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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OCTOBER 19, 2007
NOTICE ISHEREBY GIVEN TO THE SHAREHOLDERS OF TWIN DISC, INCORPORATED

The Annual Meeting of Shareholders of Twin Disedrporated, a Wisconsin corporation, will be hel@ #.M. (Central Daylight Time) on
Friday, October 19, 2007, at the Corporate Offié@28 Racine Street, Racine, Wisconsin for thefalhg purposes:

1. Election of three Directors to serve until the AahMeeting in 2010.

2. To transact any other business that may properyedoefore the meeting.

Only holders of record of shares of common stocthefCorporation at the close of business on Augiis2007, shall be entitled to vote at
the meeting.

A proxy appointment and proxy statement are endldsgewith. The proxy appointment shows the forrwlich your shares are registered.
Your signature should be in the same form.

Christopher J. Eperje
Secretar

September 21, 2007

IF YOU ARE UNABLE TO ATTEND THE MEETING IN PERSON, PLEASE SIGN AND RETURN YOUR PROXY
APPOINTMENT IN THE ENCLOSED ENVELOPE OR VOTE VIA THE INTERNET OR BY TELEPHONE BEFORE THE
APPLICABLE DEADLINE STATED IN THE PROXY STATEMENT. IF YOUR PROXY APPOINTMENT ISNOT RECEIVED BY
THE SECRETARY, OR IF YOU DO NOT VOTE VIA INTERNET OR TELEPHONE, BEFORE THE APPLICABLE DEADLINE,
YOUR PROXY APPOINTMENT WILL BE RULED INVALID. SHOULD YOU FIND IT CONVENIENT TO ATTEND THE
MEETING PERSONALLY, AND DESIRE TO VOTE IN PERSON, YOU MAY REQUEST BEFORE ANY VOTE THAT YOUR
PROXY APPOINTMENT BE RETURNED TO YOU, OR THAT YOUR ELECTRONIC VOTE BE WITHDRAWN, IN ORDER
THAT YOU MAY VOTE IN PERSON.

YOUR VOTE ISIMPORTANT!

PLEASE SIGN, DATE AND RETURN

THE ENCLOSED PROXY APPOINTMENT
IMMEDIATELY.

2007 Proxy Statement
TWIN DISC, INCORPORATED
September 21, 2007

DATE, TIME AND PLACE OF MEETING

This proxy statement is furnished in connectiorhwiite solicitation by the Board of Directors of therporation of proxies for use at the
Annual Meeting of Shareholders to be held at 2 RGé&ntral Daylight Time), at the Corporate Offic#828 Racine Street, Racine, Wiscor
on Friday, October 19, 2007, or any adjournmenieibie Holders of common stock of record at the elosbusiness on the last day of August
2007, are entitled to vote at the meeting and shaheholder shall have one vote for each sharemfron stock registered in the
shareholder’s name. Shares represented by a sigaeg appointment will be voted in the manner sfediin the form of proxy or, if no
specification is made, in favor of each of the msifons mentioned therein. The presence of a ntgjof the outstanding shares of common
stock of the Corporation, either in person or repngéed by a signed proxy appointment or electrprogy vote, will constitute a quorum at
meeting. The Corporation intends to mail this stegtet to shareholders on or about September 21, 2007

PROXY APPOINTMENT AND REVOCATION

Shareholders may vote by delivery, either in perbgmail or by messenger, of the enclosed proypoapment form. Appointment forms
must be received by the Secretary not less thdrod8s prior to the date of the meeting. The prgxyantment form must be signed in
handwriting. The signature must be sufficientlyilidg to allow the inspector to distinguish it apmesenting the name of the registered
shareholder, or must be accompanied by a rubb@psiacsimile or har-printed name, including the shareho’s surname and either t



shareholder’s first or middle name as representeith® corporate records, and any titles, officesands indicating agency which appear in
the corporate records. PROXY APPOINTMENT FORMS NEETING THE ABOVE REQUIREMENTS WILL BE RULED INVALD.

Shareholders may also vote via the Internet byssieg www.proxyvoting.com/twinr by telephone at 1-866-540-5760. The telephoude an
Internet voting procedures are designed to auttesietthe shareholder’s identity, to allow the shalger to give voting instructions and to
confirm that such instructions have been propextprded. Shareholders may vote via the Internby éelephone up to 11:59 PM Eastern
Time the day before the annual meeting. Shareholtiat vote via the Internet should understandttiexe might be costs associated with
electronic access that they must bear, such a® w$egges from Internet access providers and tetepbompanies.

The person giving the proxy may revoke it beforie ixercised, either in person, by mail or by reager, by submitting a later dated proxy
appointment form to the Secretary at least 48 hpries to the date of the meeting. If the proxy wased via the Internet or by telephone, the
person may revoke the proxy by entering a new vigi¢he Internet or telephone prior to the time théernet and telephone voting closes.
The person giving the proxy may also revoke it pgrdy stating the revocation at the meeting, byngpat the meeting in person, or by
delivering a signed written statement revokingphexy to the Secretary prior to the date of thetingeANY ATTEMPTED

REVOCATIONS NOT MEETING THE ABOVE REQUIREMENTS WILBE RULED INVALID.

RECORD DATE

The record date with respect to this solicitat®iugust 31, 2007. On August 31, 2007, there watstanding 5,896,457 shares of common
stock of the Corporation entitled to vote at thendal Meeting. There also are 200,000 shares ofangeferred stock authorized, of which
50,000 shares have been designated Series A Rmeif@rred Stock, but none are outstanding.

SHAREHOL DER PROPOSAL S FOR 2008

If a shareholder wishes to present a proposaldosideration for inclusion in the Notice of the Nag and Proxy Statement for the 2008
Annual Meeting, the proposal must be received@Qbrporation’s principal executive offices no tatean May 24, 2008. Shareholder
proposals received later than July 23, 2008 wiltbesidered untimely, and will not be considerethatCorporation’s 2008 Annual Meeting.

PERSONS MAKING THE SOLICITATION

The proxy is being solicited by the Corporation@ad of Directors and will be voted in favor of the&ectors’ recommendations on each and
all matters properly brought before the meetindessithe undersigned shareholder specificallyucstrthe holder or holders of the proxy to
the contrary.

VOTESREQUIRED FOR APPROVAL OR ELECTION AND HOW VOTESWILL BE COUNTED

With respect to the election of directors, voteyta cast in favor or withheld. Votes that are Wéld will be excluded entirely from the vote
and will have no effect. The affirmative vote ofmajority of the votes cast at the annual meetisgyeing a quorum is present) shall be
required for the election of directors.

Abstentions may be specified on all proposals sttbohio shareholders, other than for the electfatirectors. Abstentions will be counted
for purposes of determining the presence or abseihaguorum for the transaction of business antketing, but shall not be counted as
voted shares for purposes of the meeting.

In certain instances, brokers who hold shares@eshame for customers may have authority to @nteertain items when they have not
received instructions from the beneficial ownershef shares. With respect to routine matters, diotythe election of directors, brokers may
vote their shares without specific instructionsiirthe beneficial owners. However, under the rufeb® NASDAQ Stock Market, brokers
who hold shares in street name are not permittedteon certain non-routine matters, includingdleption or amendment of stock-based
compensation plans, without specific instructiamsrf the beneficial owners of the shares. A “brakam-vote” occurs on an item submitted
for shareholder approval when the broker does ae¢ lthe authority to vote on the item in the abseidnstructions from the beneficial
owner. Such “broker non-votes” will be counted farposes of determining the presence or abseregdrum.

PRINCIPAL SHAREHOLDERS, DIRECTORSAND EXECUTIVE OFFICERS
PRINCIPAL SHAREHOLDERS

Based upon the records of the Corporation, filwgh the Securities and Exchange Commission asugfuat 31, 2007 and additional
information obtained by the Company, the followtagle sets forth the persons



group of persons having beneficial ownership (didd by the Securities and Exchange Commissiomafe than 5% of the issued and
outstanding common stock of the Corporation.

Nature of
Beneficial Amount Per cent of
Name Address Owner ship Owned Class
Michael E. Batten 3419 Michigan Blvd. Power to vote 1,072,746(1) 18.8%
Racine, WI Beneficial 214,987(2) 3.8%
Clarus Capital Grot 237 Park Avenue Power to vote & 298,106 5.2%
Management LP New York, NY dispose of stock

(1) Held as trustee under various trusts.

(2) Includes 5,200 shares owned by the wife of Micladbatten and 45,000 subject to currently exerdésatock options.

DIRECTORSAND EXECUTIVE OFFICERS

Based upon the records of the Corporation, filwiih the Securities and Exchange Commission asugfuat 31, 2007 and additional
information obtained by the Company, the followtagle sets forth the number of shares of commarksibthe Corporation beneficially
owned by each of the Directors of the Corporateath of the executive officers named in the SumrGanypensation Table and the number
of shares beneficially owned by all Directors ardaitive officers of the Corporation as a group.

Amount and Nature

Name of of Beneficial Per cent of

Beneficial Owner Ownership (1) Class
Michael E. Batten 1,287,733 (2) 22.6%
Christopher J. Eperjesy 16,374 4) *
James E. Feiertag 7,423 *
John H. Batten 2,311 *
John A. Mellowes 13,600 3) *
David B. Rayburn 10,800 €)) *
David L. Swift 15,600 3) *
Malcolm F. Moore 1,200 3) *
David R. Zimmer 12,500 3) *
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Harold M. Stratton II 3,600 (3) *

All Directors and
Executive Officers

as a group (13persons) 1,381,352 (3) 24.2%

* Denotes ownership of less than one percent afeshautstanding



(1) Shares listed include any shares owned by asgpaninor children and immediate relatives whoelttae same household as a Director or
officer. Inclusion of any such shares is not tacbesidered an admission of beneficial ownership.

(2) Includes 5,200 shares held by Mr. Batten’s wif@72,746 shares held by him as trustee und@usafamily trusts, and 45,000 shares
subject to presently exercisable stock options.

(3) Shares subject to currently exercisable stqtlons included in the above are as follows: MryRan 9,000, Mr. Swift 13,000, Mr.
Zimmer 7,800, Mr. Mellowes 11,800, Mr. Moore 600x.tratton 1,800 and all Directors and executiffie@rs as a group 89,000.

(4) Includes restricted stock grants of 3,000 sh#rat vest in fiscal 2009.
ELECTION OF DIRECTORS

Three directors are to be elected for a term tarexg the annual meeting following the fiscal yeaded June 30, 2010. Shares of common
stock represented by properly executed proxy apmeints in the accompanying form will be voted fog hominees listed for the term
indicated unless authority to do so is withheld.

The nominees for the Board of Directors and the@ars whose terms will continue and the classhizhvhe has been or is to be elected are
as set forth below. Each nominee and each Diregasrelected to his present term of office by a wdtehareholders at a meeting for which
proxies were solicited. John H. Batten is the soMlichael E. Batten.

