned. That number of votes may be cast for
one nominee, divided equally among each of the nominees or divided among the nominees in any other manner.
Stockholders wishing to cumulate their votes should make an explicit statement of their intent by so indicating in
writing on the proxy card.
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Below is a summary of the vote required for adoption of each proposal and the respective effect of abstentions and
broker non-votes. For more detailed information see the discussion of the respective proposal below.

Proposal Vote Required for Approval
of Proposal Effect of Abstentions Effect of Broker Non-Votes

Election of directors Plurality of shares voted No effect No effect

Ratification of Ernst & Young LLP Majority of shares voted Vote “Against” No effect

A broker non-vote occurs when a bank, broker or other nominee does not have authority to vote on a particular item
without instructions from the beneficial owner and has not received instructions. Brokers only have discretion to vote
on “routine” matters, such as the ratification of the selection of the independent registered public accounting firm. The
election of directors is not considered a “routine” matter and, as a result, your broker will not have the discretion to vote
on that matter at the 2016 Annual Meeting unless you provide applicable instructions to do so. Therefore, we strongly
encourage you to follow the voting instructions on the materials you receive.
Each proxy received will be voted “for” the Board’s nominees for election as directors and “for” the ratification of Ernst &
Young, LLP, unless the stockholder otherwise directs in his or her proxy. Where the stockholder has appropriately
directed how the proxy is to be voted, it will be voted according to his or her direction. Stockholders wishing to
cumulate their votes with respect to the election of directors should make an explicit statement of the intent to
cumulate votes by so indicating in writing on the proxy card or when voting by telephone or internet. Stockholders
holding shares beneficially in street name who wish to cumulate votes should contact their broker, trustee or nominee.
Any stockholder has the power to revoke its proxy at any time before it is voted at the 2016 Annual Meeting by
submitting written notice of revocation to the Secretary of the Company at the Company’s principal executive offices
located at 2027 Harpers Way, Torrance, California 90501, by appearing at the 2016 Annual Meeting and voting in
person or by filing a duly executed proxy bearing a later date, either in person at the 2016 Annual Meeting, via the
Internet, by telephone, or by mail. Please consult the instructions included with your proxy card for how to vote your
shares.

CORPORATE GOVERNANCE
Meetings and Independence
Each incumbent director of the Company serving during our fiscal year ended January 31, 2016 (referred to as “fiscal
2016”) attended at least 75% of the total number of meetings of the Board of Directors and committees on which he
served. The Board of Directors held eight meetings in fiscal 2016. In addition, the independent directors held two
regularly scheduled executive session meetings each fiscal year outside of the presence of management, as well as
additional meetings as are necessary. Directors are expected to attend our annual meetings of stockholders when
practical to do so, although we have no formal policy with respect to such attendance. All of the directors then in
office attended our 2015 Annual Meeting of Stockholders.
The Board of Directors has determined that the following directors, who, as of the Annual Meeting, will constitute a
majority of the Board of Directors, are “independent directors” as defined by the NASDAQ Stock Market listing
standards: Alexander Cappello, Robert Lind and Donald Rudkin.
Leadership Structure
Currently, Mr. Robert Virtue serves as Chairman and Chief Executive Officer (“CEO”) of the Company. Because the
Board also believes that strong, independent Board leadership is a critical component of effective corporate
governance, the Board has established the position of lead independent director. The lead independent director
position rotates among the independent directors periodically as determined by the independent directors. Currently,
Alexander Cappello serves as the lead independent director of the Board. During fiscal 2016, former director Michael
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DiGregorio served as the lead director of the Board until his resignation on February 12, 2016. The lead independent
director’s responsibilities and authority include providing input to the Chairman and CEO on preparation of agendas
for Board and committee meetings and communicating to the Chairman and CEO the substance of the discussions and
consensus reached at the meetings of independent directors. The lead independent director also serves as chair of the
Corporate Governance and Nominating Committee. In addition, the Company has strong governance structures and
processes in place to review and confirm the independence of the Board, eliminate conflicts of interest, and prevent
dominance of the Board by

