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TWIN DISC, INCORPORATED

1328 Racine Street, Racine, Wisconsin 53403
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS — OCTOBER 24, 2014
NOTICE IS HEREBY GIVEN TO THE SHAREHOLDERS OF TWIN DISC, INCORPORATED

The Annual Meeting of Shareholders of Twin Disadrporated, a Wisconsin corporation (the “Corporal, will be held at 2:00 P.M. (Central Time) oriday, October 24, 2014, at the Corporate Offid@28 Racine Street,
Racine, Wisconsin 53403 (the “Annual Meeting”) foe following purposes:

1. To elect three Directors to serve until the Amrideeting of Shareholders in 2017.
2. To consider an advisory vote to approve the @nsation of the Corporation’s Named Executivedefs.
3. To ratify the appointment of Pricewaterhouse@usp.LP, an independent registered public accogriiim, as our independent auditors for the figear ending June 30, 2015.
4. To transact any other business that may progertye before the Annual Meeting.
Only holders of record of shares of common stocthefCorporation at the close of business on Aug8s014, shall be entitled to vote at the AnMeekting.

A proxy appointment card and our proxy statemeatearclosed with this notice. The proxy card shthesform in which your shares are registered afaidd you the opportunity to direct the voting ledse shares, even if you
are unable to attend the Annual Meeting in perdelease review these proxy materials and follovagbygicable instructions.

Jeffrey S. Knutson

Corporate Controller and Secretary

Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be Held on October 24, 2014

Pursuant to rules of the Securities and Exchangen@ission, we are providing access to our proxy nageboth by mailing to you this full set, includj the proxy card, on or about September 22, 28d by notifying you of
the availability of our proxy materials on the Imtet. These proxy materials and our 2014 annpairten Form 10-K are available fattp://ir.twindisc.com/proxy.cfm

YOUR VOTE IS IMPORTANT! WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING OF SHAREHOLDERS IN PERSO N, WE ASK YOU TO PLEASE TAKE ADVANTAGE OF ONE OF
THE THREE OPTIONS YOU HAVE FOR VOTING YOUR SHARES: (1) YOU MAY SIGN AND RETURN YOUR PROXY APPOINTMENT IN THE ENCLOSED ENVELOPE; (2) YOU MAY DIRECT YOUR
VOTE VIA THE INTERNET; OR (3) YOU MAY DIRECT YOUR VOTE BY TELEPHONE. THE APPLICABLE INSTRUCTIONS AND DEADLINES FOR EACH OPTION ARE STATED ON THE PROXY
CARD AND IN THE PROXY STATEMENT. IF YOUR PROXY APP OINTMENT / VOTING INSTRUCTIONS ARE NOT RECEIVED BEF ORE THE APPLICABLE DEADLINE, THE PROXY WILL BERULE D
INVALID. AFTER SUBMITTING YOUR VOTING INSTRUCTIONS , SHOULD YOU FIND IT CONVENIENT TO ATTEND THE MEETI NG, YOU MAY REVOKE YOUR PRIOR INSTRUCTIONS AND VOTE
IN PERSON.




2014 Proxy Statement
TWIN DISC, INCORPORATED
September 22, 2014

DATE, TIME AND PLACE OF MEETING

This proxy statement is furnished in connectiorhwiite solicitation by the Board of Directors of fBerporation of proxies for use at the Annual Megif Shareholders to be held at 2:00 P.M. (Cefiirak), at the Corporate
Offices, 1328 Racine Street, Racine, Wisconsin 833#t0Friday, October 24, 2014, or any adjournmieerteiof. Holders of common stock of record at fhsecof business on August 29, 2014, are entitdedte at the Annual
Meeting and each shareholder shall have one votsfth share of common stock registered in theebbéter's name. Shares represented by a signey appointment or electronic proxy vote will be @dtin the manner
specified in the form of proxy or, if no specifimat is made, in a manner consistent with the Be&i@irectors’ recommendation for each of the pra@g®snentioned therein. The presence of a majofitile outstanding shares of
common stock of the Corporation, either in persorepresented by a signed proxy appointment otreleic proxy vote, will constitute a quorum at #venual Meeting. The Corporation intends to mai$ foroxy statement to
shareholders on or about September 22, 2014.

PROXY APPOINTMENT AND REVOCATION

Shareholders may vote by delivery, either in perbgmail or by messenger, of the enclosed proppagment form. Appointment forms must be receipgdhe Secretary not less than 48 hours prioneadiate of the
meeting. The proxy appointment form must be signdwndwriting. The signature must be sufficigglgible to allow the inspector to distinguista# representing the name of the registered shaleholr must be accompan
by a rubber stamp facsimile or hand-printed nam&yding the shareholder’s surname and eitherttheetolder’s first or middle name as representetthemorporate records and any titles, offices ams indicating agency
which appear in the corporate records. PROXY ARPENT FORMS NOT MEETING THE ABOVE REQUIREMENTS WILBE RULED INVALID.

Shareholders may also vote via the Internet byssicgwww.investorvote.com/twilor by telephone at 1-800-652-8683. The telephowie@ternet voting procedures are designed to atitiae the shareholder’s identity, to
allow the shareholder to give voting instructions & confirm that such instructions have been @rigpecorded. Shareholders may vote via the eteor by telephone up to 11:59 PM Eastern Tim&lmrsday, October 23,
2014. Shareholders that vote via the Internetlshaderstand that there might be costs assoawgtacelectronic access that they must bear, suclsage charges from Internet access providersedgcbimunications
companies.

The person giving the proxy may revoke it beforie #xercised, either in person, by mail or by reeger, by submitting a later dated proxy appointrfenm to the Secretary at least 48 hours prighédate of the Annual
Meeting. If the proxy was voted via the Interneby telephone, the person may revoke the proxgritgring a new vote via the Internet or telephaia o the time that Internet and telephone votifages. The person giving
the proxy may also revoke it by openly statingréaeocation at the Annual Meeting, by voting at Areual Meeting in person, or by delivering a sigmedten statement revoking the proxy to the Seayeprior to the date of the
Annual Meeting. ANY ATTEMPTED REVOCATIONS NOT MEHENG THE ABOVE REQUIREMENTS WILL BE RULED INVALID.

RECORD DATE

The record date with respect to this solicitat®mugust 29, 2014. On that date, there were owdsig 11,282,815 shares of common stock of the @atjon entitled to vote at the Annual Meeting. fhalso are 200,000 shares
of no-par preferred stock authorized, of which 080,shares have been designated Series A JunferrieceStock, but none are outstanding.

SHAREHOLDER PROPOSALS FOR 2015

If a shareholder wishes to present a proposaldosideration for inclusion in the Notice of the Meg and Proxy Statement for the 2015 Annual MegtihShareholders, the proposal must be receivéteatorporation’s
principal executive offices no later than May 2613. Shareholder proposals received later thgn2#12015 will be considered untimely, and wilt be considered at the Corporation’s 2015 Annuattig. Any such proposal
must comply with the requirements of Section (149fethe Corporation’s Restated Bylaws.

If a shareholder wishes to nominate a person fmtieh to the Board of Directors of the Corporatisich nomination shall be made pursuant to timetice in writing to the Secretary of the Corparati To be timely for the
2015 Annual Meeting, such notice must be delivéoeal mailed and received at the principal exeeutiffices of the Corporation no later than July2315. Any such notice must comply with the reeuients of Section (14)(b)
of the Corporation’s Restated Bylaws.

PERSONS MAKING THE SOLICITATION

The proxy is being solicited by the Corporationsad of Directors and will be voted in favor of th&ectors’ recommendations on each and all magesperly brought before the Annual Meeting, unkkgsundersigned
shareholder specifically instructs the holder ddbcs of the proxy to the contrary.

VOTES REQUIRED FOR PROPOSALS AND HOW VOTES WILL BE COUNTED

With respect to the election of Directors (Propdéal 1), votes may be cast in favor or withheldbtaé that are withheld will have no legal effeatl avill not be counted as votes cast in the eleatioRirectors. Assuming a
quorum is present, Directors shall be elected plygality of votes cast by the shares entitleddteat the Annual Meeting (i.e., the individualshwthe largest number of votes cast in favor off telection will be elected as
Directors, up to the maximum number of Directorbéochosen in the election). In the event two (2hnore persons tie for the last vacancy to bedilierun-off vote shall be taken from among thedadates receiving the tie
vote. Broker non-votes, as defined below, willcbeinted for purposes of determining a quorum, bilinat be counted as votes cast in the electioDicéctors.

With respect to the advisory vote on the compeosaif the Corporation’s Named Executive Officersoffdsal No. 2), votes may be cast “For” or “Agdirise resolution. Votes “For” must exceed voteg&nst”in order for the
resolution on compensation of the Named Executiffie@s to be considered approved by the sharehmldEhis vote is not binding on the Corporatidine Compensation Committee of the Board of Direxctaitl take the result
of the vote into consideration in addressing futempensation policies and practices.

With respect to the ratification of the appointmehindependent auditors (Proposal No. 3), voteg beacast “For” or “Against."The appointment will be ratified if a majority dfa shares present and entitled to vote on ther
are voted “For” ratification. If the appointmerittbe independent auditors is not ratified, the k@ mmittee will reconsider such appointment.