Served as
Principal Occupation Director
Name of Directo and other Public Continuously
and Current Age Company Directorships Since
NOMINEES FOR DIRECTORS FOR TERMS TO EXPIRE IN 20
John H. Batten Executive Vice President since December 2002
Age 42 October 2004; formerly Vice
President and General Manager

Marine & Propulsion since

October 2001
John A. Mellowes Chairman and October 1998

Age 69 Chief Executive Officer,

Charter Manufacturing Co.,
Mequon, Wisconsin
(A privately held producer of bar,
rod wire and wire parts)
Also Director,

Marshall & llsley Corporation

Harold M. Stratton Il. Chairman, President and Chief Executive Officer, July 2004
Age 59 Strattec Security Corporation,
Milwaukee, Wisconsin
(A leading manufacturer of mechanical
locks, electromechanical locks
and related security/access control
products for global automotive



manufacturers)
Also Director,
Smith Investment Company

DIRECTORS WHOSE TERMS EXPIRE IN 2008:

Michael E. Batten
Age 67

David L. Swift
Age 70

David R. Zimmer.
Age 61

Chairman, President and Chief Executive Officer, May 1974

Twin Disc, Incorporated
Also Director,
Briggs & Stratton Corporation

Former Chairman, President and

Chief Executive Officer,
Acme-Cleveland Corporation,

Pepper Pike, Ohio

(A manufacturer of diversified

industrial products)

Managing Partner, Stonebridge
Equity LLC, Troy,Michigan, since
2005 (A merger, acquisition and
value consulting firm)

Formerly Chief Executive Officer,
Twitchell Corporation,

Dothan, AL

(A privately held manufacturer

and marketer of highly engineered,
synthetic yarns, fabrics, extrusions,

and coatings)
Also Director,
Detrex Corporation
Strattec Security Corporation

July 1995

July 1995

DIRECTORS WHOSE TERMS EXPIRE IN 2009:

David B. Rayburn

Age 59

President and

Chief Executive Officer,

Modine Manufacturing Company,

Racine, Wisconsin
(A manufacturer of heat
exchange equipment)

July 2000



Malcolm F. Moore  President and October 2006
Age 57 Chief Operating Officer,
Gehl Company,
West Bend, Wisconsin
(A manufacturer and distributor of
compact equipment for construction
and agricultural markets)

CORPORATE GOVERNANCE

The Company's business is conducted under thetidineaf the Board of Directors, pursuant to thedavf the State of Wisconsin and our
Restated By-laws. Members of the Board of Direcaweskept informed of the Company's business thraligcussions with the Chairman,
President and Chief Executive Officer, and with kegmbers of management, by reviewing materialsigeavto them and by participating in
meetings of the Board of Directors and its comragte

The Company has reviewed its corporate governaokigigs and practices, particularly in light of tBarbanes-Oxley Act of 2002 and rule
changes made or proposed by the Securities ancaBgeHCommission and the NASDAQ Stock Market. Weekelthat our current policies
and practices meet all applicable requirements.updated corporate governance policies, includpdated charters for committees of the
Board, are made available to our shareholders owehbsite www.twindisc.com, and/or through appropriate mailings.

Board Independence

The Company requires, as set forth in its Guidsliioe Corporate Governance, that a majority ofBbard members be independent outside
directors. However, the Company is not opposedtany members of the Company's management, inautiem CEO, serve as directors
"Independent Director," as used here, means apetber than an officer or employee of the Compamniys subsidiaries or any other
individual having a relationship which, in the ojpim of the Board, would interfere with the exeraigéndependent judgment in carrying out
the responsibilities of a director. At a minimum qualify as "independent," a director must so ifpahder governing rules, regulations and
standards, including those issued by the SEC amBI&SDAQ Stock Market. The Nominating and Goverma@ommittee of the Board shall
assess independence on an ongoing basis, andiestords responsible for bringing to the attentaf the Nominating and Governance
Committee any changes to his or her status thataffagt independence. In addition, the directoedIstomplete, on at least an annual bas
guestionnaire

prepared by the Company that is designed to @lifitmation that relates to the independence ass#s A majority of the Company's
current directors are Independent Directors.

The Board has determined that the following direstre independent within the meaning of the SE@Ia¢ions, the listing standards of the
NASDAQ Stock Market and the Company's Guidelinesorporate Governance: Messrs. Mellowes, MoorgbRim, Stratton, Swift an
Zimmer.

Guidelinesfor Business Conduct and Ethics

Our Guidelines for Business Conduct and Ethics (@uidelines") summarize the compliance and ettstahdards and expectations we have
for all our employees, officers and directors wigBpect to their conduct in furtherance of Compaunginess. It contains procedures for
reporting suspected violations of the Guidelinesluding procedures for the reporting of questid@aecounting or auditing matters, or other
concerns regarding accounting, internal accourdorgrols or auditing matters. These materials @ available in print to any shareholder
upon request. If we make any substantive amendtoeghe Guidelines, we will disclose the naturewlsamendment on our website or in a
current report on Form 8-K. In addition, if a waiyeom the Guidelines is granted to an executivicer or director, we will disclose the
nature of such waiver on our websitenatw.twindisc.comor in a current report on Form 8-K.

Review, Approval or Ratification of Transactionswith Related Persons

The Company’s Guidelines for Business Conduct ahét& (“Guidelines”) apply to all directors, office employees and representatives of
the Company. The Guidelines require that all sumisqns refrain from business activities, includiegsonal investments, which conflict with
the proper discharge of their responsibilitieshi® €ompany or impair their ability to exercise ipdedent judgment with respect to transac



in which they are involved on behalf of the Compafye Guidelines,which include policies on the egwiand approval of significant
transactions between the Company and its officeesrployees, and their relatives or businesses\aitable on the Company’s website,
www.twindisc.com

At the end of each fiscal year, each director dfidey must respond to a questionnaire that reguiien or her to identify any transaction or
relationship that occurred during the year or amppsed transaction that involves the Companyrgrsaibsidiary or affiliate of the
Company) and that individual, his or her immedfarily and any entity with which he, she or suchriediate family member is associated.
All responses to the questionnaires are reviewetthdyompany'’s internal auditor and shared withGE®, as appropriate. Based upon such
review, there were no related party transactionbk véspect to persons who were directors or officiring fiscal 2007 requiring disclosure
under the rules of the Securities and Exchange desion.

DIRECTOR COMMITTEESAND ATTENDANCE
Board Of Directors Meetings And Attendance
The Corporation’s Board of Directors met 6 timesimiy the year ended June 30, 2007. There were senaks from these meetings.

Directors Committee Meetings And Attendance

The Audit Committee met 8 times during the yeare Tompensation Committee met 3 times during the yide Pension, Finance and
Nominating and Governance Committee each met XStiineing the year. Each Director attended at [88%i of the meetings requiring t
attendance.

Director Committee Functions

Audit Committee

The Company has a separatdsignated Audit Committee established in accorgavith Section 3(a)(58)(A) of the Securities Exaparict
of 1934.The charter of the Audit Committee is aafalé on the Company's website, www.twindisc.corhe Board most recently revised its
Audit Committee charter on April 16, 2004.

In October of each year, the Board selects the reesrdif the Audit Committee. All of the members o Audit Committee are independent
within the meaning of the SEC regulations, thergsstandards of NASDAQ Stock Market and the CompfsaGuidelines for Corporate
Governance. The Board of Directors has determihatidach audit committee member (Mr. Zimmer, Mr.oké&o Mr. Rayburn and Mr.
Stratton) qualifies as an “audit committee finaheigert” within the meaning of the SEC rules.

As set forth in the charter, the Audit Committgmispose is to assist the Board of Directors in itooimg the:

- Integrity of the Company's financial statements;

- Independent auditor's qualifications and indepeoegn

- Performance of the Company's internal audit fumctind the independent auditorsind
- Company's compliance with legal and regulatory iregquents.

In carrying out these responsibilities, the Audin@nittee, among other things:

- Appoints the independent auditor for the purpospreparing and issuing an audieport and to perform related work, and dis

- Retains, to the extent it deems necessary or apatepindependent legal, accountingr other advisors;

- Oversees management's implementation of systemgeohal controls, includingreview of policies relating to legal and regul
and recommendations of the Company's intermaalditing program;

- Monitors the preparation of quarterly and annuzficial reports by the Companysianagement, including discussions with |
about draft annual financial statements and kegatting and reporting matters;

- Determines whether the outside auditors are indigrern(based in part on the annuldtter provided to the Company pursuant to

- Annually reviews management's programs to monibongiance with the Company'ssuidelines for Business Conduct and E
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Finance Committee

The Finance Committee is appointed by the Boafdigctors of the Company to assist the Board ifillinlg its oversight responsibilities for
considering management’s proposed financial pdiaied actions, and making appropriate recommendatidthe Board regarding: Debt and
capital structure, acquisitions, capital budgeitddénd policy and other financial and risk managatmatters.

Nominating and Governance Committee

The Nominating and Governance Committee recommeaodsnees for the Board to the Board of Directotse Tommittee will consider
nominees recommended by shareholders in writingedecretary. In addition, the Committee develmsrecommends to the Board a s¢
effective corporate governance policies and proaiapplicable to the Company; and reviews propobkadges in corporate structure and
governance, committee structure and function, aedtimg schedules, making recommendations to thedBamappropriate. The charter of
Nominating and Governance Committee is availabléherCompany's websitwww.twindisc.com.

In October of each year, the Board selects mentdfate Nominating and Governance Committee forcibming year. The independence of
the Committee is in compliance with SEC regulatjdhe listing standards of the NASDAQ Stock Mar&etl the Company's Guidelines for
Corporate Governance.

Selection of Nomineesfor the Board

The Nominating and Goverance Committee shall ifientindidates for director nominees in consultatigth the Chairman, President and
Chief Executive Officer, through the use of sedihs or other advisers or through such other meshas the Committee deems to be helpful
to identify candidates, including the processeatified herein. The Committee will also consideredior candidates recommended by
stockholders. The procedures for recommendatioronfinees by stockholders is available on the Coripameb site, www.twindisc.com

Stockholders, in submitting recommendations toGbenmittee for director candidates, shall follow fokowing procedures:

a  The Committee must receive any such recommendédiamomination by a date not later than the"8galendar day before the date the
Corporation's proxy statement was released to ktiddkrs in connection with the previous year's ahmeeting

b.  Such recommendation for nomination shall be iniagitind shall include the following information:
i. Name of the Stockholder, whether an entity or aividual, making the recommendatic
ii. A written statement disclosing such stockholdeggéficial ownership of the Corporation's securjties
iil. Name of the individual recommended for consideratie a director nomine

iv. A written statement from the stockholder makingrisommendation stating why such recommended catedidould be able to
fulfill the duties of a directot

V. A written statement from the stockholder making ids@ommendation stating how the recommended catedideets the
independence requirements established by the SEtharNASDAQ Stock Marke

Vi. A written statement disclosing the recommended icktels beneficial ownership of the Corporatiorsusities; and

A written statement disclosing relationships betwte recommended candidate and the Corporatiochwhay constitute a

vil. conflict of interest
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c. Nominations may be sent to the attention efGommittee via the method listed below: U.S. MaiExpedited Delivery Service:

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: Nominating and Governance Commi



c/o Secretary of Twin Disc, Incorporated

Once candidates have been identified, the Comnstia# confirm that the candidates meet all ofrtieimum qualifications for director
nominees set forth below. The Committee may gattiermation about the candidates through intervidveskground checks, or any other
means that the Committee deems to be helpful irviaduation process. The Committee shall then meetgroup to discuss and evaluate the
qualities and skills of each candidate, both omdividual basis and taking into account the overamposition and needs of the Board. Tl
shall be no difference in the manner by which then@®ittee evaluates director nominees, whether nataéhby the Board or by a nominating
stockholder.