2

Edgar Filing: VIRCO MFG CORPORATION - Form DEF 14A

8



Table of Contents

management. For example, all directors, with the exception of Mr. Robert Virtue and Mr. Douglas Virtue, are
independent as defined by the listing standards of the NASDAQ Stock Market, and all committees are made up
entirely of independent directors.
Audit Committee
The Board of Directors has a standing Audit Committee which is composed of Messrs. Rudkin (Chair), Cappello, and
Lind. The Audit Committee held four on-site meetings during fiscal 2016. The Audit Committee acts pursuant to a
written charter adopted by the Board of Directors. Among other things, the Audit Committee is directly responsible
for: the appointment, compensation, retention and oversight of the independent registered public accounting firm;
reviewing the independent registered public accounting firm’s qualifications and independence; reviewing the plans
and results of the audit engagement with the independent registered public accounting firm; reviewing the financial
statements of the Company; reviewing the scope of the annual audit by the Company’s independent registered public
accounting firm; reviewing the audit reports rendered by such independent registered public accounting firm;
approving professional services provided by the independent registered public accounting firm and approving
financial reporting principles and policies; considering the range of audit and non-audit fees; reviewing the adequacy
of the Company’s internal accounting controls; and working to ensure the integrity of financial information supplied to
stockholders. The Audit Committee also has the other responsibilities enumerated in its charter. The Audit
Committee’s charter is available on the Company’s website at www.virco.com in the Corporate Governance section of
the “About Us” webpage. Each of the Audit Committee members is an “independent director” as that term is defined for
audit committee members by the listing standards of the NASDAQ Stock Market. The Board of Directors determined
that each member of the audit committee is qualified as an “audit committee financial expert,” as that term is defined in
Item 407(d)(5) of Regulation S-K of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Board
reevaluates the composition of the Audit Committee on at least an annual basis to ensure that its composition remains
in the best interests of the Company and its stockholders.
Compensation Committee
The Board of Directors has a standing Compensation Committee which is composed of Messrs. Lind (Chair),
Cappello, and Rudkin. The Compensation Committee held two on-site meetings and two telephonic meetings in fiscal
2016. The function of the Compensation Committee is, among other things, to: set the Company’s compensation policy
and administer the Company’s compensation plans; make decisions on the compensation of key Company executives
(including the review and approval of merit/other compensation budgets and payouts under the Company’s incentive
plans); review and approve compensation and employment agreements of the Company’s executive officers; and
recommend pay levels for members of the Board of Directors for consideration and approval by the full Board of
Directors. The Compensation Committee oversees the design and implementation of the incentives and risks
associated with the Company’s compensation policies and practices. The Compensation Committee may consult with
the Chief Executive Officer and other members of senior management as it deems necessary and engage the assistance
of outside consultants to assist in determining and establishing the Company’s compensation policies. During fiscal
2014, the Company contracted with compensation consultants to obtain an evaluation of the compensation for all
corporate officers. The Compensation Committee acts pursuant to a written charter adopted by the Board of Directors,
a copy of which is available on the Company’s website at www.virco.com in the Corporate Governance section of the
“About Us” webpage.
Corporate Governance and Nominating Committee
The Board of Directors has a standing Corporate Governance and Nominating Committee which is composed of
Messrs. Cappello, (Chair), Lind, and Rudkin. All members of the Corporate Governance and Nominating Committee
are “independent directors” as defined in the listing standards of the NASDAQ Stock Market. During fiscal 2016, the
Corporate Governance and Nominating Committee held six on-site meetings. Each of these meetings was held outside
the presence of management. The Corporate Governance and Nominating Committee acts pursuant to a written charter
adopted by the Board of Directors, a copy of which is available on the Company’s website at www.virco.com in the
Corporate Governance section of the “About Us” webpage. The Corporate Governance and Nominating Committee
recommended to the Board of Directors each nominee the Board selected.
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The Corporate Governance and Nominating Committee’s functions are to identify and recommend to the Board of
Directors from time to time candidates for nomination for election as directors of the Company at the Annual Meeting,
recommend the composition of the Board of Directors and its committees, monitor a process to assess Board
effectiveness and develop and implement Company corporate governance guidelines. Candidates may come to the
attention of the Corporate Governance and Nominating Committee through members of the Board of Directors,
stockholders or other persons. Consideration of new Board nominee candidates typically involves a series of internal
discussions, review of information concerning candidates and interviews with selected candidates. Candidates may be
evaluated at regular or special meetings, and may be considered at any point during the year, depending on the
Company’s needs. In evaluating nominations, the Corporate Governance and Nominating Committee considers a
variety of criteria, including business experience and skills, independence, judgment, integrity, the ability to commit
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sufficient time and attention to Board of Directors activities and the absence of potential conflicts with the Company’s
interests. The Corporate Governance and Nominating Committee does not establish any specific minimum
qualification standards for nominees to the Board of Directors, although from time to time the Corporate Governance
and Nominating Committee may identify certain skills or attributes ( e.g., financial experience, business experience)
as being particularly desirable to meet specific Board of Director needs that may arise. To recommend a prospective
nominee for the Corporate Governance and Nominating Committee’s consideration, stockholders should submit a
candidate’s name and qualifications to the Company’s Corporate Secretary at 2027 Harpers Way, Torrance, California
90501, Attention: Robert E. Dose, Secretary.
Communications with the Board of Directors
Any stockholder interested in communicating with individual members of the Board of Directors, the Board of
Directors as a whole, any of the committees of the Board or the independent directors as a group may send written
communications to the Board of Directors, any committee of the Board of Directors or any director or directors of the
Company at 2027 Harpers Way, Torrance, California 90501, Attention: Robert E. Dose, Secretary. Communications
received in writing are forwarded to the Board of Directors, or the committee or individual director or directors to
whom the communication is directed, unless, at his discretion, the Secretary determines that the communication is of a
commercial or frivolous nature, is unduly hostile, threatening, illegal, does not reasonably relate to the Company or its
business, or is otherwise inappropriate for the Board of Directors’ consideration. In such cases, such correspondence
may be forwarded elsewhere in the Company for review and possible response. The Secretary has the authority to
discard or disregard any inappropriate communications or to take other appropriate actions with respect to any such
inappropriate communications.
Code of Ethics
The Company has adopted a Code of Conduct and Ethics for Directors, Officers and Employees (the “Code”). The Code
applies to all Company directors, employees and officers, including the Company’s Chief Executive Officer and senior
financial officers, including the principal financial and accounting officers. The Code is available on the Company’s
website at www.virco.com in the Corporate Governance section of the “About Us” webpage. The Company intends to
post any amendments to or waivers under the Code that apply to its Chief Executive Officer, principal financial officer
and principal accounting officer on its website. Upon written request, the Company will provide a copy of the Code
free of charge. Requests should be directed to Virco Mfg. Corporation, 2027 Harpers Way, Torrance, California
90501, Attention: Robert E. Dose, Secretary.