Abstentions may be specified on all proposals stibthio shareholders, other than for the electidbiectors. Abstentions will be counted for pusps of determining the presence or absence oframuor the transaction of
business at the Annual Meeting, but will not berted as votes cast with respect to any of the mapo

Brokers who hold shares in street name for custemety vote their shares with respect to certaitarswithout specific instructions from the beniefiowners of the shares. However, brokers whd kbbres in street name are
not permitted to vote on certain other matters etitrspecific instructions from the beneficial onseA “broker non-vote” occurs on an item submiti@dshareholder approval when the broker doe$aee the authority to vote
on the item in the absence of instructions frombteeficial owner and the broker does not in faceive such instructions. A broker non-vote iated as “present” for purposes of determining auuo has the effect of a vote
against a particular proposal when a majority efigsued and outstanding shares is required fopagipof the proposal, and has no effect when aritgjof the shares present in person or by praxy entitled to vote or a
plurality or majority of the votes cast is requirfed approval.

Brokers and other nominees may vote on the ratiificaf the appointment of PricewaterhouseCoopé&f2 &s our independent auditors for the fiscal yealing June 30, 2015 (Proposal No. 3) without $jeaistructions from
beneficial owners. Therefore, no broker non-vatesexpected to exist in connection with this pesbo However, brokers or other nominees may ntet wo the election of Directors to serve until #&reual Meeting of

Shareholders in 2017 (Proposal No. 1) or on thésadyvote on Named Executive Officer compensagfnoposal No. 2) without specific instructions fréime beneficial owners of the shares. Thereforejraletermined number
of broker non-votes may occur on Proposals No.dl2an

PRINCIPAL SHAREHOLDERS, DIRECTORS AND EXECUTIVE OFF ICERS
PRINCIPAL SHAREHOLDERS

Based upon the records of the Corporation, filwgh the Securities and Exchange Commission asugfudt 22, 2014 and additional information obtaibgdhe Corporation, the following table sets fdtth persons or group of
persons having beneficial ownership (as definethbySecurities and Exchange Commission) of mone $84 of the issued and outstanding common stothkeo€orporation.

Nature of
Beneficial Amount Percent of
Name Address Ownership Owned Class
Michael E. Battet 3419 Michigan Blvd Power to vote 1,638,254 14.5%
Racine, WI Beneficial 440,452 3.9%
GAMCO Investors, Inc One Corporate Cent Power to vote & 1,431,81<3) 12.7%
Rye, NY dispose of stoc
John H. Battel 704 Waters Edge R Power to vote 499,48¢4) 4.4%
Racine, WI Beneficial 95,801 0.8%

(1) Held as trustee under various trusts.

(2) Includes 10,400 shares owned by the wife ofridé E. Batten.

(3) Represents shares held by various entitieshwdnie directly or indirectly controlled by Mario@abelli and for which he acts as chief investnudfiter.
(4) Held as guardian for non-immediate family membe






DIRECTORS AND EXECUTIVE OFFICERS

Based upon the records of the Corporation, filwgh the Securities and Exchange Commission asugfust 22, 2014 and additional information obtaibgdhe Corporation, the following table sets fdtite number of shares of
common stock of the Corporation beneficially owibgdeach of the Directors of the Corporation, eddh® executive officers named in the Summary Camspton Table (with the exception of James E. Eajewho resigned
effective September 12, 2014) and the number oshzeneficially owned by all Directors and exeautfficers of the Corporation as a group.

Name of Amount and Nature

Beneficial Owner of Beneficial Ownership®) Percent of Class

Michael E. Batter 2,078,7042) 18.4%
John H. Battel 595,28¢() 5.3%
Christopher J. Eperjes 52,8364 *

Dean J. Brate 30,4920 *

Denise L. Wilcox 25,694(6) *

Michael Doat 17,3020 *

Malcolm F. Moore 15,156 *

David B. Rayburr 31,5760 *

Michael C. Smiley 7,502 *

Harold M. Stratton | 21,902(M *

David R. Zimmel 16,652() *

All Directors anc

Executive Officers

as a group (12 persor 2,931,51(™ 26.0%

* Denotes ownership of less than one percent aeshautstanding.

(1) Shares listed include any shares owned by asgpaninor children and immediate relatives whoeskize same household as a Director or officefusiien of any such shares is not to be considerned a
admission of beneficial ownership.

(2) Includes 10,400 shares held by Mr. Batten’swéind 1,638,252 shares held by him as trustee vadeus family trusts.

(3) Includes restricted stock grants of 12,594 eh#nat vest in fiscal 2016 , 11,498 shares thettindiscal 2017, 10,736 shares that vest in fi2648 and 499,488 shares held by him as guardiandin-
immediate family member.

(4) Includes restricted stock grants of 10,425e&h#nat vest in fiscal 2016 , 6,962 shares thatindiscal 2017, and 5,430 shares that vest Tafi2018 .

(5) Includes restricted stock grants of 4,638 shirat vest in fiscal 2016 , 5,052 shares thatind$gcal 2017, and 4,113 shares that vest irafi2018 .

(6) Includes restricted stock grants of 3,980 sh#rat vest in fiscal 2016 , 3,497 shares thatind$gcal 2017, and 2,633 shares that vest irafi2g018 .

(7) Shares subject to currently exercisable st@tions included in the above are as follows: Mpab2,400, Mr. Moore 4,800, Mr. Rayburn 7,200, Biratton 7,200 and all Directors and executiveceffs
as a group 21,600. Also included above are undessdricted shares as follows: Mr. Doar 1,855, Moore 1,855, Mr. Rayburn 1,855, Mr. Smiley 1,888, Stratton 1,855 and Mr. Zimmer 1,855.




PROPOSAL 1. ELECTION OF DIRECTORS

The Board of Directors has nominated the followegsons to serve as Directors for the Corporaganh for a term to expire at the Annual Meetin§loéreholders following the fiscal year ending J80e2017. Shares of
common stock represented by properly executed prpgppintments in the accompanying form or electrpndxy vote will be voted for the three nomindstel unless authority to do so is withheld.
Principal Occupation and Oth
Name anc Public Company Directorshif Served as Directc
Current Age Held Within Past Five Yeal Skills and Qualification: Continuously Sinc
Michael E. Batten . . Chairman of the Boart Mr. Batten is a recently retire May 197«
Age 74 and retired CEC CEO of a public company. H
Twin Disc, Incorporatec skill sets include strateg
Also Past Director, Briggs « planning, financial oversigh
Stratton Corporatior compensation and organizational development. &tiser include
Wauwatosa, Wiscons
extensive experience in internatiol
business, mergers and acquisitic
and complex manufactured and engineered proc
Michael Doar . . . .. Chairman and Chie Mr. Doar is a sitting CEO of October 200
Age 59 Executive Officer public company. His experien
Hurco Companies, Ini includes strategic plannin
Indianapolis, Indian financial oversight, compensation and organizationenpetencies
(A global manufacture
of machine tools His career in the capital goo
industry has exposed him to complex manufacturimjyengineerin
solutions on a global bas
David R. Zimmer. . . Retired Managing Partne Mr. Zimmer is a former CEO ¢ July 199!

Age 68

Stonebridge Equity LLC
Troy, Michigan,

(A merger, acquisition ar
value consulting firm)
Formerly Chief Executiv
Officer, Twitchell Corporation
Dothan, AL (A privately helc
manufacturer and marketer
highly engineered synthet
yarns, fabrics, extrusions, a
coatings):

Also Director, Detrex Corf
and Strattec Security Cor

a public company and has a
held a CFO position in a publ
company. His skill sets incluc
strategic planning, financi:
oversight, compensation, a
organizational developmer
His career includes internatior
business in comple
manufacturing relate
industries, as well €

mergers and acquisitior

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE IN FAVOR OF ELECTING THE NOMINEES LISTED ABOVE AS DIRE CTORS. UNLESS YOU INDICATE OTHERWISE ON YOUR
PROXY, YOUR SHARES WILL BE VOTED “FOR” THE ELECTION OF EACH OF THESE NOMINEES AS DIRECTORS.




The Directors whose terms are continuing, and lkeses to which they have been elected, are shtfelow. Each Director whose term is continuing wtected to his present term of office by a vétehareholders at a meet

for which proxies were solicited.