The Corporation evaluates each individual candigathe context of the overall composition and reefithe Board, with the objective of
recommending a group that can best manage thedsssand affairs of the Corporation and represemkBblder interests using its diversity
of experience. A director must have substantiaigmnificant business or professional experiencamunderstanding of technology, finance,
marketing, financial reporting, international buess or other disciplines relevant to the businésiseoCorporation. A director must be free
from any relationship that, in the opinion of theaBd, would interfere with the exercise of his er judgment as a member of the Board or of
a Board committee. This shall not preclude an ettsgr qualified employee of the Corporation fromvégg as a director, as long as the
majority of directors satisfy the independence nexuents of the regulatory bodies. Each directdirlvei expected to review and agree to
adhere to the Corporation’s Guidelines for Busir@ssduct and Ethics, as in effect from time to tifflee Committee will consider these and
other qualifications, skills and attributes wheaammending candidates for the Board's selectiaroasinees for the Board and as candidates
for appointment to the Board's committees.

Compensation Committee

Scope of Authority The primary purpose of the Compensation Commiste@) to assist the Board in discharging itgp@ssibilities in
respect to the compensation of the Company's execuificers; (ii) to produce an annual report iimclusion in the Company's proxy
statement on executive compensation; and (iiigéal lthe process of management succession. The @emrgdproves the design of, assesses
the effectiveness of, and administers executivepmrsation programs in support of compensation igslicf the Company. The charter of the
Compensation Committee is available on the Compsangbsite at www.twindisc.com

Composition The Compensation Committee is composed exclysiehon-employee, independent directors none airwhas a
business relationship with the Company, other thaheir capacity as directors. The Compensatiom@dtee reports to the entire Board.
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Role of ConsultantsOn at least a bi-annual basis, the Compensationrittee engages an independent consultant towetse
compensation program for the officers of the Conypanorder to ensure market competitiveness. QuFiiscal 2007, the Compensation
Committee engaged Towers Perrin, a global humaouress consulting firm, for this review. Towers iiteprovides the Compensation
Committee with information regarding market comitg practices and alternatives to consider whakimg compensation decisions for
the executives.

Role of Executive OfficersThe Compensation Committee makes all compensdgaisions for the Chairman, President and CEO (Mr.
M. Batten) and approves recommendations for congiiemsactions for all other elected officers of @empany. The Chairman, President
and CEO annually reviews the performance of eaetted officer with the Compensation Committee. Reoendations based on these
reviews, including those pertalnlng to salary ani]umts bonus payouts and equity compensatiomprasented to the Compensation
Committee, which may exercise its discretion in ifyddg any of the recommendations presented. The@msation Committee also revie
the performance of the Chairman, President and TtElone determines the salary adjustment, boayspnt and equity awards for this
individual.

Pension Committee

The Pension Committee reviews and recommends tBabed for approval the pension fund’s professi@tlisors and auditors. The
Committee annually reviews actuarial assumptioasiaaial valuations, investment performance, fuggiolicies and investment policies.

Committee Membership

The Board’s committees are currently comprisedeffbllowing Directors; the Chairman of the Comenittis listed first:

Nominating
And
Audit Finance Pension CompensationGovernance




Zimmer Mellowes Stratton Swift Rayburn

Moore Moore Mellowes Mellowes Stratton
Rayburn Swift Swift Rayburn Zimmer
Stratton

Attendance At Annual Meeting

The Company does not have a formal policy thaliiesctors attend the Annual Meeting of Shareholthezause it expects them to do so and
because the Company's directors historically h&temded these meetings. All of the members of thard® of Directors attended last year's
annual meeting. The Board of Directors conductantsual meeting directly before the Annual Meetii@hareholders at the Company's
headquarters.

Stockholder Communication with the Board

The Board provides to every stockholder the abibtgommunicate with the Board, as a whole, antl widlividual directors on the Board
through an established process for stockholder aemization (“Stockholder Communication™) as follows:

13

1. Stockholder Communication to Entire Board. FarcEholder Communication directed to the Board afale, stockholders may send si
communication to the attention of the ChairmarhefBoard via the method listed below:

U.S. Mail or Expedited Delivery Sieev.

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: Chairman of the Board of Direxst

2. Stockholder Communication to Individual DirectBor Stockholder Communication directed to anviutlial director in his or her capacity
as a member of the Board, stockholders may serdcramunication to the attention of the individdakctor via the method listed below:

U.S. Mail or Expedited Delivery Siee.

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: [Name of Individual Director]

The Corporation will forward by U.S. mail any sustockholder Communication to each director, andChairman of the Board in his or her
capacity as a representative of the Board, to whach Stockholder Communication is addressed tadldeess specified by each such dire
and the Chairman of the Board.

Communications from an officer or director of ther@oration and proposals submitted by stockholttelke included in the Corporation's
definitive proxy statement, pursuant to Rule 14af-the Securities Exchange Act of 1934, (and rela@mmunications) will not be viewed as
a Stockholder Communication. Communications fronerployee or agent of the Corporation will be vidvas Stockholder Communication
only if such communications are made solely in seriployee's or agent's capacity as a stockholder.

From time to time, the Board may change the probgsshich stockholders may communicate with theaa its members. Please refer to
the Company's websitavww.twindisc.com, for any changes to this process.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview

The Compensation Committee (the “Committee”) of Brmard has responsibility for establishing, implenireg and monitoring the total
compensation of the Company’s executive officetee Tommittee approves the design of, assesseff¢aéveness of, and administers
executive compensation programs in support of corsgu@on policies of the Company. The Committeedtpted a charter th
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it uses when setting agendas and schedules fomtieeitings. The charter can be founavatw.twindisc.com/CompanyGovernance.aspx

Compensation Philosophy and Objectives

Twin Disc believes that knowledgeable, motivated dadicated employees can make the differenceri€ompany’s ability to execute
business strategy and excel in the marketplace Chimemittee believes it is in the best intereshef Company and its shareholders to fairly
compensate our executive team to encourage highevformance, resulting in increased Companyitatafity. Executives are
compensated on the value of their contributiorhtoduccess of the Company, in addition to theigass scope of responsibilities.

Compensation includes opportunities for sharedsrésid rewards, and reflects the results of botiviohagal and Company performance. It is
our intention to use a compensation system thataiince both internal and external equity whetemaining compensation levels. Twin
Disc will pay for the value of the job to the Compaconsidering the knowledge, skills and abilitieguired for each job and will pay market
competitive compensation, in order to attract,ineéad motivate top talent.

The key elements of our officer’s total compensapackage are base salary, an annual incentivegam@ longterm incentive program, ar
other benefits. The Compasygoal is to offer a competitive total compensapankage, targeting total compensation at the pétbentile fo
the relevant market.

The Company believes that its executive officexmusthhold a meaningful stake in Twin Disc in ortierlign their economic interests with
that of the other shareholders. To that end, thegamy has adopted stock ownership guidelines. Stariership targets are equal to five
times annual salary for the CEO, two times annaklrg for the CFO and Executive Vice Presidentd, @me time annual salary for the
remainder of the officer team. Officers have ageof four years to attain their targeted ownerséngl. Officer ownership levels are
reviewed annually for compliance by the Compensaiommittee.

Section 162(m) of the Internal Revenue Code gelyedadallows a tax deduction to public corporatiéascompensation over $1,000,000 for
any fiscal year paid to the corporation’s chief@xéeve officer and four other most highly compersiagéxecutive officers in service as of the
end of any fiscal year. However, Section 162(md giovides that qualifying performance-based corepgan will not be subject to the
deduction limit if certain requirements are meteT@ommittee generally seeks to structure compemsatnounts and plans to meet the
deductibility requirements under this provision.

The Committee generally seeks to structure compiensamounts and arrangements so that they dcesattrin penalties for the executive
officers under the Internal Revenue Code. For exangection 409A of the Internal Revenue Code irepaibstantial penalties and resul
the loss of any tax deferral for nonqualified defdrcompensation that does not meet the requireneétihat section. The Committee has
structured the elements of the Company’s compamsgatiogram so that they are either not charac@senonqualified deferred
compensation under Section 409A or meet the digtab, timing and other requirements of SectionA0®/ithout these steps, certain
elements of compensation could result in substaatdiability for the executive officers. Secti@80G of the Internal Revenue code and
related provisions impose substantial excise taxeso-called “excess parachute payments” payaldertain executive officers upon a
change in control and results in the loss of themensation deduction
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for such payments for the executive’s employer. Tohenmittee has structured the change in contraingsys under its severance agreements
with the executive officers to avoid having bereéikceed the limitations and provisions of Sec?8aG.

Role of Executive Officers in Compensation Decisions

The Committee makes all compensation decisiont®Chairman, President and CEO (Mr. M. Batten) @pptoves recommendations for
compensation actions for all other elected officdrthe Company.

The Chairman, President and CEO annually reviewpérformance of each elected officer with the Caileg. Recommendations based on
these reviews, including those pertaining to sadaljystments, bonus payouts and equity compensatierpresented to the Committee. The
Committee may exercise its discretion in modifyany of the recommendations presented.

The Committee reviews the performance of the ChairrPresident and CEO. It alone determines theysatjustment, bonus payment and
equity awards for this individual.

Setting Executive Compensation



Based on the Company’s compensation objectivesCtimemittee has structured the executive officarlltcompensation program (base
salary, annual incentive, long-term incentive) totivate executives to achieve the business goatseo€ompany and to reward them for
achieving such goals.

On at least a bi-annual basis, the Committee ersgaigéndependent consultant to review its compamsatogram for the officers of the
Company, in order to ensure market competitiveri2egng Fiscal 2007, the Committee engaged Towersi® a global human resources
consulting firm, for this review. Towers Perrin pides the Committee with information regarding neirdompensation practices and
alternatives to consider when making compensatsmistbns for the executives.

The elements of each executive’s compensation gadkelude base salary, annual incentive compensdting-term incentive
compensation, benefits and perquisites. Changesmgensation are determined at the beginning df scal year and are dependent upon
several factors, including the individual's perf@amnte on achieving personal goals in the prior figear, Company performance, and
competitive market practices.

The Company looks to benchmark total compensativel$ at the market median (50th percentile) fonganies of a similar size and
industry. Information on the market median comp#asedevel, including the blend of short-term toépterm types of compensation, is
provided by outside resources. In FYQ7, this infation was provided by Towers Perrin. Individualigdons of compensation from the
market median can be due to the experience lewblkeoéxecutive and/or the impact of the executivéhe Company’s performance. The goal
of the Company’s compensation program is to proem®petitive compensation that encourages and dsaadividual and team
performance for producing both short-term and lterga shareholder value.