PROPOSAL 1
ELECTION OF DIRECTORS
The Certificate of Incorporation of the Company provides for the division of the Board of Directors into three classes
as nearly equal in number as possible, with the term of one class expiring each year. The Company currently has five
members on its Board of Directors, with one member in Class I, and two members in each of Class II and Class III.
The two nominees for election to the Board as Class III directors with terms expiring at the 2019 Annual Meeting of
Stockholders are Douglas A. Virtue and Alexander Cappello.
It is intended that the proxies solicited by this Proxy Statement will be voted in favor of the election of all nominees to
the Board of Directors, unless authority to do so is withheld. Should any of such nominees be unable to serve as a
director or should any additional vacancy occur before the election (which events are not anticipated), proxies may be
voted for a substitute nominee selected by the Board of Directors. In the event that any person other than the nominees
named below should be nominated for election as a director and cumulative voting rights are in effect, the proxies
may be voted cumulatively for less than all of the nominees.
The following table sets forth certain information with respect to each of the nominees and our continuing directors.
The Board of Directors recommends that you vote “FOR” the election of each of the nominees.
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Name Age Biographical Information, Skills and Qualifications Director
Since

Class of Director
(term expires)

Nominees for Class
III Directors Whose
Terms Expire in
2019:

Douglas A. Virtue 57

President and Chief Operating Officer of the Company since
November 2014. Executive Vice President of the Company
from December 1997 to November 2014; previously General
Manager of the Torrance Division of the Company. Mr. Virtue
brings to the Board almost 30 years of experience and
knowledge of the Company’s business, operations and culture.
Mr. Douglas A. Virtue is Mr. Robert A. Virtue’s son.

1992 III (2019)

Alexander L.
Cappello 60

Mr. Cappello has led several public and private companies,
including Cappello Group, Inc., a global merchant bank
affiliated with Cappello Global, LLC an investment bank. He is
also a director of The Cheesecake Factory Incorporated
(NASDAQ), California Ethanol & Power, Gusmer Enterprises
and Caldera Medical Corp. Mr. Cappello is a director of RAND
Corporation’s Center for Middle East Public Policy, the Center
for Global Risk and Security, and the Russia Forum. Mr.
Cappello is a former Chairman of Intelligent Energy, PLC
(London), Inter-Tel (NASDAQ), Geothermal Resources Intl.
(AMEX), California Republic Bank (OTC), Cytrx (NASDAQ),
Genius Products Inc. (NASDAQ), Koo Koo Roo, Inc.
(NASDAQ) and Patriot Defense Group. Mr. Cappello brings
significant financial, board experience and qualifies as an “audit
committee financial expert.”