Principal Occupation and Oth
Name anc Public Company Directorshig
Current Age Held Within Past Five Yeal

Skills and Qualification

Served as Directc
Continuously Sinc:

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 201

David B. Rayburn . . Retired President ar

Age 66 Chief Executive Officer
Modine Manufacturing
Company

Racine, Wisconsi
(A manufacturer of he:
exchange equipmer

Malcolm F. Moore. . President and CE(

Age 64 Digi-Star, LLC
Fort Atkinson, Wisconsi
(Provider of measuring solutiol
for Precision Agriculture)
President and CEO, P«
Royal Partners, LLC, Naple
Florida (An enterprise focusir
on investments in the maril
industry); Retired President a
Chief Executive Officer, Get
Company, West Ben
Wisconsin (A manufacturer ar
distributor of compac
equipment for construction and agricultural marke
Also Director, Ag Growtt
Internationa

As a former CEO of a publ
company, Mr. Rayburn hi
experience and skill sets
strategic planning, financi:
oversight, compensation poli
and practices as well .
organizational structure.
addition, Mr. Raybur's
background include
international business, mergt
andacquisitions, engineerincand
manufacturing in an indust
related to the Corporatio

Mr. Moore is the recentl
retired CEO of a public compar
His experience includes strate
planning, financial oversigh
including holding the position ¢
CFO, compensation policy ai
practices, and organizatior
development. Mr. Moore h:i
extensive internation:
experience in manufacturing a
engineering related industrie

July 200(

October 200




Name anc
Current Age

Principal Occupation and Oth
Public Company Directorshig
Held Within Past Five Yeal

Skills and Qualification:

Served as Directc
Continuously Sinci

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 201

John H. Batten*. . ..
Age 49

Harold M. Stratton Il
Age 66

Michael C. Smiley. .
Age 55

President an

Chief Executive Officer
Twin Disc, Incorporate
since July 2012

formerly Chief Operatin
Officer since July 200¢

and Executive Vice Preside
since October 200-

Chairman of the Boart
Strattec Security Corporatio
Milwaukee, Wisconsit

(A leading manufacturer
mechanical and elec-mechar-
ical locks, latches, powt
opening/closing systems a
related security/acce

control products for glob:
automotive manufacturer

Chief Financial Officer
Zebra Technologies Corj
Lincolnshire, lllinois

(A global provider o
enterprise asset intelligen
solutions to identify, track, ar
manage the deployment
critical assets for improve
business efficiency

* John H. Batten is the son of Chairman of the Boatichael E. Batten.

Mr. Batten is a sitting

President and CEO of

public company. His skill se
include strategic and operatior
planning, financial oversight, ar
organizational development
well as extensive domestic a
international experience in -
gineered products and a comp
manufacturing environmer

Mr. Stratton is Board Chairme
and retired CEO of a publ
company. He is skilled i
strategic planning, financi:
oversight, compensatic

and organizational mattei

In addition, he has experien
in international markets and
an industry involving comple
manufacturing and products w
high engineering conter

Mr. Smiley is a sitting CFO of
public company. Hi
competencies include strate
planning, financial oversigh
mergers and acquisitior
extensive domestic ar
international experience
complex manufacturing ar
engineered and technolo
products

December 20C

July 200:

April 201C




PROPOSAL 2. ADVISORY VOTE ON THE COMPENSATION OF
THE CORPORATION'S NAMED EXECUTIVE OFFICERS

As required by Section 14A of the Securities ExgfeaAct of 1934 (as amended), the Board of Direawh®lding a separate, non-binding advisory vetksg approval of the compensation of the Corpmrat Named Executiy
Officers, as disclosed in the “Executive Compeumsgtportion of this Proxy Statement. This proppsammonly known as “Say on Pay,” gives you theavpmity to indicate your support or lack of supdor the Corporation’s
fiscal 2014 compensation practices and programthéNamed Executive Officers by voting on thedwaling resolution:

RESOLVED , that the compensation paid to the Corporatior@mid Executive Officers, as disclosed pursuarteta #02 of Regulation S-K, including the Compemsabiscussion and Analysis, compensation
tables and narrative discussion, is her@BYYPROVED .

As described in the “Compensation Discussion analysis” section of this Proxy Statement, and irtipatar the “Executive Summary” portion of the Coemgation Discussion and Analysis, the Corporatameéstablished a
compensation program that is designed to attrattesain key employees, and reward those empldgeéise short-term and long-term performance ofG@oeporation.

A significant portion of the potential compensatafithe Corporation’s Named Executive Officersiigctly linked to the Corporation’s performance hel creation of shareholder value, and paymerdenuhe Corporation’s
incentive programs have correlated to the Corpamatiactual performance. For example, consistéhtthve Corporation’s achievements against targptefitability, sales growth and inventory levelgeo the past fiscal year,
each of the Named Executive Officers received auahincentive under the Corporate Incentive Piuaéto 0% of their target bonus amount. In additiong-term performance stock and performanaekstait awards that
were granted in 2011 subject to a three-year piaifity objective expired unvested in 2014, basedhe cumulative profitability of the Corporatiomes the past three fiscal years.

The Corporation also maintains compensation presticat are aligned with sound governance practiges example, the Corporation’s agreements wsthlamed Executive Officers are designed to aveigss parachute
payments under Section 280G of the Internal Rev&ugke, and thus do not provide for excise tax gupssfor excess parachute payments. In additienCorporation’s change in control severance ageagnwith its Named
Executive Officers contain “double trigger” prowss (i.e., both a change in control and an invalgntermination or resignation for good reasomrigier for outstanding equity awards to vest angdid.

This shareholder vote is advisory, and therefotebimaling on the Corporation. However, the Boar®ivectors and its Compensation Committee willetdlke results of the vote into consideration inresising future
compensation policies and practices.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE IN FAVOR OF THE RESOLUTION TO APPROVE THE COMPENSATION PAID TO THE CORPORATION’'S NAMED EXECUTIVE
OFFICERS. UNLESS YOU INDICATE OTHERWISE ON YOUR PRO XY, YOUR SHARES WILL BE VOTED “FOR” THE RESOLUTION TO APPROVE THE COMPENSATION PAID TO THE
CORPORATION’S NAMED EXECUTIVE OFFICERS.




PROPOSAL 3: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Pricewaterhouse€sd._LP (“PricewaterhouseCoopers”) as our indepenregistered public accounting firm for the fisggar ending June 30, 2015, including serviceuoamnsolidated
subsidiaries. PricewaterhouseCoopers has actbiinapacity since 1928. A representative ofeRvaterhouseCoopers will be present at the Annuatkisig, will be given the opportunity to make a staént if he or she so
desires, and will be available to respond to apjatgquestions. Stockholder ratification of tieéestion of PricewaterhouseCoopers as our indepemegistered public accounting firm is not reqdirdHowever, the Audit
Committee deems it good corporate governance tmistie selection of PricewaterhouseCoopers tasthekholders for ratification.

Fees to Independent Registered Public Accounting i

Audit Fees
Aggregate fees billed for professional serviceslesad by PricewaterhouseCoopers in connection(#yithe audit of the Corporation’s consolidatedafiicial statements as of and for the years endedl3r2014 and June 30,
2013, including statutory audits of the financiatements of the Corporation’s affiliates, andtfi# limited reviews of the Corporation’s quartefityancial statements were $1,282,000 and $1,083/@8pectively.

Audit-Related Fees
Aggregate fees billed for professional servicesleeaed by PricewaterhouseCoopers for assurancesavides reasonably related to the performanceeétitit or review of the Corporation’s financialtements not included in
audit fees above were $34,000 and $0 for the yerated June 30, 2014 and 2013, respectively.

Tax Fees
In addition to the other fees described above,egge fees of $221,700 and $217,000 were billedrimpwaterhouseCoopers during the years ended3yr2®14 and 2013, respectively, pertaining tacampliance, tax advice,
and tax planning. Included in this amount are feetax compliance services of $221,700 and $21L¢0@ing the years ended June 30, 2014 and 2043:ctvely.

All Other Fees
During the years ended June 30, 2014 and 2013)@323nd $0 were billed by PricewaterhouseCoopersrmlucts and services other than those listedeab®he fiscal 2014 fees related to advisory ses/regarding the
Company’s evaluation of actuarial service providers

The Audit Committee has determined that the prowmisif services rendered above that were not retatitd audit of the Corporation’s financial statits were at all times compatible with maintairffreeewaterhouseCoopers’
independence.

Pre-Approval Policies and Procedures

The Audit Committee annually pre-approves knowamticipated audit and non-audit services and féeflitional non-audit services and fees not inctliethe annual pre-approval are submitted to &dated committee
member for approval before the work is performEdr the year ended June 30, 2014, 100% of auditeet| tax and other fees were pre-approved.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE TO RATIFY THE SELECTION OF PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT AUDITORS FOR THE FISCAL YEAR
ENDING JUNE 30, 2015. UNLESS YOU INDICATE OTHERWISE, YOUR PROXY WILL BE VOTED "FOR" RATIFICATION.




CORPORATE GOVERNANCE

The Corporation's business is conducted underitbetibn of the Board of Directors, pursuant to ldes of the State of Wisconsin and our Restatdddy. Members of the Board of Directors are kefirmed of the
Corporation’s business through discussions witHPtresident and Chief Executive Officer and with kegmbers of management, by reviewing materialsigeahto them, and by participating in meetingshef Board of Directors
and its committees.

The Corporation has reviewed its corporate goveragolicies and practices, particularly in lightleé Sarbanes-Oxley Act of 2002, the Dodd-Frankl ®aeet Reform and Consumer Protection Act of 2@h@ rule changes
made or proposed by the Securities and Exchanger@sion and the NASDAQ Stock Market. We beliewa tur current policies and practices meet alliapple requirements. Our updated corporate gowempolicies,
including updated charters for committees of tharlpare made available to our shareholders omehbsite _www.twindisc.comand/or through appropriate mailings.

Board Independence

The Corporation requires, as set forth in its Giings for Corporate Governance, that a majoritthefBoard members be independent outside Directtmgependent Director," as used here, meanssopether than an officer
or employee of the Corporation or its subsidiadeany other individual having a relationship whighthe opinion of the Board, would interfere wilte exercise of independent judgment in carryinigtioe responsibilities of a
Director. At a minimum, to qualify as "independgrat Director must so qualify under governing rulegjulations and standards, including those isbyeatie SEC and the NASDAQ Stock Market. The Natiing and
Governance Committee of the Board assesses independn an ongoing basis, and the Directors apemsgble for bringing to the attention of the Noating and Governance Committee any changes tostairs that may
affect independence. In addition, the Directoesraquired to complete, on at least an annual basjgestionnaire prepared by the Corporationishdesigned to elicit information that relateshe independence assessment. A
majority of the current Board of Directors are ipdadent Directors.