Base Salary
The Company provides executive officers with badarg to compensate them for services rendered
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during the fiscal year. Base salaries also alloecasives to be rewarded for individual performabased on the Corporation’s evaluation
process. Pay for individual performance rewardsetiees for achieving goals which may not be imraégly evident in common financial
measurements.

Base salaries are reviewed each year by the Comi@m€ommittee. Salary levels are targeted abtheket median (i.e. 50% percentile), as
determined by using local, national and industmycsiic survey data and as determined by externagwaitants. Targeting salaries at the me
median for our industry and location ensures eng#gyare paid a competitive base salary. This aitleiattraction and retention of
competent executive talent.

Annual salary increases, as may be appropriateleiegmined each year based on individual and Coynparformance. The Company use
performance management system to set individu&latibs for each executive. In addition this sysédiows for the annual evaluation of
both performance goal achievement and competensla@ment. When evaluating individual performartbe,committee considers the
executive’s effort in promoting corporate valueshiaving both short and longer-term plan objectiwegproving product quality; developing
relationships with customers, suppliers, and engsgy demonstrating leadership abilities among ckever and achievement of other
individualized goals set as a part of the perforoeamanagement system.

Market adjustments to base salary may be indioatezh an incumbent is more than 15% below the mamieglian and has been in the job
longer than 2-3 years. Market adjustments are gdpersed to retain valuable employees in a cortipetiabor market.

The Committee determines and approves salary isesdfar the CEO, and approves recommended salasaises for the members of the
executive officer team. Generally, executive seldre increased at rates comparable to the iesrpasvided at other comparable compa
and are at or near market levels.

For FYQ7, the Committee approved the following @ages in base salary for the five Named Executffiegds: Mr. M. Batten, 6.5%; Mr.
Eperjesy, 6.1%, Mr. Feiertag, 6.1%, Mr. J. Batt8m%, and Mr. Fabry, 6.1% . These increases weerdaed based on the financial
performance of the Company and the individual agd@ihments of each executive. In addition, Mr. dttBn received a market adjustment
due to the fact that his salary level was signiftgabelow the market median for jobs of similaspensibilities.

Annual I ncentive Compensation

Executive officers and selected key managemenicpate in an annual incentive plan called the @aafe Incentive Plan (CIP). This plan
provides executives with annual cash incentivesétiieving corporate, business unit and indivighgaformance goals. Specific annual
performance goals are based on Economic Profitunesgearnings in excess of the Company’s cosajpital) and other Company initiatives
that are determined annual



The Compensation Committee reviews the Plan’s desigually and approves any Plan design change:mendments. It also reviews and
approves annual goals, and certifies the achieveaigrerformance targets, based on audited finhstagéements.
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Keeping with the Compang’compensation philosophy, the Plan targets a markdian (i.e. 50th percentile) benchmark leveldionual cas
incentives. This practice encourages the philosafhlgwarding excellent achievement with competittompensation.

Cash incentive payments are made after the endabf fesscal year, dependent upon Corporate or Sialpgigoal achievement. In no event
may the payout under the CIP be more than 200%eofarget.

The Committee reviews and approves the recommenmdator target bonus percentages for each offides. Committee alone determines the
bonus percentage amount for the CEO. For FYOhtattgeted bonus as a percentage of base salary5¥a$o8 the CEO, 45% for the CFO
and Executive Vice Presidents, and 35% for therdtfzened Executive Officer.

For FYQ7, each Named Executive Officer's CIP awaes based on the following:

Objective Measure Weight

Economic Profi Achieving positive 70%
economic profit (defined ¢
earnings in excess of tl
Compan’s cost of capital

Cost of Quality Racine Operation: 15% (measured k
Cost of quality less than weighting 75% of Racin
equal to a defined % « results plus 25% of Nivelle
sales. results)

Target : 3.5%
Threshold: 3.679
Maximum: 3.00%

Nivelles Operations: Co:
of quality less than or equ
to a defined % of sale
Target: 4.25%

Threshold: 4.659
Maximum: 3.75%

Sales Growitt Achieving corporate sale 15%
revenues of $289,405,000
target.
Threshold: $275,000,0C
Maximum: $303,875,25

The following definitions are used in the calcuat of the Corporate Incentive Plan:
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Economic Profiis defined as threturn on investment in excess of the cost of ehgitis calculated by taking Net Operating Préfiter



Tax (NOPAT) less a Capital Charge (Invested Capitabst of Capital).
I nvested Capitak defined as total assets less non-interest tgehaibilities less accrued retirement benefits.

Cost of Capitak defined as the weighted average expectatiowaf Disc’s sources of capital, debt and equity. Fg2007, the cost of
capital has been calculated at 8% (after taxes)FF@008, the cost of capital has been estimat&¥afafter taxes).

Cost of Qualityequals the costs of scrap, warranty, inspectiongrie and the Quality Department.

An executive’s incentive payment may be increasedkoreased by up to 20%, at the discretion oCth@irman, CEO and President and the
approval of the Committee, if the executive’s indual performance goals are either exceeded oactueved. The Committee alone makes
decisions regarding the Chairman, CEO and Presgdantual incentive award.

Long-Term I ncentive Compensation

The Twin Disc, Incorporated 2004 LoAigrm Incentive Plan provides for the opportunity dfficers and key employees of the Company
its subsidiaries) to acquire Company stock or teire cash payments based on the value of Compaoly @a stock options, stock
appreciation rights, restricted stock, performastoek awards, performance stock unit awards, padace unit awards or annual incentive
awards. In keeping with the Company’s commitmerpgrtwvide a total compensation package which indwuterisk components of pay, the
Committee makes annual decisions regarding theopappte type of long-term incentives for each exieeu

Because of the limited number of outstanding shanelspotential for ownership dilution, the longrteincentive program currently
emphasizes the use of restricted stock, performstoocd awards, performance stock unit awards arfdnpeance unit awards, which typica
require fewer shares to achieve a competitive,-teng incentive compensation opportunity than watlierwise be required if only stock
options were granted.

Long-term incentive award opportunities for exeeesiare targeted at the market median (i.e. tHef&centile) to ensure competitive pay
for achievement of targeted goals. The Committégbéishes the performance goals which must be wetian order for the award to vest.
Grants are made at the beginning of each fiscal peas determined by the Committee, for the ewsuiulti-year cycle period.

The Committee will use external consultants andesuinformation as a guideline when consideringgld@rm incentive awards for
management. They will review competitiveness ofRlen annually, obtaining an independent revielgagt every other year. In addition,
Committee reviews and approves Plan changes, assey and ensures the Plan’s compliance with Bblaier approval requirements.

In FY2007, long-term incentive awards were grariteithe form of both performance stock and
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performance stock units. In order for these shanekunits to vest at target levels, the Companyt exlseve the following performance
target:

The Company’s net operating profit after taxes (PNKI ") for the cumulative three fiscal year periatdang June 30, 2009, measured as a
percentage of the Company’s capital charge foctmeulative three fiscal year period ending June2B09 is equal t0100%.

The Company’s capital charge is calculated by mplyitig invested capital times the cost of capitaVested capital is defined as total assets
less non-interest bearing liabilities, less accnggilement benefits. Cost of capital is definedheesweighted average expectation of Twin
Disc’s sources of capital, debt and equity. For FYt@e cost of capital has been calculated at 88, @mxes. For FY2008, the cost of capital
has been estimated at 9%, after taxes.

If the Company achieves the target performancectibe the Employee will receive the target numéieshares or units. If the Company
achieves a threshold Performance Objective (i.en@ative NOPAT as a percentage of cumulative chpitarge = 80%), the executive will
earn 80% of the targeted number of shares. Thermawinumber of shares or units an executive canwitirbe 120% of the target. No
shares or units will vest if performance is lesmtkthe threshold.

Benefits

In addition to cash compensation and cash/stoaniinge programs, the Company believes it is necgsealso recognize the efforts of its
officer group and senior management in the ardeenpéfits and perquisites. The Compensation Comengtimually reviews the Company’s
benefit programs for competitiveness and uses matepnsultants and surveys as a reference whassay. It approves the addition,
modification or deletion of any executive benefiogram, as well as the eligibility of a programatoy specific executive



Pension

The Twin Disc, Incorporated Retirement Plan foraialdl Employees provides non-contributory retirenimmefits to all Twin Disc,
Incorporated salaried employees hired prior to Oetd., 2003.

Prior to January 1, 1997 benefits were based uptmy®ears of service and the employees’ highesteautive 5-year average annual
compensation during the last 10 calendar yearsrofce. As of December 31, 1996, the then-curreatueed benefits under the plan were
frozen and the plan was amended to provide fordéutigcruals under a cash-balance program. Mr. eBds the only Named Executive
Officer eligible for an accrued benefit under the-f£997 formula of the Plan, with 27 years of paetiry 1, 1997 credited service.

The Plan was amended on January 1, 1997 to adshébesance formula for post January 1, 1997 acer&anefits under the Plan are
generally equal to the sum of the benefits as frameDecember 31, 1996, plus benefits that accumulader the cash balance formula
beginning on January 1, 1997. Benefits under teh balance formula are generally stated as a lumpasnount, but may be distributed as a
lump sum or as an annuity. Accruals under the batdnce formula are based on a percentage of caagen, from 4.5% to 6.5%, based on
years of service, with interest credits at thety-year U.S. Treasury Bond rate, or other such raedated by the IRS in substitution of the
30-year Treasury rate,
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with a minimum guarantee of 3%.
401(k) Savings Plan

The Twin Disc, Incorporated — the Accelerator 40 Rhkvings Plan is a tax-qualified retirement sasipan to which all Twin Disc,
Incorporated employees, including the Named Exeeuddifficers, are able to contribute up to the lipriéscribed by the Internal Revenue
Service on a pre-tax or afteax (Roth) basis. The Company will match 50% offtret 6% of pay that is contributed to the Plamatdition, ir
Fiscal 2007, the Company contributed a discretipnaatch of an additional 25% of the first 6% of gayall contributions made in Calendar
year 2006. All contributions to the Accelerator @dQ1Savings Plan, as well as any matching contigmst are fully vested upon contributic

Supplemental Retirement Benefit Plan

A supplemental retirement plan is extended to fjedlofficers. For those who were participantsia plan before January 1, 1998 (only Mr.
M. Batten), the supplemental retirement benefialsulated as an annual benefit approximating 50%6ghest rate of pay attained during a
specified period, minus amounts accrued under tragany’s qualified defined benefit plan. The plisogreserved the level of benefits that
had accrued prior to 1998.

For those who became participants after Januat998 (including Mr. Feiertag, Mr. J. Batten and Eperjesy) the supplemental retirement
benefit is calculated as the additional benefit tha participant would have received at retiremarder the Company’s qualified defined
benefit plan, but for the limitation on compensatised in determining benefits under the definetefieplan.

