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Item 5. OTHER EVENTS AND REQUIRED FD DISCLOSURE

On December 27, 2002, Transpro, Inc. ("the Company") acquired certain
net assets of Fedco Automotive Components Company, based in Buffalo,
New York, a wholly owned subsidiary of Tomkins PLC for a cash purchase
price of $7,980,000. Fedco manufactures copper/brass and aluminum
automotive truck heaters for aftermarket retailers and distributors, as
well as speciality original equipment manufactures and has annual sales
volume of approximately $13,000,000. The acquisition was funded using
proceeds from the Company's Loan and Security Agreement. The
transaction has been accounted as a purchase and will have no impact on
the 2002 income statement.
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On December 27, 2002, the Company entered into an amendment to its Loan
and Security Agreement with Congress Financial Corporation (New
England), which is attached as Exhibit 4.2, hereto along with an
amendment to its Term Promissory Note, which is attached as Exhibit
4.3, hereto. These amendments provide for a permanent increase in the
maximum credit line to $80,000,000 and an extension of the credit line
through December 27, 2005. In addition, the interest rate was decreased
to the prime rate from the prime rate plus 1.5%. The Company also has
the option to elect a Eurodollar-based interest rate, which has been
decreased from plus 4% to plus 2.5%. The amended Loan and Security
Agreement is comprised of a $77,000,000 Revolving Credit Facility and a
$3,000,000 Term Loan. There were no changes to the minimum thresholds
for net worth or working capital, which remain at $37,000,000 and
$55,000, 000, respectively. The extension and amendment to the credit
line provides the Company with additional flexibility to meet ongoing
developmental needs of the Company and lowers borrowing costs.
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Exhibits - The following exhibit is filed as part of this report:

Asset Purchase Agreement
Eighth Amendment to Loan and Security Agreement.
Second Amendment and Restated Term Promissory Note
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