The Board has determined that the following Directire independent within the meaning of SEC reiguis, the listing standards of the NASDAQ Stockrkéa and the Corporation's Guidelines for Corporate
Governance: Messrs. Doar, Moore, Rayburn, Sm8éwtton and Zimmer.

Board Leadership Structure

Effective November 1, 2013, Mr. M. Batten steppedvd from his position as Chief Executive Officertbe Corporation, and he retired from the employnuérthe Company effective December 31, 2013. Mr.Batter
continued to serve as Chairman after his retirensmt the roles of Chairman and Chief Executivec®ffwere divided between Mr. M. Batten and MiBdtten, respectively, effective November 1, 20T8e Board of Directo
believes that these divided roles will be in thetheterests of the Corporation, as Mr. J. Battdohg tenure with the Corporation has preparedvaaihto assume the leadership responsibilitie€lief Executive Officer, and t
Board will continue to have the historical knowledand guidance that Mr. M. Batten will be able tovide.

The Corporation has not designated a specific ienggnt Director as lead outside Director. Insteadh of the independent Directors on the Board<t#e executive sessions of the Board on a ngdiasis. The Board meets
in executive session in conjunction with each ragylscheduled meeting of the full Board of DirestoOver the course of a year, all or nearly fithe independent Directors will chair an execusession of the Board. The
Board of Directors believes that sharing respolisifor chairing executive sessions of the Bodlidves each of the independent Directors to takebeenactive role in the leadership of the Corporatand facilitates a full sharing
of the diversity of viewpoints held by the indepentiDirectors.

Board's Role in Risk Oversight

The Corporation’s Board of Directors is ultimategponsible for overseeing the Corporation’s apgrdea business risks that it faces. The Boardvesaegular reports from the Corporation’s manag@megarding significant
developments in the industries and markets in witiehCorporation competes, as well as informategarding the Corporation’s financial performanegit@l needs and liquidity. With the assistancenahagement, the Board
regularly identifies the risks that are most siigaifit to the Corporation. The Board's agendapkmened so that each of these risks, the potes@sure they create, management's efforts to neaihage risks and other
mitigating activities, are discussed at least atipu®isk management is also an integral parthefCorporation’s annual strategic planning procasd,risks identified through that process are ms@wed and discussed by the
full Board.

Various committees of the Board also have rolehénoversight of risk management. In particulae, Audit Committee focuses on financial risk, imtthg the Corporation’s internal controls regardiimgnce, accounting, legal
compliance and ethical behavior. The Compens&mmmittee evaluates risks that may be createddZtrporation’s compensation policies and practiaed also annually reviews the adequacy and stéthe Corporation’s
management succession plans. The Finance Commegakarly reviews and evaluates the Corporasisisk management insurance portfolio and oveiradirfcial management of the Corporation. The PenSmmmittee review
and evaluates risks associated with the Corporatapralified and nonqualified retirement plans lining funding status, investment risk, asset aliion and projected liabilities.

Guidelines for Business Conduct and Ethics

Our Guidelines for Business Conduct and Ethics'(@w@delines") summarize the compliance and ettstahdards and expectations we have for all outarees, officers and Directors with respect tortkenduct in furtherance
of the Corporation’s business. The Guidelinesciviaire available on the Corporation’s website, wiwindisc.com, contain procedures for reporting suspected valatof the provisions contained in the Guidelinesluding
procedures for the reporting of questionable actogror auditing matters, or other concerns regeydiccounting, internal accounting controls or tglimatters. These materials are also availabggint to any shareholder
upon request. If we make any substantive amendtoehe Guidelines, we will disclose the naturswéh amendment on our websitevatw.twindisc.comor in a current report on Form 8-K. In additidna iwaiver from the
Guidelines is granted to an executive officer arebior, we will disclose the nature of such waierour website at www.twindisc.coan in a current report on Form 8-K.

Review, Approval or Ratification of Transactions with Related Persons

Our Guidelines also specifically require that afipoyees, officers and Directors refrain from besmactivities, including personal investmentsciizionflict with the proper discharge of their ressibilities to the Corporation
or impair their ability to exercise independentgotent with respect to transactions in which theyiavolved on behalf of the Corporation. The Glifs include policies on the review and approvalignificant transactions
between the Corporation and its officers or empdsyand their relatives or businesses.

At the end of each fiscal year, each Director dfidey must respond to a questionnaire that reguiie or her to identify any transaction or relasbip that occurred during the year or any proposetsaction that involves the
Corporation (or any subsidiary or affiliate of tBerporation) and that individual, their immediagenily and any entity with which they or such imnadifamily member are associated. All responsésetguestionnaires are
reviewed by the Corporation’s internal auditing alement and shared with the CEO and Audit Commitise@ppropriate. Based upon such review, there me@related party transactions with respect teqres who were
Directors or officers during fiscal 2014 requiridigclosure under the rules of the Securities arch&xge Commission.

DIRECTOR COMMITTEES AND ATTENDANCE
Meetings of the Board of Directors and Board Commiees; Attendance
The Corporation’s Board of Directors met six tindesing the year ended June 30, 2014. Among incatibiectors, t here were two absences from themstings. The Audit Committee met eight timesmiyithe year. The
Pension Committee met two times during the yedre Nlominating and Governance Committee met twogticheing the year. The Compensation Committeetweetimes during the year. The Finance Committe¢ two times
during the year. Each incumbent Director attermtddast 75% of the aggregate of the total numbereetings of the Board of Directors and of the Guttees on which the Director served.
Director Committee Functions
Audit Committee

The Corporation has a separately-designated Awgfitrfiittee established in accordance with Sectioj{38%A) of the Securities Exchange Act of 193seTcharter of the Audit Committee is available v €orporation's
website, www.twindisc.com It was most recently reviewed on April 25, 2014.

All of the members of the Audit Committee are inelegent within the meaning of the SEC regulatidms listing standards of NASDAQ Stock Market and@ueporation's Guidelines for Corporate Governantiee Board of
Directors has determined that each Audit Committeenber (Mr. Zimmer (Chair), Mr. Doar, Mr. Smileycahlr. Stratton) qualifies as an “audit committe®aficial expert” within the meaning of SEC rules.

The Audit Committee's purpose is to assist the @o&Directors in monitoring the:
o Integrity of the Corporation's financial stateng
e Independent auditor's qualifications and indepeoel
e Performance of the Corporation's internal auditfion and the independent auditors;
e Corporation's compliance with legal and regulateguirements
In carrying out these responsibilities, the Auditn@nittee, among other things:

e Appoints the independent auditor for the purpdsgreparing and issuing an audit report and toguarfrelated work, and discusses with the indeperaigditor appropriate staffing and compensat
e Retains, as necessary or appropriate, indepefetgif accounting or other adviso



e Oversees management's implementation of systemgeafal controls, including review of policiedatng to legal and regulatory compliance, ethied eonflicts of interests, and reviews the actgtanc

recommendations of the Corporation's internal @gljprogram
e Monitors the preparation of quarterly and anniraricial reports by the Corporation's managemaoliiding discussions with management and the Catjoor's independent auditors about draft annuahfiral

statements and key accounting and reporting ma
e Determines whether the outside auditors are inu#gr® (based in part on the annual letter providatie Corporation pursuant to the applicable meguents of the Public Company Accounting Oversigerd

regarding the independent accour’s communication with the audit committee concernimtgpendence); ar
e Annually reviews management's programs to mogitanpliance with the Corporation's Guidelines fosBess Conduct and Ethic

Finance Committee

The Finance Committee assists the Board in fulfillits oversight responsibilities for consideringmagemens proposed financial policies and actions, and ntakppropriate recommendations to the Board reggrdiebt an
capital structure, acquisitions, capital budgeitsddnd policy and other financial and risk managetmatters.

Nominating and Governance Committee

The Nominating and Governance Committee recommeantsnees for the Board to the Board of Directofee Committee will consider nominees recommendeshiayeholders in writing to the Secretary. In @ddj the
Committee develops and recommends to the Boartlad sfective corporate governance policies aratedures applicable to the Corporation, and revigaposed changes in corporate structure and ganeen committee
structure and function, and meeting schedules, myaldcommendations to the Board as appropriate. chiirter of the Nominating and Governance Comenigt@vailable on the Corporation’s website, wwintlisc.com. The
independence of the Committee is in compliance SHT regulations, the listing standards of the NA§DStock Market and the Corporation’s GuidelinesGorporate Governance.