The benefit is payable in two payments. The twodisum payments are made on the first and secondidghl in the years following
retirement. The maximum payment in any given ye&500,000 and any amounts in excess of $500,000ewpaid in the third and
subsequent years following retirement.

Executive Life Insurance

The Company provides an endorsement split-doBavirisurance plan to the named executives. Whilpleyed, the death benefit for the
executive is equal to three times their annual Batary. At the later of retirement or 15 yearshef policy, the Company will recover its sh
of the total premiums paid throughout the life lof policy from the cash value. At that time, thenevship of the remaining policy and
corresponding cash values are transferred to theutive. Information regarding this benefit is dethin the “All Other Compensation”
column of the Summary Compensation Table.

Change in Control Agreements

The Company has change in control agreements a¢h ef its executive officers. The agreements pi®¥or severance benefits to be pai
the executive following a change in control of @erporation and a termination of employment (asnaef in the agreements) of the
executive. Severance benefits for an executiveaffivould generally consist of the sum of the ekigels highest annual base salary between
the change in control and the date of terminafiuns the executive’s most recent annual bonus gtittne lesser of 1.50 (2.50 for Mr. M.
Batten) or the number of whole and fractional ydmtsveen the termination date and his normal ragr date. In addition, the executive
would be entitled to the ca:
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value of any shares of common stock subject to emésed stock options held by the executive, aflqpmance stock and performance stock
unit awards would vest and fringe benefits wouldtowe for 24 months following termination. The egments are specifically designed to
avoid having benefits exceed the limitations araljgions of Section 280G of the Internal RevenudeéCo

The performance share and performance stock umitchagreements between the Company and its Namezlifive Officers, as well as the
restricted stock grant agreements between the Qoyrgorad Mr. Eperjesy, have certain change in comrovisions. Specifically, if a change
in control (as defined in the agreements) occudsthe employee thereafter terminates employmengucidcumstances specified in the
agreements, all performance shares and perfornsiock units shall immediately vest as if the perfance objectives had been fully
achieved, and all restricted shares shall becoesdyftransferable and non-forfeitable.

Other Personal Benefits and Perquisites

Twin Disc’s Named Executive Officers, along witthet executive officers and senior management, @asionally provided a limited
number of perquisites whose primary purpose isitomize distractions from personal issues to fatigesexecutive’s attention on important
Company initiatives. An item is not a perquisité is integrally related to the performance of thecutive’s duties. Perquisites are included
in the Summary Compensation Table and footnotétkif value exceeds $10,000.
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Summary Compensation Table

The following table summarizes the “total compeiasetof the Company’s Chief Executive Officer, Chignancial Officer, and its three
most highly compensated executive officers forfibeal year ended June 30, 2007, and other indalgdfior whom disclosure would have
been required but for the fact that such individwaére no longer serving as executive officersfaseend of the fiscal year (“Named
Executive Officers”). It should be noted that tbat compensation as reported by the Summary Cosagien Table follows specific SEC
requirements for reporting compensation, and doéssaflect the target or actual compensation ferMlamed Executive Officers for the fiscal
year.

©)
Change in
Pension
Value and (6)
2) Nonqualified
) Non-Equity Deferred  All Other
Name and Princips Stock  Option Incentive Plan CompensationCompens-
Position Year Salary Bonus Awards Awards Compensation Earnings ation Total
(7
Michael E. Batten 2007 $455,731 $300,000 $1,733,546 - $577,916 $347,551  $63,242 $3,477,986
Chairman, President and
Chief Executive Officer
Christopher J. Eperjesy 2007 $256,539 - $337,600 - $231,660 $19,215  $43,976 $888,990

Vice President — Finance,

CFO and Secretary

James E. Feiertag 2007 $256,539 - $292,714 - $231,660 $21,600 $58,757 $861,270




Executive Vice President

John H. Batten 2007 $216,923 - $282,875 - $200,475 $19,737 $42,586 $762,596
Executive Vice President
H. Claude Fabry (4) 2007 $195,724 - $111,136 - $142,573 $5,007 $42,277 $496,717

Vice President

$35,452  $508,089 $686,972

Michael H. Joyce (3) 2007 $24,154 - $119,277

Retired President and

Chief Operating Officer

(1) Reflects the compensation expensegmized in fiscal year 2007 for each Named Exgeulifficer as reported in our audited
financial statements. This expense was computaddardance with Financial Accounting Standards 8&iatement No. 123(R), Share-
Based Payment (“FAS 123R"). The assumptions madeeitvaluations are discussed in Footnote K ta?2@077 financial statements. The
following table presents separately the compensaikpense recognized in fiscal 2007 for outstandimgrds of performance stock,
performance stock units and restricted stock fohédamed Executive Officer:

23
Name Performance Stock Performance Stock Units Restricted Stock
Michael E. Batten $261,369 $1,472,177 -
Christopher J. Eperjesy $108,146 $184,568 $44,886
James E. Feiertag $108,146 $184,568 -
John H. Batten $98,307 $184,568 -
H. Claude Fabry $52,029 $59,107 -
Michael H. Joyce $53,268 $66,009 -

(2) Reflects cash bonuses earned in connection witlewament in 2007 of the specific performance targietscribed in the CD&A.

(3)  Mr. Joyce retired effective July 31, 2006.

(4) A portion of Mr. Fabrys compensation was denominated in Euro, which bas branslated at the average exchange rate ¢at #60°
of 1.30573

(5)  These figures include a change in qualified pensalne amount for Mr. M. Batten (-$3,242), Mr. Ejpsy ($11,497), Mr. Feiertag
($12,535), Mr. J. Batten ($14,676) and Mr. JoycE3(877). The remainder represents a change inahgualified supplemental
pension plan value:

(6)  All Other Compensation consists of the following:

Personal
401(k) Use of Personal Use



Company Company Life of Company Retirement Spousal
Name Match Plane Dues Insurance Automobile Distributio n Travel Other  Total
M.E. Batten $10,253  $5,804 $6,194 $29,502 - - $11,489 - $63,242
C.J. Eperjesy  $10,125 - $1,498 $32,353 - - - - $43,976
J.E. Feiertag  $10,125 $390 - $48,242 - - - - $58,757
J.H. Batten $10,425 $1,663 $1,498 $29,000 - - - - $42,586
H.C. Fabry - - - $21,849  $18,948 - - $1,480 $42,277
M.H. Joyce $362 - - $7,727 - $500,000 - - $508,089

(7) Discretionary bonus awarded with respect to F¥faid in August 2007.
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Grantsof Plan-Based Awards

The following table provides information on incesgtiawards granted to our Named Executive Officering fiscal 2007.

Estimate Future Share or Unit

Estimated Future Cash Incentive Payouts

Payouts Under Equity Incentive

Under Non-Equity Incentive Plan Awards Plan Awards
All other
option Exercise
All other awards; or base
stock awards;  Number of  price of Grant Date Fair
Number of securities option  Value of Stock
Grant Threshold Target Maximum  Threshold Target Maximum shares of underlying  awards and Option
Name  Date $) %) $) #) (#) (#) stock or units options ($/sh) Awards
M.E. Batten
Cash Incentive $150,231 $300,463 $600,925
Performance Stock
Awards (1) 7/27/06 8,100 10,125 12,150 $331,088
Performance Stock
Unit Awards (2) 7/27/06 8,100 10,125 12,150 $331,088
C.J. Eperjesy
Cash Incentive $58,500 $117,000 $234,000
Performance Stock
Awards (1) 7/27/06 3,750 4,688 5,626 $153,298

Performance Stock



Unit Awards (2)

7/27/06

3,750

4,687

5,625

$153,265

J.E. Feiertag

Cash Incentive

$58,000

$117,000 $234,000

Performance Stock

Awards (1)

7/27/06

3,750

4,688

5,626

$153,298

Performance Stock

Unit Awards (2)

7/27/06

3,750

4,687

5,625

$153,265

J.H. Batten

$50,625

$101,250 $202,500

Cash Incentive

Performance Stock

Awards (1)

7/27/06

3,750

4,688

5,626

$153,298

Performance Stock

Unit Awards (2)

7/27/06

3,750

4,687

5,625

$153,265

H.C. Fabry

$35,000

$70,000 $140,000

Cash Incentive

Performance Stock

Awards (1)

7/27/06

1,250

1,563

1,876

$51,110

Performance Stock

Unit Awards (2)

7/27/06

1,250

1,562

1,875

$51,077

M.H. Joyce

Cash Incentive

Performance Stock

Awards

Performance Stock

Unit Awards

Q) Consists of stock awards with performance-basetinggsriteria, as discussed in the “Long-Term IrteenCompensation” section of
the Compensation Discussion and Analysis; eligittesesting in 2009

2) Consists of cash awards measured by the valued@dmpany’s common stock as of the vesting date patformance-based vesting
criteria, as discussed in the “Long-Term IncenBampensation” section of the Compensation Discusaia Analysis; eligible for
vesting in 2009
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Outstanding Equity Awards at Year-End

The following table summarizes the number of shao¥®red by exercisable and unexercisable optaswell as the number of restrict



stock, performance stock and performance stockawstrds held by our Named Executive Officers oreJl3® 2007.

Option Awards Stock Awards
Equity
Equity Incentive Plan Equity Incentive
Incentive Awards: Plan Awards:
Plan Number of Market or
Awards: Market Unearned Payout Value of
Number of Number of Number of Number of Value of Shares, Units  Unearned
Securities  Securities  Securities Shares or Sharesor or Other  Shares, Units or
Underlying Underlying  Underlying Units of  Unitsof Rights That Other Rights
Unexercised Unexercised Unexercised Option Option  Stock That Stock That Have Not  That Have Not
Options Options Unearned Exercise Expiratio n Have Not Have Not Vested Vested
Name Exercisable Unexercisable Options Price Date Vested Vested (1) (2)
M.E. Batten 2,200 $11.4688 10/16/08
M.E. Batten 6,800 $13.00 8/10/08
M.E. Batten 6,000 $9.9688 7/30/09
M.E. Batten 6,000 $8.9063  8/4/10
M.E. Batten 8,000 $7.525 8/13/11
M.E. Batten 16,000 $7.225  8/2/12
M.E. Batten 86,698 $6,234,453
C.J. Eperjesy 42,375 $3,047,186
J.E. Feiertag 3,500 $7.525 8/12/11
J.E. Feiertag 23,375 $1,680,896
J.H. Batten 21,575 $1,551,458
H.C. Fabry 10,925 $785,617
M.H. Joyce 12,594 $905,635

(1) Reflects the number of non-vested restrictedksawards, performance stock awards and perforenstock unit awards which are
scheduled to vest at various times between AuddGT hrough June 2009. For those awards with Thidsharget/Maximum payout levels,
the figures presented assume the Target levekathteshold has been achieved in the prior fiseat.y

(2) Calculated using the closing price of the Conyp®Common Stock as of June 30, 2007.
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Option Exercises and Stock Vested

The following table sets forth information regarmgli@ach exercise of stock options and vesting aficésd stock and performance stock that
occurred during fiscal 2007 for each of our Nameddtitive Officers



Option Awards Stock Awards

Number of Shares

Acquired on Value Realized on Number of Shares Value Realized on
Name Exercise Exercise Acquired on Vesting  Vesting (5)
M.E. Batten 9,000 (1) $227,386 (1) - -
C.J. Eperjesy - - 3,000 (4) $102,720
J.E. Feiertag 3,000 (2) $85,665 (2) - -
J.H. Batten - - - -
H.C. Fabry 1,800 (3) $33,239 (3) - -
M.H. Joyce - - - -

(1) Reflects the exercise in fiscal 2007 of optiongiodlly granted in 1997 and is calculated usingteeshare closing price of the
Compan’s Common Stock on the date of exerc

(2)  Reflects the exercise in fiscal 2007 of optiongiodlly granted in 2001 and is calculated usingtleshare closing price of the
Compan’s Common Stock on the date of exerc

()  Reflects the exercise in fiscal 2007 of optiongioally granted in 1997 and 1998 and is calculaigidg the per share price of the
Compan’s Common Stock on the date of exerc

(4) Reflects the vesting of restricted shares origgngthnted in 2004.