2016 III (2019)

Class I
Director
whose
Term
Expires in
2017:

Robert
Lind

68 Managing Partner of Berkshire Bridge Capital, LLC, an investment bank, since October
2005. Mr. Lind also served as Managing Partner of Berkshire Bridge Partners, LLC, a
licensed investment advisor, and Nevada Growth Capital Fund from October 2012 to
March 2014 and as a Director of Nevada Capital Investment Corporation, a statutory
public benefit corporation formed by the State of Nevada to provide venture funding for
Nevada businesses, from July 2011 to April 2012. Mr. Lind previously was a Managing
Director of SAIC’s Venture Capital Corporation, served as Head of Corporate

2014 I
(2017)
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Development at Rockwell International, was a Managing Director at Lehman Brothers
Holdings, Inc. and served as a board member on the Yosemite Conservancy Board of
Trustees until December 31, 2014. Currently he is a Council Member on the Strategic
Projects Committee for the Yosemite Conservancy. Mr. Lind brings over 35 years of
investment banking, venture capital investing, corporate management and commercial
banking experience and qualifies as an “audit committee financial expert.”
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Class II Directors
Whose Terms
Expire in 2018:

Robert A. Virtue 83

Chairman of the Board and Chief Executive Officer of the Company since
1990; President of the Company from August 1982 to November 2014. Mr.
Virtue brings to the Board 60 years of experience and knowledge of the
Company’s business, operations, and culture. Mr. Robert A. Virtue is
Mr. Douglas A. Virtue’s father.

1956 II
(2018)

Donald R. Rudkin 73

Full time faculty member in the Masters of Business Administration and
Masters in Applied Finance programs at Pepperdine University and a quality
control consultant to Meloni Hribal Tratner LLP, an accounting and financial
services firm, since 2005. Prior to that he was with Deloitte & Touche LLP for
36 years, including serving as an audit partner, and the Regional Compliance
Officer for the west region. Mr. Rudkin brings extensive financial experience
to the Board and qualifies as an “audit committee financial expert.”

2014 II
(2018)

6
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Company’s Audit Committee has selected Ernst & Young LLP, independent registered public accounting firm, to
audit its financial statements for the fiscal year ending January 31, 2017, and recommends that the stockholders vote
for ratification of that appointment. The Company’s Audit Committee has reviewed the professional services provided
by Ernst & Young LLP, as described above, has considered the possible effect of such services on the independence
of the firm, and has determined that such services have not affected Ernst & Young LLP’s independence.
Notwithstanding this selection, the Audit Committee, at its discretion, may direct the appointment of new auditors at
any time during the fiscal year if the Audit Committee determines that such a change would be in the best interests of
the Company and its stockholders.
The affirmative vote of a majority of the votes cast is required to ratify the Audit Committee’s selection. The Company
is not required to submit the selection of the independent registered public accounting firm to the stockholders for
approval, but is doing so as a matter of good corporate governance. If the stockholders reject the selection, the Board
of Directors will reconsider its selection.
The Board of Directors recommends a vote “FOR” the ratification of the appointment of Ernst & Young LLP as the
Company’s independent registered public accounting firm for the fiscal year ending January 31, 2017.

Date YOUR VOTE
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Shares Owned By Directors, Management and Principal Stockholders
The following table sets forth information as of April 22, 2016 (unless otherwise indicated), relating to the beneficial
ownership of the Company’s common stock by (i) each person known by the Company to own beneficially more than
5% of the outstanding shares of common stock of the Company, (ii) each director and director-nominee of the
Company, (iii) each executive officer of the Company for whom compensation is disclosed in the tables below
(“Named Executive Officers”) and (iv) all executive officers and directors of the Company as a group. Unless otherwise
indicated, the mailing address of each of the persons named is c/o Virco Mfg. Corporation, 2027 Harpers Way,
Torrance, California 90501.

Name of Beneficial Owner * Amount and Nature of Beneficial Ownership
(*)

Percent of Class
(%)

Wedbush Inc. (1) 1,732,059 11.35
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