The Nominating and Governance Committee identdfadidates for Director nominees in consultatiothwhe Chairman and Chief Executive Officer, thiiotige use of search firms or other advisers, auiin such other
methods as the Committee deems to be helpful taifdeandidates, including the processes idemtifierein. The Committee will also consider Directandidates recommended to the Committee by sblaieis. The
procedures for recommendation of nominees by sbhtefs are available on the Corporation’s web sitew.twindisc.com Shareholder recommendations to the CommitteBifector candidates shall follow the following

procedures:

a. The Committee must receive any such shareholdenmexendations for Director candidates on or befoeddst business day in the month of March precgtiiat year's annual meetir

b. Such recommendation for nomination shall be inimgiand shall include the following informatic

i. Name and address of the shareholder, whether @y enan individual, making the recommendati

ii. A written statement of the sharehol’'s beneficial ownership of the Corporation's se@sj

ii. Name and address of the individual recommendeddusideration as a Director nomin

iv. A written statement from the shareholder makingrdm®mmendation stating why such recommended catedwiould be able to fulfill the duties of a Direci

v. A written statement from the shareholder makingrée®mmendation stating how the recommended catedideets the independence requirements establishibeé SEC and the NASDAQ Stock Mark
vi. A written statement disclosing the recommended iciaels beneficial ownership of the Corporatioesusities;

vii. A written statement disclosing relationships betwté® recommended candidate and the Corporatiochwhay constitute a conflict of interest; &

viii. Any other information relating to the recommendeddidate that would be required to be disclosesbiititations of proxies for the election of Dirers under the Securities Exchange /




c. Recommendation for nomination must be sent to tieaton of the Committee via the U.S. Mail or bypedited delivery service, addressec

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: Nominating and Governance Committee
c/o Secretary of Twin Disc, Incorporated

In identifying potential candidates, the Nominatargd Governance Committee confirms that the carelidaeet all of the minimum qualifications for irer nominees set forth below. The Committee dméshave a formal
diversity policy, but it does consider a candidagotential to contribute to the diversity of viemmts, backgrounds or experiences to the Boarctha®bmany factors in choosing a candidate foiBbard. In the end, candidates
are selected based on their qualifications antsskild the needs of the Board as a whole, witlytiaé of having a Board composed of Directors wittivrse mix of financial, business, technologaad other skills and
experiences. The Committee may gather informattmout the candidates through interviews, backgrainedks, or any other means that the Committee slézive helpful in the evaluation process. The @itee then meets
a group to discuss and evaluate the qualities laiisl sf each candidate, both on an individual basid taking into account the overall compositiod aeeds of the Board. There is no differencéémbanner by which the
Committee evaluates potential Director nomineestidr recommended by the Board or by a shareholder.

The Nominating and Governance Committee evaluatels imdividual candidate in the context of the allomposition and needs of the Board, with theective of recommending a group that can best matteg business and
affairs of the Corporation and represent sharelhatderests using its diversity of experience. #ebtor must have substantial or significant businer professional experience or an understanditegbnology, finance,
marketing, financial reporting, international biesis or other disciplines relevant to the businégiseoCorporation. A Director must be free frony aelationship that, in the opinion of the Boarayuld interfere with the exercise
of his or her judgment as a member of the Boamf arBoard committee. This does not preclude heretise qualified employee of the Corporation freenving as a Director, as long as the majority iné€ors satisfies the
independence requirements of the regulatory bodiash Director will be expected to review and agreadhere to the Corporation’s Guidelines foriBess Conduct and Ethics, as in effect from timénte. The Committee
will consider these and other qualifications, skilhd attributes when recommending candidatefi¢oBoard's selection as nominees for the Boarcham@ndidates for appointment to the Board's coteesit

Compensation Committee

Scope of Authority The primary purpose of the Compensation Conemits: (i) to assist the Board in dischargingétsponsibilities in respect to the compensatiomefGorporation's Directors and executive officéisto
produce an annual report for inclusion in the Caafion’s proxy statement on executive compensatad; (iii) to lead the process of management ssames The Committee approves the design of, asséhs effectiveness of,
and administers executive compensation prograraspport of compensation policies of the Corporation

The Compensation Committee charter expressly gtaat€ompensation Committee the authority and resipiity required by the listing standards of ti@SDAQ Stock Market, which includes the abilityreetain or obtain
advice from a compensation consultant, legal cdwrsether adviser, and to compensate and ovehseadrk of any compensation consultant, legal celumsother adviser retained by the Committee. Thenmittee charter also
requires the Committee to determine the indeperelehany such compensation consultant, legal coanseher adviser in accordance with the rulethefNASDAQ Stock Market.

The charter of the Compensation Committee is availan the Corporation’s website, www.twindisc.cotthe Corporation last updated the Compensationritiee charter on January 24, 2014.

Composition- The Compensation Committee is composed exclysdfahon-employee, independent Directors none afiwinas a business relationship with the Corporatitiver than in their capacity as Directors. The
Compensation Committee reports to the entire Board.

Role of ConsultantsThe Compensation Committee periodically engageadependent consultant to review its compensgtiogram for the officers of the Corporation, inlerto ensure market competitiveness. In gerihel,
Committee has engaged an independent compensatisoltant for this purpose every two years. Towhedend of FY2013, the Compensation Committee gajdowers Watson (“Towers”), a global human resesir
consulting firm, for this review for purposes ofts&y executive compensation for FY2014. Towersvjafes the Compensation Committee with informatiegarding market compensation practices and atteesao consider
when making compensation decisions for the exeesitihe Committee did not engage a compensatimsuttant in connection with setting executive congagion for FY2015, but it did review updated Taosvearvey
information, which was increased by 3% for the ksedary information and by 4% for long-term inceatcompensation to reflect current compensatiordsén the market.

Role of Executive Officers The Compensation Committee makes all compense#oisions for the President and CEO (Mr. J. Bated, prior to his retirement, Mr. M. Batten) agproves recommendations for compensation
actions for all other elected officers of the Cogimn. As President and CEO, Mr. J. Batten aripualiews the performance of each elected offieigh the Compensation Committee. Recommendatiassdon these reviews,
including those pertaining to salary adjustmentsius payouts and equity compensation, are presented Compensation Committee, which may exeiitssgiscretion in modifying any of the recommendas presented. The
Compensation Committee also reviews the performahtiee President and CEO. It alone determinesakery adjustment, bonus payment and equity awarddr. J. Batten.

Compensation Committee Interlocks and Insider Elpetion- The members of the Compensation Committee aredifalF. Moore (Chair), David B. Rayburn and DavidZimmer. None of the Compensation Committee
members are former executive officers of the Cafion. See the “Board Independence” section fditmahal information concerning Director independen The Corporation had no “Compensation Committeszlocks” as
described by the SEC during fiscal 2014.

Pension Committee

The Pension Committee reviews and recommends tBdhed for approval the pension fund’s professi@ublisors and auditors. The Pension Committeealymeviews actuarial assumptions, actuarial viédms, investment
performance, funding policies and investment peéici

Committee Membership

In October of each year, the Board considers aptbaps committee membership for the coming yedre Board’'s committees are currently comprised efftiowing Directors, with the Chairman of eachn@uittee listed first:
Nominating anc

Audit Finance Pensior Compensatiol Governanct
Zimmer Doar Stratton Moore Rayburn

Doar Rayburn Doar Rayburn Moore
Smiley Smiley Moore Zimmer Stratton
Stratton Smiley Zimmer

Attendance at Annual Meeting

The Corporation does not have a formal policy itsabirectors attend the Annual Meeting of Shardbod because it expects them to do so and beda&otporation's Directors historically have atehthese meetings. All of
the members of the Board of Directors attendedyleat's annual meeting. The Board of Directors ootsdits annual meeting in conjunction with the AahMeeting of Shareholders at the Corporatiorésifearters.

Stockholder Communication with the Board

The Board provides to every stockholder the abiitgommunicate with the Board as a whole, and imitfvidual Directors on the Board, through an bsaed process for stockholder communication (¢&hmlder
Communication”) as follows:

1. Stockholder Communication to Entire Boardr $tmckholder Communication directed to the Board avhole, stockholders may send such communicatitre attention of the Chairman of the BoardWi&. Mail or by
expedited delivery service:

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: Chairman of the Board of Directors

2. Stockholder Communication to Individual Directdfor Stockholder Communication directed to anviilial Director in his or her capacity as a mendfehe Board, stockholders may send such commuaoitéd the
attention of the individual Director via U.S. Mait by expedited delivery service:

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, and@heirman of the Board in his or her capacity espsesentative of the Board, to whom such Stocldrammunication is
addressed to the address specified by each suebt@imnd the Chairman of the Board.

Communications from an officer or Director of ther@oration and proposals submitted by stockholttek® included in the Corporation's definitive pratatement, pursuant to Rule 14a-8 of the Seearifixchange Act of 1934,
(and related communications) will not be vieweda&tockholder Communication. Communications fronemployee or agent of the Corporation will be vievas a Stockholder Communication only if such comications are
made solely in such employee's or agent's capasigystockholder.

From time to time, the Board may change the probgsshich stockholders may communicate with therBaa its members. Please refer to the Corporatiwabsite www.twindisc.com, for any changes to this process.






EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Introduction

This Compensation Discussion and Analysis describes the material components of compensasimhtp the Corporation’s Chief Executive Officehi€f Financial Officer, and its three most highbntpensated executive officers
for the fiscal year ended June 30, 2014 (the “NaBeztutive Officers”). For the fiscal year endedd 30, 2014, the Named Executive Officers are:

John H. Batten, President and Chief Executive ©iff

Michael E. Batten, retired Chief Executive Offic

Christopher J. Eperjesy, Vice Presid- Finance, Chief Financial Officer and Treasu

James E. Feiertag, former Executive Vice Presic

Dean J. Bratel, Vice Preside- Americas; anc

Denise L. Wilcox, Vice Preside- Human Resource

In this Compensation Discussion and Analysis, we will also explain the objectives of our comgetion programs, why we pay the compensation wendchow that fits with the Corporation’s commitmemprovide value to our
shareholders.