(5) Calculated using the closing price of the Compa@dsnmon Stock on the date of vesting (10/15/2006).

Pension Benefits

The following table summarizes the actuarial présatue of each Named Executive Officer’s accumaddienefits as of June 30, 2007 under
our pension plan and supplemental executive reérgmlan.

Number of Present Value of Payments
Years of Accumulated During Last
Name Plan Name (1) Credited Service Benefits(1) Fiscal Year
M.E. Batten Retirement Plan for Salaried Employees 37 $1,016,935
Supplemental Executive Retirement Plan 37 $1,806,775
C.J. EperjesyRetirement Plan for Salaried Employees 4 $41,119
Supplemental Executive Retirement Plan 4 $16,927
J.E. Feiertag Retirement Plan for Salaried Employees 7 $63,746
Supplemental Executive Retirement Plan 7 $28,269
J.H. Batten Retirement Plan for Salaried Employees 8 $63,740

Supplemental Executive Retirement Plan 8 $8,021




H.C. Fabry Wintherthur-Europe Assurances — Group 10 $171,287 (2)

Annuity Plan
M.H. Joyce Retirement Plan for Salaried Employees 16 $260,444
Supplemental Executive Retirement Plan 16 $634,506 $500,000
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(1) Key assumptions in calculating thegent value of the qualified retirement plan forskts. Batten and Joyce assume a 6% discoun
rate, with their retirement age assumed to be thehent age. For Messrs. Eperjesy, Feiertad) JaBatten, the key assumptions include a
6% discount rate and a retirement age of 65. Ndatityrassumption was used prior to retirementeAfetirement, the mortality assumption
is the 1994 Uninsured Pensioner Mortality Table.

The following key assumptions were made ic@alting the present value of the Supplemental &kex Retirement Plan. For Mr. M.
Batten, the values are calculated as pursuantettetims of the Plan document. No assumptions fagure events are required. For Mr. Joyce,
the numbers shown are already in pay status, threreb assumptions as to future events are requiggdViessrs. Eperjesy, Feiertag and J.
Batten, current account balances are projectduetassumed retirement age of 65, utilizing an 88¢adint rate and a 7% accumulation rate.
No pre-retirement termination or mortality has been asstim

(2) The present value Mr. Fabry’s benefit iesominated in Euro and translated to dollarb@tierage exchange rate for fiscal 2007 of
1.30573. The mortality table, discount rate, anclamlation rate used are those defined by legaiiregpents.

All full- time salaried employees employed before Octob20Q3 are eligible to participate in the Twin Disw;orporated Retirement Plan
Salaried Employees. Eligibility for retirement ocgwpon reaching one of the following age and servequirements: a) Age 65 with 5 years
of service; b) Age 60 with 10 years of service3@)years of service at any age; or d) age plusceeequals 85 points. Currently Mr. M.
Batten is the only US-based Named Executive Ofétignible for retirement.

Prior to January 1, 1997 pension plan benefits Wased upon both years of service and the emplolyggeest consecutive 5-year average
annual compensation during the last 10 calendasy#aservice. As of December 31, 1996, the thenea accrued benefits under the plan
were frozen and the plan was amended to provid&ufore accruals under a cash-balance programMvIBatten is the only Named
Executive Officer with a benefit under both theziea plan formula and the cash balance program.

The definition of compensation for purposes of ghting the pension benefit includes 2income, excluding any expense reimbursemer
taxable fringe benefits, and is limited by the IR&ximum compensation as determined each yearléndar 2006, that annual amount was
$220,000.

Benefits under the frozen plan are payable in athiprannuity form, with either a single life or jgiand survivor life benefit option. Benefits
under the cash balance program are payable ina$um payment, or single life or joint and survieonuity benefit options.

The Supplemental Executive Retirement Plan (SERBYailable to qualified Named US Executive Officdfor those who became
participants after January 1, 1998 (including Mridftag, Mr. J. Batten and Mr. Eperjesy) the supgletal retirement benefit is calculated as
the additional benefit that the participant wouslé received at retirement under the Company’sfipthblefined benefit plan, but for the
limitation on compensation used in determining ligmender the defined benefit plan.

For those who were participants in the plan befameuary 1, 1998 (only Mr. M. Batten), the suppletakretirement benefit is calculated as
annual benefit approximating 50% of highest ratpaf attained
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during a specified period, minus amounts accruaetbuthe Company’s qualified defined benefit plane plan also preserved the level of
benefits that had accrued prior to 1998.

Any benefits payable under this Plan will automaticbe paid in a two-payment deferred lump sunmfounder which two equal payments
will be made to the Participant (or his SurvivingoBse or named beneficiary if the Participant gigsr to all of the payments being mad



The first payment will be made on the Februarylibfang the calendar year of retirement, and theosd payment to be made on February 1
of the following year. The two payments shall be Actuarial Equivalent of the annual benefit cadteitl under the single life annuity form.

In the event that the participant is a “key emptdyas defined in Section 409A of the Internal Rex@fode, the first payment will not be
made sooner than six months after the participaetaination.

If each of the two lump sum payments exceed $500,688ch payment shall be limited to $500,000 eatthadditional payments (also limit
to $500,000 each) to be made on each subsequemniafel until the balance is paid.

Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

The Company does not maintain any nonqualifiednéeficontribution deferred compensation plans, gradher type of non-actuarial plans
that provide for the deferral of compensation drasis that is not tax-qualified.

Potential Payments Upon Termination or Changein Control

The following information and tables set forth #maount of payments to each Named Executive Officére event of a termination of
employment as a result of retirement, death, disgliermination for cause, voluntary terminatiprior to retirement, and involuntary
termination (or resignation for good cause) follogva change in control.

. Normal or Early Retirement . The normal retirement age for US-based employierekiding the Named Executive Officers, is 65.
All full-time salaried employees employed beforegder 1, 2003 participate in the Twin Disc, Incagted Retirement Plan for
Salaried Employee:

Eligibility for retirement occurs upon reaching asfethe following age and service requirementsAgg 65 with 5 years of service;
Age 60 with 10 years of service; ¢) 30 years ofiserat any age; or d) age plus service equalo8ip Currently Mr. M. Batten is
the only US-based Named Executive Officer eligibleretirement. Mr. Fabry is also eligible for retinent under the Belgian
subsidiar’s pension plar

Medical benefits are only available to Twin Distinees hired before October 1, 2003 and who argeioMedicare-eligible.
Eligibility for retiree medical benefits ends upa@aching Medicare eligibility

Performance stock and performance stock unitsba&ilbaid after the end of the relevant performame@gd, but only if the
performance objective is achieved. The stock otsiarie prorated based on actual employment dunm¢htree year period between
the effective date of the performance agreementlamend of the performance peri

29

Stock options must be exercised within 30 dayswhination or they expire.

A Supplemental Executive Retirement Plan (SERRY&lable for US based Named Executive Officers whalify for a retirement
benefit under the Compa’s pension plan:

. Death while Employed . In the event of death of a Named Executive Offigkile actively employed, the executive’s estatauid
receive payment for any base salary earned, buteiqdaid. In addition, any vacation accrual nadug/ould also be paid to the
estate

Restricted stock vests and becomes payable péerting of the individual grant agreement. The estatald receive the payment.

Performance stock and performance stock unitsba&ilbaid after the end of the relevant performame@gd, but only if the
performance objective is achieved. The stock otsiarie prorated based on actual employment dunm¢ghtree year period between
the effective date of the performance agreementlaménd of the performance peri

Options will fully vest and may pass to the estateas directed by a will, and must be exercisdtiiwione year from date of death.

. Disability . In the event of a disability, the Named Executdféicers would receive benefits under the Compamsyiort-term and
long-term disability plans, generally availablefuti-time salaried employees. Benefits are redudoedny social security or pension
eligibility.

Restricted stock vests and becomes payable péeriins of the individual grant agreement.



Performance stock and performance stock unitshailbaid after the end of the relevant performame@d, but only if the
performance objective is achieved. The stock otsiarie prorated based on actual employment dunm¢htree year period between
the effective date of the performance agreementlaménd of the performance peri

. Termination for Cause . An executive is not eligible for any additiona&n®fits at termination, unless the Compensation rGitiee
would determine that severance payments are apatej

. Voluntary Termination Prior to Retirement . An executive is not entitled to any additionainis of severance payments in the
event of a voluntary termination, prior to becomeéigible for retirement

. Involuntary Termination (or Resignation for Good Cause) Following Changein Control . In July 2005, the Company entered
into revised Change in Control Severance Agreemeititseach of our Named Executive Officers. Theeggnents provide that, in
following a change in control of the corporatios @efined in the agreement) if employment of thecexive officer is terminated by
the Company for any reason other than "Good Cawosag¢rminated by the executive for "Good Reasoittiw 24-months after the
change in control occurs, certain benefits woulcbioge payable. These incluc

o] severance as a multiple of base salary,

o] twenty-four months of benefit continuation,
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o] current value of all outstanding stock options, and

o] restricted stock.

In addition, if an event constituting a Change on€ol of the Company occurs and the Employee #isreterminates employment for any
reason, then the performance stock units grantesiihder shall immediately vest and a cash paynieitlse made as if the maximum
Performance Objective had been fully achieved,ndigas of whether termination of employment is by Employee, the Company or
otherwise. Such cash payment shall be equal touheber of performance stock units granted to thelByee multiplied by the fair market
value of the Company’s common stock as of the @ffedate of such Change in Control.

The following tables show the amounts payable udifésrent termination scenarios for each Nameddg#ee Officer as if such scenario
occurred on June 30, 2007, the last day of the @owyip most recent fiscal year:
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Michael E. Batten
4)
Value of Accelerate
Restricted Stock,
Performance Stock,
(1) Performance Stock
Non-Equity Units, and Stock
Base Salary Bonus Incentive Plan Options Other Benefits Total
Termination Event %) %) %) %) %) (%)
Normal Retirement prior to  Paid through last $0 $534,823 $4,016,102 (4) $1,806,775 (6) $6,357,700

Change in Control day worked



Death Paid through last $0 $534,823 $4,016,102 (4) $1,806,775 (6) $6,357,700
day worked

Disability Paid through last $0 $534,823 $4,016,102 (4) $2,037,900 (5) $6.588,825
day worked

Termination for Cause Paid through last $0 $534,823 $1,035,504 (3) $1,806,775 (6) $3,377,102
day worked

Voluntary Termination Prior 1 Paid through last $0 N/A N/A N/A N/A

Retirement day worked

Involuntary Termination or  Paid through last $0 $534,823 $9,358,957 (7) $1,835,789 (2) $11,729,569

Resignation for Good Cause
Following Change in Control

day worked

@)

@)

®)

(4)

®)

(6)

@)

Assumes Mr. Batten was employed the entire fiseal ytherefore is entitled to full bonus. This assumes no discretionary
component is paic

Mr. Batten’s Change in Control Severance Agreem&rs amended in FYO08 to provide for post- age 6%fisn The amount
shown includes the value of 24 months of benefitiomation ($29,014) plus the present value ofShipplemental Executive
Retirement Plan ($1,806,775), as he is currentlyeraen-eligible.

This amount reflects performance awards payabléhfoperformance period ending June 30, 2007, daati§&71.91 per share or
unit, the closing price of Twin Disc shares on JA8e2007 This assumes Mr. Batten was employed through JOn2@7.

The value was calculated by adding 100% of thegperdnce awards payable for the performance peridthg on June 30, 2007
(14,400) plus two-thirds of the performance awgragable for the performance period ending Jun@308 (34,699) plus ontkird
of the awards payable for the performance periatingnJune 30, 2009 (6,750), assuming achievemetargét performance levels.
The total was multiplied by $71.91, the closingcprof Twin Disc shares on June 29, 2(

This amount is the value of six months of benefitder the Company’s short-term disability programdalaried employees
($231,125) plus the value of Mr. Batten’s SuppletaeExecutive Retirement Plan benefits ($1,806,7@8)he is currently
retiremen-eligible.

This amount consists of the present value of MitdBés Supplemental Executive Retirement BenefinRienefits. Mr. Batten is
currently retirement eligible

Upon termination in the event of a change in cdnperformance stock and performance units immediatest, and stock or cash
is paid under the agreements as if the maximunopaence objective was achieved. In addition, retetri stock become fully
transferable. The value of unexercised optionsjaple in cash. This amount represents the tot@a0 %48 outstanding
performance stock and performance stock unit awzatieed at $71.91, the closing price of Twin Dibargs on June 29, 2007. In
addition, this figure includes 45,000 outstandipgans, measured as if they were valued at themiffce of $71.91 and their
exercise price
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Christopher J. Eperjesy
Value of Accelerated
Restricted Stock,
Performance Stock,
(1) Performance Stock
Non-Equity Units, and Stock
Base Salar Bonus Incentive Plan Options Other Benefits Total

Termination Event ($) ($) ($) ($) ($) (%)




Normal Retirement prior to Not Eligible on  Not Eligible on  Not Eligible on 6/30/07  Not Eligible on 6/30/07 Not Eligible on 6/30/0" Not Eligible on 6/30/0}

Change in Control 6/30/07 6/30/07

Death Paid through last $0 $208,260 $2,405,965 (3) $0 $2,614,225
day worked

Disability Paid through last $0 $208,260 $2,405,965 (3) $101,667 (4) $2,715,892
day worked

Termination for Cause Paid through last $0 $208,260 $431,460 (2) $0 $639,720
day worked

Paid through last

Voluntary Termination Prior to $0 $208,260 $431,460 (2) $0 $639,720

Retirement day worked

Involuntary Termination or  Paid through last $0 $208,260 $3,182,018 (6) $751,190 (5) $4,141,468

Resignation for Good Cause  day worked
Following Change in Control

@)

)

®)

(4)
®)

(6)

Assumes Mr. Eperjesy was employed the entire figeat, therefore is entitled to full bonus. Thiscahssumes no discretionary
component is paic

This amount reflects performance awards payabléhtoperformance period ending June 30, 2007, dati§71.91 per share or
unit, the closing price of Twin Disc shares on JA8e2007

This assumes Mr. Eperjesy was employed through 30n2007.

This amount was calculated by adding 100% of théopmance stock and performance stock unit awaagsliple for the
performance period ending June 30, 2007 (6,006) twho-thirds of the awards payable for the perfarceaperiod ending June 30,
2008 (5,333) plus one-third of the awards payatdtfe performance period ending June 30, 200283, hssuming achievement
of target performance levels. In addition, Mr. Gesy has 19,000 shares of restricted stock thatateteath or disability. The total
number of shares was multiplied by $71.91, theiatpprice of Twin Disc shares on June 29, 2(

This amount is the value of six months of benefitder the Company’s short-term disability programSalaried employees.

Under the change in control severance agreement;prjesy is entitled to 1.5 times his base sgdérg his most recent bonus ¢
severance payment ($737,490), plus benefit cortfoué$13,700) for 24 month

Upon termination in the event of a change in cdngrerformance stock and performance units immetjiatest, and stock or cash
is paid under the agreements as if the maximunop®agnce objective was achieved. In addition, retgiri stock becomes fully
transferable. This amount represents the totall(#3D outstanding restricted shares (19,000) arfdmpeance stock and
performance stock unit awards (25,250) valued &t/ the closing price of Twin Disc shares on J2@&e2007
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JamesE. Feiertag
3)
Value of Accelerated
Restricted Stock,
Performance Stock
Q) and Performance
Non-Equity  Stock Units, and Stock
Base Salar Bonus Incentive Plan Options Other Benefits Total

Termination Event %) %) %) (%) (%) (%)




Normal Retirement prior to Not Eligible on  Not Eligible on Not Eligible on 6/30/0° Not Eligible on 6/30/07  Not Eligible on 6/30/0" Not Eligible on 6/30/0}
Change in Control 6/30/07 6/30/07

Death Paid through last $0 $208,260 $1,039,675 (4) $0 $1,247,935
day worked

Disability Paid through last $0 $208,260 $1,039,675 (4) $108,334 (5) $1,356,269
day workec

Termination for Cause Paid through last $0 $208,260 $431,460 (2) $0 $639,720
day worked

Voluntary Termination Prior toPaid through last $0 $208,260 $431,460 (2) $0 $639,720

Retirement day worked

Involuntary Termination or  Paid through last $0 $208,260 $2,041,075 (7) $766,504 (6) $3,015,839

Resignation for Good Cause  day worked
Following Change in Control

(1) Assumes Mr. Feiertag was employed the entire figeat, and therefore is entitled to full bonus.sTaliso assumes no discretionary
component is paic

(2)  This amount reflects performance awards payabléperformance period ending June 30, 2007. 8$8smes Mr. Feiertag was
employed through June 30, 20!

(3)  Allvalues in this column assume a share or urdileaf $71.91, the closing price on June 29, 2007.

(4)  This value was calculated by adding 100% of théoperance stock and performance stock unit awargalge for the performance
period ending June 30, 2007 (6,000) plus two-thiftkhe awards payable for the performance penmting June 30, 2008 (5,333)
plus one-third of the awards payable for the penfmice period ending June 30, 2009 (3,125), assuatinigvement of target
performance levels. The total number of sharesmuatiplied by $71.91, the closing price of Twin Dishares on June 29, 20!

(5) This amount is the value of six months of benefitder the Company’s short-term disability programsalaried employees.

(6) Under the change in control severance agreement-éiigrtag is entitled to 1.5 times his base sgiéurg most recent bonus as
severance payments ($737,490), plus benefit caatiomufor 24 months ($29,014

(7)  Upon termination in the event of a change in cdnperformance stock and performance units immediatest, and stock or cash
is paid under the agreements as if the maximunopagnce objective was achieved. The value of uréset options is paid in
cash. This amount represents the total of 25,25@1peance stock and performance stock unit awaadised at $71.91, the closing
price of Twin Disc shares on June 29, 2007. Intaidithe this figure includes 3,500 of outstandapgions, measured as if they
were valued at the difference of $71.91 and thedrase price
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John H. Batten

3)

Value of Accelerated
Restricted Stock,

Performance Stock
(1) and Performance

Non-Equity  Stock Units, and Stock

Base Salar Bonus Incentive Plan Options Other Benefits Total
Termination Event $) $) $) $) %) $)




Normal Retirement prior to Not Eligible on  Not Eligible on Not Eligible on 6/30/0° Not Eligible on 6/30/07  Not Eligible on 6/30/0" Not Eligible on 6/30/0}

Change in Control 6/30/07 6/30/07

Death Paid through last $0 $200,475 $910,237 (4) $0 $1,110,712
day worked

Disability Paid through last $0 $200,475 $910,237 (4) $106,731 (5) $1,217,443
day worked

Termination for Cause Paid through last $0 $200,475 $302,022 (2) $0 $502,497
day worked

Voluntary Termination Prior topaid through last $0 $200,475 $302,022 (2) $0 $502,497

Retirement day worked

Involuntary Termination or  Paid through last $0 $200,475 $1,551,458 (7) $680,963 (6) $2,432,896

Resignation for Good Cause  day worked
Following Change in Control

@)

@)

®)
(4)

®)

(6)

@)

Assumes Mr. Batten was employed the entire fiseatyand therefore is entitled to full bonus. Tdig assumes no discretionary
component is paic

This amount reflects performance awards payabléhtoperformance period ending June 30, 2007. d¢sames Mr. Batten was
employed through June 30, 20!

All values in this column assume a share or uritevaf $71.91, the closing price on June 29, 2007.

This value was calculated by adding 100% of thégperance stock and performance stock unit awarglakge for the performance
period ending June 30, 2007 (4,200) plus two-thiridhe awards payable for the performance penating June 30, 2008 (5,333)
plus one-third of the awards payable for the pentoice period ending June 30, 2009 (3,125), assuatinigvement of target
performance levels. The total number of sharesnualtiplied by $71.91, the closing price of Twin Dishares on June 29, 20!