Executive Summary

Through the Board's Compensation Committee, the@maittion has established a compensation progranistdasigned to attract and retain key employaed reward those employees for short-term and fermg-performance
of the Corporation. To fulfill these goals, thenquensation of the Corporation’s Named Executiveo®f§ consists of a mix of base salary, annuahitiees and long-term incentives. Base salarytenided to compensate the
Corporation’s Named Executive Officers for serviomsdered during the fiscal year, their level sfp@nsibility and experience within the industry @imel Corporation, and their sustained individuafgrenance. Annual
incentives are designed to compensate the Namezlifiwe Officers for achieving short-term corpordtasiness unit and individual performance goalsng-term incentives are intended to reward exeestfor sustained
performance of the Corporation and are heavily hteig in favor of equity-related awards (performasioek, performance stock units and restrictedktixat are tied to the Corporation’s stock price.

A significant objective of the Corporation’s compation philosophy is to align the interests of @med Executive Officers with those of shareholdgrpaying for performance. Key elements of thepBmation’s compensatic
program that support the pay for performance pbpby include the following:

« The Corporation seeks to set compensation of imédaExecutive Officers at the market median for panies of comparable size and in comparable indastiut also allows actual pay to vary from thekeamedia
depending on individual and company performancelemgth of service within the industry and the Qwgtion.

« A significant portion of the compensation of ther@watior's Named Executive Officers is tied to the perforogaaf the Corporation, including annual incentilbased on financial measurements that managemémt
Corporation considers important and I-term incentives that are heavily weighted in favbequity-related awards (performance stock, performancé stoits and restricted stocl

« The Corporation has stock ownership guidelinesémh of its Named Executive Officers, thereby atigrtheir lon¢-term interests with those of sharehold

The Corporation also maintains compensation pregticat we believe are consistent with good govemaFor example:

The Corporatio’s agreements with its Named Executive Officersdesgned to avoid excess parachute payments uedépi® 280G of the Internal Revenue Code, and dousot provide for excise tax gr-ups fo
excess parachute paymel

The Corporatio’s lon¢-term incentive compensation plan is designed toimiae the deduction for performar-based compensation under Section 162(m) of thenmlt®evenue Cod:

The Corporatio’s change in control severance agreements withaitsed Executive Officers contedouble trigge” provisions (i.e., both a change in control andramluntary termination or resignation for good &g
in order for outstanding equity awards to vest b@gaid

The Compensation Committee considers internal paityewhen making compensation decisic

The annual Corporate Incentive Plan is perform-based and has caps on bonus paym

The Compensation Committee annually evaluates tipdEatior's compensation programs to ensure that they dermuoturage unnecessary -taking.

The following provides a brief overview of the hiigihts of the compensation received by the Corpam& Named Executive Officers for the fiscal yézait ended June 30, 2014:

« For FY2014, base salaries of three of the Corpm’s Named Executive Officers were increased appraeiyéour percent. Two individuals received proinpal increases, including the President and Cixefcutive
Officer who received an increase of 24%, and thee\Aresider— Americas who received an increase of 15.6%. ®hmdr Chairman and CEO, who retired December 313 2@ceived no increas

« The Corporation did not achieve the threshold el profitability, sales growth and inventory tarestablished under the Corporate Incentive Plath® past fiscal year. As a result, none of tizenlld Executiv
Officers received an annual incentive under thepGte Incentive Plan for FY201

« The Corporation did not achieve the cumulative ifabflity objective for performance stock and penfance stock units granted in 2011 under the Twist,Oncorporated 2010 Lo-Term Incentive Compensati
Plan. As a result, the performance stock and peeince stock unit awards did not ve

As required by Section 14A of the Securities ExgfeaAct of 1934, the Corporation held its secondedalder advisory vote on executive compensatidts &ctober 18, 2013, Annual Meeting of Sharehdé=or the second
year in a row, the shareholders overwhelmingly apgd the say on pay proposal, with more than 9hb#te votes cast in favor of the compensation paitie Corporatic’'s Named Executive Officers.

Overview

The Compensation Committee (the “Committee”) of Board has responsibility for establishing, impletimeg and monitoring the total compensation of @eporation’s executive officers. The Committeprapes the design
of, assesses the effectiveness of, and administersitive compensation programs in support of cosgiéon policies of the Corporation. The Commitiae adopted a charter that it uses when settiengdag and schedules for
their meetings. The charter can be found at ffittpiindisc.com/charters.cfm

Compensation Philosophy and Objectives

Twin Disc believes that knowledgeable, motivated dadicated employees can make the differenceri€otporation’s ability to execute business stratagd excel in the marketplace. The Committeeeles it is in the best
interest of the Corporation and its shareholdefaitty compensate our executive team to encounagje-level performance, resulting in increased ipabflity of the Corporation. Executives are comgated on the value of their
contribution to the success of the Corporatiorddition to their assigned scope of responsitslitie



Compensation includes opportunities for sharedsrisid rewards, and reflects the results of botivithehl performance and performance of the Corpamatin setting compensation, the Committee tigesnsure that th
employees’ pay is fair when compared to othersiwithe Corporation as well as when compared to epaas at similar positions in other companies. rifisc will pay for the value of the job to the @oration, considering the
knowledge, skills and abilities required for eash and will pay market competitive compensatiorprider to attract, retain and motivate top talent.

The key elements of our officers’ total compensapackage are base salary, an annual incentivegmmo@ long-term incentive program, and other heneBase salary is intended to compensate theuéxe for the
responsibilities and scope of the job, reward smsthperformance, and aid in retention. The animeaintive program is intended to reward the achier of corporate and business unit annual opergtials, which are key to
the Corporation’s overall performance. The longrténcentive program is intended to reward achiesnof sustainable, long-term performance goald,zahin the retention of the executive, alignihg executive’s rewards
with those of the shareholder. The goal of thepBmation’s compensation program is to provide cditipe compensation that encourages and rewardegithel and team performance for producing bothrstesm and longerm
shareholder value.

The Corporation believes that its executive officeinould hold a meaningful stake in Twin Disc idesrto align their economic interests with thoséhefshareholders. To that end, the Corporatisrabdapted stock ownership
guidelines. Stock ownership targets are equavétimes annual base salary for the CEO, threegiannual base salary for the President, two temesal base salary for the CFO and Executive Viesiffent, and one times

annual base salary for the remainder of the offieem. Officers have a period of four years taiattheir targeted ownership level. The Compeasaflommittee monitors compliance with this guidejinsing its discretion to
address non-attainment issues. Compliance iswedi@nnually.

Section 162(m) of the Internal Revenue Code gelyatiallows a tax deduction to public corporatidéascompensation over $1,000,000 for any fiscalrygaid to the corporation’s chief executive offiaed three other most
highly compensated executive officers (other tlendhief financial officer) in service as of thelesf any fiscal year. However, Section 162(m) gisavides that qualifying performance-based comaims will not be subject to
the deduction limit if certain requirements are mehe Committee generally seeks to structure kengr compensation amounts and plans to meet thectieitity requirements under this provision.

The Committee also seeks to structure compensatimunts and arrangements so that they do not reuénalties for the executive officers underltiternal Revenue Code. For example, Section 4G3Aeointernal Revenue
Code imposes substantial penalties and resulkeitoss of any tax deferral for nonqualified defdrcompensation that does not meet the requireroétitat section. The Committee has structurecetements of the
Corporation’s compensation program so that theye#her not characterized as deferred compensatidar Section 409A or meet the distribution, timémgl other requirements of Section 409A. Sect8020f the Internal
Revenue Code and related provisions impose sulztartise taxes on so-called “excess parachutmeais” payable to certain executive officers upahange in control and results in the loss of tregensation deduction for
such payments for the executive’s employer. Then@ittee has structured the change in control paysnemder its severance agreements with the execofficers to avoid having benefits exceed thethtions and provisions
of Section 280G.

Each year, the Committee reviews with managementiéisign and operation of the Corporation’s comg@ns programs, including the performance objestixed target levels used in connection with awandier the
Corporation’s annual and lorigrm incentive programs. In addition, the Comneitteviews all incentive plans for any risk mitigatifactors such as stock ownership guidelines, biawk provisions, multiple performance metr
a cap on the incentive payout, mix of incentive pemsation to total direct compensation, discretipeaaluation components and vesting requiremefite Committee also reviews the total maximum pagpbthe plans and the
effect it has on the performance of the Corporatidfhile the goals that the Committee establisheshallenging, the Committee has concluded thestettyoals do not provide employees of the Cormorain incentive to take
unnecessary risk. The Committee has concludedttea@orporation’s compensation policies and pcastare not likely to have a material adverse effie¢he Corporation.

Role of Executive Officers in Compensation Decision

The Committee makes all compensation decisionth®President and CEO (Mr. J. Batten, and, pritiigaetirement, Mr. M. Batten) and approves recamdations for compensation actions for all othecteld officers of the
Corporation.

As President and CEO, Mr. J. Batten annually resitve performance of each elected officer withGbenmittee. Recommendations based on these revieslisding those pertaining to salary adjustmentsius payouts and
equity compensation, are presented to the Commiftee Committee may exercise its discretion in ifyoth any of the recommendations.

The Committee reviews the performance of the Peasidnd CEO. It alone determines the salary adjrst, bonus payment and equity compensation aviardidr. J. Batten.

Setting Executive Compensation

Based on the Corporation’s compensation objectithesCommittee has structured the executive offidetal compensation program to motivate execstieeachieve the business goals of the Corporatidrto reward them for
achieving such goals.

The elements of each executive’s compensation gadkalude base salary, annual incentive compamsdting-term incentive compensation, benefits pemjuisites. Changes to compensation are detedrainthe beginning of
each fiscal year and are dependent upon sevetafdamcluding, but not limited to, scope of resgiilities, the Corporation’s performance, indivéd performance, and competitive market practices.

The Corporation looks to establish each elemetttaf direct compensation (i.e., base salary, drinoantive compensation, and the annualized vafueng-term incentive compensation granted dutirggyear) near the market
median (50" percentile) for companies of a similar size andistd;. The Committee believes an execusvampensation is competitive if it falls withilband of plus or minus 15% from the competitive raadif data. Becau
a large portion of each executive’s long-term irivencompensation package consists of performaweeds, actual payments of long-term incentive camp#on and total direct compensation in any givesr may fall
significantly above or below the market median gobsn the performance of the Corporation.

The Committee periodically engages an independergudtant to review its compensation program ferdfficers of the Corporation, in order to providf®rmation regarding market median compensatigalgeand the blend of
short-term compensation to loterm types of compensation. The consultant previde Committee with information regarding marke@npensation practices and alternatives to consitien making compensation decisions
the executives. Historically, the consultant hasselected a peer group of companies to determark&et competitiveness, but rather has used sutatycompiled from several general industry comgiims databases. The
consultant provides information to the Committegareling the competitiveness of each element of emsgtion for comparable positions. In additiondmpetitive data, the Committee considers the eikets level of
experience, length of service in his or her posijttbe level of responsibility of the position, gperformance of the Corporation and sustained iddal performance when setting or approving comatos levels.

Toward the end of FY2013, the Committee engagedefewatson, a global human resources firm, to cciralaompetitive review of market compensation lef@r similar positions in similar industries. Rbis analysis,
Towers Watson referenced several data sourcesgding:

« 2012 Towers Watson Compensation Databank (C
« 2012 Towers Watson U.S. Top Management Compensatialy

Relative to each of the data sources, Towers Watferenced a broad sample of both general indesimypanies with revenues of less than $1 billiobBGurvey) and durable goods manufacturing comganith revenues
between $100 million and $450 million (U.S. Top Mgement Compensation Study). The lists of sureetigipants that met these criteria are providedppendix A. Because the samples included compasfisimilar size,
only tabular data was used in the analysis, andegpession analysis as has been used in passasalfhe Committee received information on thé,Z5th and 75th percentiles of each element ofigkes compensation for
comparable executive positions. The Committeendicconsider any specific peer group of companiesnamaking competitive comparisons or compensatmisions, and the Committee did not specify tad@tdividual
companies from among the Towers Watson surveycjjzatits.

For FY2014, The Committee engaged Towers Watspnaaide an independent review of the Corporati@xscutive compensation program. The Committee theethformation from Towers Watson, along with
recommendations from Mr. J. Batten for non-CEO aiee positions and Mr. M. Batten for Mr. J. Batgeposition, in determining each executis€ompensation package for FY2014. The Committteat use this informatic
in a formulaic manner when determining each exeelgicompensation, but rather took this informatioler consideration, believing an executive’s censation to be competitive if it fell within a baafiplus or minus 15%
from the competitive median of data. In addititte Committee reviewed the results of the OctoBe2012, shareholder advisory vote on executivepaarsation required by Section 14A of the Securifieshange Act. In light
of the fact that more than 95% of the votes casewefavor of the compensation paid to the nametative officers of the Corporation, the Committle not make any significant changes to the Caton’s executive
compensation policies or programs.

For FY2014, the base salary of each Named ExecQfifieer was set within 10% of the competitive madiexcept for the base salary of the Vice Presidémericas, whose base salary was set slightynb25% of the
competitive median due to his July 1st promotiod his lack of tenure in the new position. The taegeual incentive bonus as a percent of baseysaks set at the competitive median for each naemedutive officer except fi
Mr. M. Batten and Ms. Wilcox, whose target annuakintive bonuses as a percent of base salary eea¢ the 2% and 75" percentiles, respectively. The target total cashpensation (consisting of base salary and annual
incentive bonus payments) and target total direnigensation (consisting of base salary, annuahtiaebonus and long-term incentive payments) chesmed executive officer for FY2014 was set witth% of the
competitive median, with the exception of Mr. Biatehose target total cash compensation and téotgtdirect compensation were 24% and 20% bel@xctmpetitive median, respectively. In additidm target total direct
compensation of Mr. J. Batten, Mr. Eperjesy and Wicox were 17%, 16% and 24% higher than the cditipe median due to several factors that includpending promotion to CEO (Mr. J. Batten), the eaddi the position to
the organization and internal equity considerations

Historically, a compensation consultant has begyaged to provide competitive compensation datayeves years. Assuming an executive is at or neamntarket median for his or her position, salacyeases for years that the
Committee does not engage an independent consat@determined using several factors. Firstfittancial results of the Corporation are used teieine the amount of a merit pool that may belalsle across the entire
Corporation. Next, the Committee obtains generfarimation from various sources regarding broadketarends in executive compensation. The Committee reviews whether the Corporation and the gkecteam have
achieved their overall objectives for the fiscahyeFinally, the Committee evaluates whether exeftutive’s individual performance objectives haeen achieved and to what level. These factoisieiérmine whether the
executive will achieve an average increase (baseteomerit pool and broad market trends), an abweeage increase or a below average increase.

For FY2015, the Committee followed the above-désttihistoric practice and did not engage a compienseonsultant. It reviewed updated Towers Watanvey information which was increased by 3% fier base salary
information and by 4% for long-term incentive comgation, to reflect current compensation trendhénmarket. It used that information, along wite tecommendations from Mr. J. Batten as descabege, the company-
wide merit pool, and the FY2013 shareholder adyisote on executive compensation in determiningefeenents of each executive’s compensation padicader2015.

Base Salary

The Corporation provides executive officers withesse salary to compensate them for services rahdereng the fiscal year, their level of responigijpiand experience within the Corporation, andrtsestained individual
performance. Individual performance is measurealigih the Corporation’s annual performance evalugtrocess. Pay for individual performance rewasdscutives for achieving goals that may not be énfiately evident in
common financial measurements.

Base salaries are reviewed each year by the Coeanifts discussed above, salary levels are compathd market median (i.e. B(ercentile), as determined by using local, natiamal industry specific survey data and as
determined by external consultants, in order taienexecutives are paid a competitive salary, gidirattraction and retention.

Base salary adjustments, as may be appropriatdeggemined annually and may be based on individeam or Corporation performance results, as agetither factors including changes to job scopesponsibilities.



The Corporation uses a performance managementisystget individual objectives for each executiéis system allows for the annual evaluation dhhgerformance goal achievement and competencylafswent. Whet
evaluating individual performance, the committersiders the executive’s effort in promoting corpenzalues; achieving both short and longer-terneathjes; improving product quality; developing telaships with customers,
suppliers, and employees; demonstrating leadeadiiliies among coworkers; and achievement of otigividualized goals set as a part of the perferoeananagement system.

Market adjustments to base salary may be indicatesh an incumbent is more than 15% below the mamieeian and has been in the job longer than 2-Byedarket adjustments may also be used to retdirable employees
in a competitive labor market.

The Committee determines and approves base salpstments for the President and CEO, and appioass salary adjustments for the members of thauéxeofficer team, based on the recommendatiars the President
and CEO. Generally, executive base salaries aredsed at rates comparable to the increases prbatcdbther comparable companies and are at onma&et levels.

For FY2014, the Committee adjusted the base salfaiehe Named Executive Officers, effective begig the first payroll period in October 2013, usthe company-wide merit pool, as well as the imiation provided from
Towers Watson as a guide. The Committee deterntivatch base salary increase of approximately 4¥dwoe appropriate for most of the Named ExecuBifficers to keep their base salaries near the mankelian, but that a
greater increase would be appropriate for Mr. dteBeand Mr. Bratel due to their promotions to rafficer positions within the Corporation. The basdaries for the Named Executive Officers charigethe following
percentages as compared to FY2013: Mr. J. B2, Mr. Eperjesy, 4%; Mr. Feiertag, 4%; Mr. Biafis.6%; and Ms. Wilcox, 4%. Mr. M. Batten's sglavas not changed due to his December 31, 20i8meint.

For FY2015, the Committee approved the followingr@ases in the base compensation of our Named fx@fficers, effective beginning the first payirperiod in October 2014: Mr. J. Batten, 11.1%, Eperjesy, 3.7%, Mr.
Feiertag, 4.0%, Mr. Bratel 10.0% and Ms. WilcoXQ%.

Annual I ncentive Compensation

Executive officers and selected key managemenicjate in an annual incentive plan called the @aafe Incentive Plan (“CIP”). This plan provide®eutives with annual cash incentives for achieviagporate, business unit
and individual performance goals. Specific anmeaformance goals are based on Economic Profitumesgearnings in excess of the Corporation’s absépital) and other initiatives of the Corporatibat are determined
annually.