This amount is the value of six months of benefitder the Company’s short-term disability programSalaried employees. Any
benefits payable after six months are provided fhylg- insured disability carriel

Under the change in control severance agreemenBatten is entitled to 1.5 times his base saléug post recent bonus as
severance payments ($638,213) plus benefit corttorutor 24 months ($42,75C

Upon termination in the event of a change in cdnperformance stock and performance units immediatest, and stock or cash
is paid under the agreements as if the maximunopegnce objective was achieved. This amount reptesiee total of 21,575
performance stock and performance stock unit awzatieed at $71.91, the closing price of Twin Dikargs on June 29, 20(
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H. Claude Fabry

3)
Value of Accelerate
Restricted Stock,
Performance Stock
(1) and Performance
Non-Equity Stock Units, and Stock
Termination Event Base Salary Bonus Incentive Plan Options Other Benefits Total

©) (%) %) %) %) ($) ($)

Normal Retirement prior to Paid through last $0 $142,573 $549,536 (4) $0 $692,109



Change in Control day worked

Death Paid through last $0 $142,573 $549,536 (4) $0 $692,109
day worked

Disability Paid through last $0 $142,573 $549,536 (4) $16,740 (5) $708,579
day worked

Termination for Cause Paid through last $0 $142,573 $302,022 (2) $506,623 (6) $951,218
day worked

Voluntary Termination Prior to Paid through last $0 $142,573 $302,022 (2) $0 $444,595

Retirement day worked

Involuntary Termination or Paid through last $0 $142,573 $830,561 (8) $515,851 (7)  $1,488,985

Resignation for Good Cause day worked
Following Change in Control

@)

)

®)
(4)

®)
(6)
)

®)

©)

Assumes Mr. Fabry was employed the entire fiscat,yand therefore is entitled to full bonus. THsbassumes no discretionary
component is paic

This amount reflects performance awards payabléhoperformance period ending June 30, 2007. d¢sames Mr. Fabry was
employed through June 30, 20

All values in this column assume a share or urlitevaf $71.91, the closing price on June 29, 2007.

This value was calculated by adding 100% of théogperance stock and performance stock unit awarglalge for the performance
period ending June 30, 2007 (4,200) plus two-thiridhe awards payable for the performance penating June 30, 2008 (2,400)
plus one-third of the awards payable for the pentoice period ending June 30, 2009 (1,042), assuatinigvement of target
performance levels. The total number of sharesmuatiplied by $71.91, the closing price of Twin Dishares on June 29, 2C

This amount is one-month’s salary under the Belgiavsidiary’s disability program.
Value of severance indemnity benefit required biga law.

Under the change in control severance agreement-alry is entitled to 1.5 times his base salamg phost recent bonus as
severance payments ($515,180), plus benefit caatimmufor 24 months ($671). The Belgian operaticovjsies Mr. Fabry with
supplemental hospitalization benef

Upon termination in the event of a change in cdnpgrerformance stock and performance units immetjiatest, and stock or cash
is paid under the agreements as if the maximunop®ence objective was achieved. This amount reptesiee total of 11,550
performance stock and performance stock unit awzatieed at $71.91, the closing price of Twin Dikargs on June 29, 20(

Any benefits payable in Euro have been translaiatbtlars at the average currency exchange ratisfml 2007 of 1.30573.
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Director Compensation

The following table summarizes information regagdihe compensation received by each of our nonwgixecdirectors during fiscal 2007:

Change in
Pension
Value and
Fees Nonqualified
Earned Stock Option Non-Equity Deferred All Other
or Paid Awards Awards Incentive Plan Compensation Compensatio n

Name Year in Cash (1) Q) Compensatio n Earnings (2) Total




John Mellowes 2007  $42,000 $13,606 $6,747 - - $10,899 $73,252

Malcolm Moore 2007  $30,000 $8,479 - - - $7,812 $46,291
David Rayburn 2007  $46,500 $13,606 $6,747 - - $11,763 $78,616
Harold Stratton Il 2007 $48,750 $13,606 $6,747 - - $10,962 $80,065
David Swift 2007  $40,500 $13,606 $6,747 - - $7,475 $68,328
George Wardeberg 2007  $15,750 $5,127 $6,747 - - - $27,624
David Zimmer 2007 $48,000 $13,606 $6,747 - - $11,861 $80,214

(1) Values computed in accordance with Financial ActiognStandards Board Statement No. 123(R), Shaase® Payment (“FAS
123F").

(2)  All other compensation is comprised of spousaldgtav
Outside Directors of the Corporation (i.e., non{@wation employees) are paid an annual retain8f000. In addition, outside Directors

receive a $1,500 fee for each board meeting artd @aomittee meeting attended and $3,000 per yeaefving as a committee chairman.
Directors who are officers do not receive any fieesddition to their remuneration as officers.

Outside Directors are eligible to participate ie #9888 Non-Qualified Stock Option Plan for Officekey Employees and Directors, the 1998
Stock Option Plan for Non-Employee Directors arel 2004 Stock Incentive Plan for Non-Employee DoextUnder the 2004 Plan, each
outside Director who is elected or reelected toBbard at an annual meeting, and each outside Direto continues to serve on the Board
following an annual meeting, receives a grant d@f 6ptions and 600 shares of restricted stock #issodnnual meeting date. The restricted
stock grants vest in equal 1/3 increments fronmdtte of grant. Options are granted with an exeqmig® equal to the closing price per share
of the Company’s common stock as of the date aitgra

Outside Directors who reach the age of 71 or wkicer&om full-time employment may be required &tire from the Board of Directors
effective as of the completion of their currentiieRetired outside directors are entitled to aruahretirement benefit equal to the sum of:

a) The annual retainer at the time of retirement.

b) 6 monthly fees for Director Meetings at the ratevailing at the time of retirement.

The benefit is payable for a term equal to the ®aes years of service or life, whichever is seort
Compensation Committee Interlocks and Insider Participation
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There are no compensation committee interlocks dsetvthe Company and other entities involving owcesive officers and directors who
serve as executive officers or directors of sutieoentities. During the last completed fiscal yearmember of the Compensation Comm
was a current or former officer or employee.

Compensation Committee Report

The Compensation Committee of the Board of Directas reviewed and discussed the Compensationd3iscuand Analysis with
management. Based on that review and discussierGdmpensation Committee recommended to the Bddddectors that the
Compensation Discussion and Analysis be includedérCompany’s proxy statement and the Companyisareport on Form 10-K.

Members of the Compensation Commit



David L. Swift, Chair
John A. Mellowes
David B. Rayburn

Audit Committee Report

The following Report of the Audit Committee doeg nonstitute soliciting material and should notdeemed filed or incorporated by
reference into any other Company filing under teeusities Act of 1933 or the Securities Exchangedd 934, except to the extent the
Company specifically incorporates this report bigrence therein.

The Audit Committee charter reflects standards$asét in SEC regulations and NASDAQ Stock Markdesu All members of the Audit
Committee are independent, as defined in Rules 42004350 of the listing standards of the NASDAQc&tMarket.

The Committee has implemented procedures to emisateluring the course of each fiscal year it desdhe attention that it deems necessary
or appropriate to each of the matters assignetdutodier the Committee's charter. To carry outdgponsibilities, the Committee met eight
times during fiscal 2007.

As part of its responsibilities, and as set fortlits charter, the Audit Committee met with bothnagement and the Corporation's indepen
accountants to review and discuss the audited dinhstatements prior to their issuance and toudissignificant accounting issues.
Management advised the Committee that all finarstetements were prepared in accordance with génacaepted accounting principles,
and the Committee discussed the statements withrbahagement and the independent accountants. dinenfftee's review included
discussion with the independent accountants ofersatequired to be discussed pursuant to Stateonmeftiditing Standards No. 61
(Communication with Audit Committee).

The Committee received the written disclosuresthrdetter required from the independent accoustastrequired by the Independence
Standards Board Standard No. 1 (Independence Bistisswith Audit Committee). The Committee alsacdissed with
PricewaterhouseCoopers LLP matters relating tmitspendence.

On the basis of these reviews and discussions; ¢nemittee recommended to the Board of Directorstti@Board approve the inclusion of
the Corporation's audited financial statement&i@Qorporation's Annual
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Report on Form 10-K for the fiscal year ended B8®e2007, for filing with the Securities and ExcgarCommission.

Audit Committee
David R. Zimar, Chair
Malcolm Folgre
David B. Rayn
Harold Mr&ton I
July 27, 2007

SECTION 16 (a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16 of the Securities Exchange Act of 192yuires the Company’s directors, executive offieard 10% shareholders to file reports of
ownership and changes in ownership of Twin DisclstBased solely on a review of the copies of docms furnished to the Corporation ¢
representations from executive officers and Dinettihe Corporation believes that during the pefioth July 1, 2006 to June 30, 2007, all
Section 16(a) filing requirements applicable toeitgcutive officers, Directors and greater than(1€96) beneficial owners were properly fi
with the Securities and Exchange Commission.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of PricewaterhouseCoopers LLP has audiiedCorporation’s books annually since 1928. Regmeegives of
PricewaterhouseCoopers LLP are expected to berirasthe meeting and, while no formal statemetfitivei made by them, they will be
available to respond to appropriate questions.

FEESTO INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Audit Fees

Aggregate fees billed, including -of-pocket expenses, for professional services rendsréticewaterhouseCoopers L



(“PricewaterhouseCoopers”) in connection with i@ faudit of the Company’s consolidated financiateshents as of and for the years ended
June 30, 2007 and June 30, 2006, including statatedits of the financial statements of the Com{malffiliates, and (ii) the limited reviews
of the Company’s quarterly financial statementsen&848,000 and $788,000, respectively.

Audit-Related Fees

Aggregate fees billed, for professional serviceslezed by PricewaterhouseCoopers for assurancseawides reasonably related to the
performance of the audit or review of the Comparfiyiancial statements not included in audit feesvabwvere $212,000 and $156,000 for the
years ended June 30, 2007 and 2006, respect

Tax Fees

In addition to the other fees described above,eqage fees billed, including out-of-pocket expersfets05,000 and $276,000 were paid to
PricewaterhouseCoopers during the years ended3lyr#907 and 2006, primarily for tax related sezgidncluded in this amount are fees for
tax compliance services of
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$110,000 and $116,000 during the years ended Jurz087 and 2006, respectively.

The Audit Committee has determined that the prowisif services for (a) financial information systedesign and implementation fees listed
above, if any, and (b) all other fees listed abéwepmpatible with maintaining PricewaterhouseGaep.LP’s independence.

All Other Fees

During the years ended June 30, 2007 and 200&WwaterhouseCoopers rendered no professional seigiche Company other than those
listed under audit fees, audit related fees anddes:.

PRE-APPROVAL POLICIESAND PROCEDURES

The Audit Committee annually pre-approves knowamticipated audit and non-audit services and f#&dditional nonaudit services and fe
not included in the annual pre-approval are suleahitb a designated committee member for approvatd¢he work is performed. For the
year ended June 30, 2007, 100% of «related, tax and non-audit fees were pre-approved.

GENERAL

The Corporation will bear the cost of the soligdatof proxies. The firm of Georgeson Shareholdem@unications Inc., New York, NY has
been retained to assist in solicitation of prot@she Annual Meeting at a fee not to exceed $7J j5lds expenses.

Management does not know of any other businessrtedefore the meeting. However, if any other maigpeoperly come before the
meeting, it is the intention of the persons nanmeithé accompanying form of proxy to vote upon smettters in their discretion in accordance
with the authorization of the proxy.

If you do not contemplate attending in person, espectfully request that you fill in, sign and retthe accompanying proxy at your earliest
convenience. However, remember that in order te@lyawur proxy validated, it must be delivered to $eeretary either in person, by mail, or
by messenger, and it must be received by the Sagnett less than forty-eight (48) hours priortie tlate of the meeting. Alternatively,
shareholders may vote via the Internet by accessimg.proxyvoting.com/twinor by telephone at 1-866-540-5760.
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