The Committee reviews the CIP’s design annuallyapptoves any CIP design changes or amendmeratsolteviews and approves annual goals, andiesrtife achievement of performance targets, baséiedfinancial
statements of the Corporation. Cash incentive paysnare made after the end of each fiscal yependent upon corporate or subsidiary goal achiemenia no event may the payout be more than 20Dgtectarget.

For FY2014, each Named Executive Officer's CIP alnaas based on the following:

Obijective Weight Target Actual

Economic Profit (defined as earnings in excesti® 70% Target: Economic Profit = $0 (Positive Economioffey Result= $(9,475,551

Company'’s cost of capital) Threshold: Economic Profit = $(5,000,000) Payment = 0% of
Maximum: Economic Profit = $5,000,000 Target

Corporate Inventory (turn: 15% Target = 2.3¢ Result = 1.8¢
Threshold = 2.08 Payment = 0% of
Maximum = 2.68 Target

Sales Revenu 15% Target = $314,486,7¢ Result = $263,909,3¢
Threshold = $299,510,272 Payment = 0% of
Maximum = $330,210,07 Targe

For FY2014, the target bonuses as a percentagesefdalary were set at 60% for Mr. J. Batten, 5@9Messrs. Eperjesy, Feiertag, and Bratel, and #0%ls. Wilcox. Mr. M. Batten’s target bonus apercentage of base salary
was set at 70%, with any bonus paid prorated, basédis earnings to his retirement date. Basedembove formulas and the Corporation’s performatheethreshold performance targets were not aetiiemd therefore no
bonuses were paid.

An executive’s incentive payment under the CIP imayncreased or decreased by up to 20%, at theetitst of the Committee, based on the recommenuatbd the President and CEO, if the executive'sviddal performance
goals are either exceeded or not achieved and fattters deemed important by the Committee. Then@ittee alone makes decisions regarding the Presiatel CEO’s annual incentive award.

The following definitions are used in the calcwdas of “Economic Profit,” a key component of thePCl

Economic Profifs defined as the return on investment in excesseoCost of Capital. It is calculated by takingtMDperating Profit after Tax (‘NOPAT") less (orapercentage of) a Capital Charge (Average IndeSsgpital x
Cost of Capital).

Average Invested Capited defined as total assets less non-interest lgehaibilities less accrued retirement benefits kessess cash, computed on monthly trailing 13 mbatiis For FY2014, excess cash was defined asrcash
excess of $3 million, or roughly 1% of sales.

Cost of Capitals defined as the weighted average expectatiowrd Disc’s sources of capital, debt and equityr F82014, the cost of capital has been calculatdd% (after taxes).
The Committee reviewed and approved the performgoaks recommended for the FY2015 CIP. The CIPpaiyl out if certain Economic Profit, inventory, ssales growth performance goals are achieved.

The Committee reviewed the recommendations ancapgrthe target bonus percentages for each offiter Committee discussed and determined the beerasmtage amount for Mr. J. Batten. For FY2015tdhget bonus
percentage of base salary will be 65% for Mr. td8a 50% for Messrs. Eperjesy, Feiertag, and Bratel 40% for Ms. Wilcox.

Long-Term I ncentive Compensation

The Twin Disc, Incorporated 2010 Long-Term Inceatompensation Plan (“2010 LTI Plan”), which wapraped by shareholders at the annual meeting inti2ct2010, provides for the opportunity for offie@nd key
employees of the Corporation (and its subsidiatiescquire common stock of the Corporation or gesfments via stock options, stock appreciatiohtsigrestricted stock, restricted stock units, grenince stock awards,
performance stock unit awards or performance wwétrds. In keeping with the Corporation’s commitmienprovide a total compensation package thatiges at-risk components of pay, the Committee makasal decisions
regarding the appropriate type of long-term inagrstifor each executive.

Because of the limited number of outstanding shanelspotential for ownership dilution, the longrteincentive program currently emphasizes the usesificted stock, performance stock awards anfbmeance stock unit
awards, which typically require fewer shares toegha competitive, long-term incentive compensatipportunity than would otherwise be requirednifyostock options were granted.

The granting of performance stock and performatmekaunits encourages a pay for performance appradigning the interests of the executive with éeenomic goals of the Corporation and the shadehns! The granting of
restricted stock is based on a number of fact@sititlude rewarding sustained individual perforogrincreasing an executive’s ownership in the @aiion, and addressing retention concerns. Restrstock may also be used
to incent executives in times of global economataility when future values of stock options, periance stock and performance stock units become ompredictable.

The composition of an executive’s long-term compéins — i.e. performance stock, performance staits and restricted stock — is determined by thm@itee. The executive has no role or choice wérdthreceive incentive
compensation in the form of performance stock,queréince stock units, restricted stock, or othengor

The Committee establishes the vesting criteriduding the performance goals that must be achi@vedder for the award to vest. Grants are madieeabeginning of each fiscal year, or as deterchinethe Committee, for the
ensuing multi-year cycle period.

The Committee uses external consultants and sumé@ynation as a guideline when considering longrténcentive awards for management. They reviemptitiveness of the LTI Plan annually and obtapeeodic
independent review. In addition, the Committeéaws and approves LTI Plan changes as necessargnaures the LTI Plan’s compliance with sharetradgi@roval requirements.

In FY2014, Mr. M. Batten received an award of parfance stock units, and all of the other Named &iee Officers received awards of performance sttt performance stock units. In order for théguerance stock and
units to vest at target levels, the amount of thgp@ration’s Economic Profit (cumulative net oparatprofit after taxes (‘“NOPAT") less the Corpomatis cumulative capital charge) for the cumulativee fiscal-year period
ending June 30, 2016 must be greater than or ég&4l (i.e. positive). The maximum payout will acéf Economic Profit reaches $2,000,000; a thr&bpayout will occur if Economic Profit reaches §(@0,000). The
maximum payout will be 120% of the shares or ugigsited. No performance stock or performance wviltsvest if performance is less than threshold.

The Corporation’s capital charge is calculated hbtiplying average invested capital times the ajstapital. Average invested capital is definedodal assets less non-interest bearing liabilitess accrued retirement benefits
less excess cash, computed on a monthly trailingmd®h basis. Cost of capital is defined as thighted average expectation of Twin Dissources of capital, debt and equity. For FY2@i&cost of capital has been calcule
at 10%, after taxes.

In order to incent and retain the Corporation’scetiwes, shares of restricted stock were also gohat all Named Executive Officers in FY2014. Tdebares will vest July 25, 2016 provided the etreeuemains employed with
the Corporation until the vesting date.

In July 2014, the Committee reviewed the perforneastgjective established in July of 2011 for thetingsof performance stock and performance stocksigranted in July 2011 under the Twin Disc, Incogted 2010 Long-
Term Incentive Compensation Plan. The objectivisied below:

The Performance Objective is the Company’s econgmufit (measured as the difference between thef2myis cumulative net operating profit after taaesl the Company’s cumulative capital charge) fer th
cumulative three fiscal year period ending June2BQ4, as specified below:

Performance Obijective
of June 30, 201

Maximum $18,000,00(



Target $15,000,00(
Thresholc $12,000,00(

For purposes of this performance objective, thep@ation’s cumulative capital charge was calculdtgdnultiplying average invested capital timesdbet of capital. Average invested capital is dedias total assets less non-
interest bearing liabilities, less accrued retireniEenefits less excess cash, computed on mom#ilyng 13 month basis. Cost of capital is defiatthe weighted average expectation of Twin Disolgces of capital, debt and
equity. For FY2012-FY2014, excess cash was defisethsh in excess of $3,000,000, approximatelpflidét sales, and the cost of capital has beenlesdtl at 10%, after taxes.

The Committee determined, subject to audit, that@bmpany's economic profit for the cumulative ehyear period ending June 30, 2014 was $(6,804,748) result, both the performance stock andbperdince stock units
granted to Named Executive Officers in July 201d riit meet the threshold objective and therefadendt vest.

Benefits

In addition to cash compensation and cash/sto@nine programs, the Corporation believes it iessary to also recognize the efforts of its offgeup and senior management in the area of bereefit perquisites. The
Committee annually reviews the Corporation’s bar@figrams for competitiveness and uses extermalutants and surveys as a reference when necedsapproves the addition, modification or dedatdf any executive
benefit program, as well as the eligibility of agram to any specific executive.

Qualified Retirement Plans

The Twin Disc, Incorporated Retirement Savings FtarSalaried EmployegéSavings Plan”) provides non-contributory retirathbenefits to all Twin Disc, Incorporated salaredployees hired prior to October 1, 2003. The
Savings Plan was established August 1, 2009 tageavretirement benefit similar to the one presipgprovided under the Twin Disc, Incorporated Retient Plan for Salaried Employees, discussed bétoavdefined
contribution format.

Employer contributions under the Savings Plan as=d on a percentage of annual compensation, fi&#h % 6.5%, based on years of service. This itariton is deposited into an individual investmantount, in which the
individual directs his or her own investment elexsi, within an array of choices.

The Savings Plan does not allow employee contobsti Employer contributions, which are made aripuate immediately 100% vested.

The Twin Disc, Incorporated Retirement Plan foraiai Employee§'Retirement Plan”) provides non-contributory retitent benefits to all Twin Disc, Incorporated sathemployees hired prior to October 1, 2003. The
Retirement Plan was amended to freeze future heawfiuals as of August 1, 2009.

Prior to January 1, 1997 benefits in the RetirenRda were based upon both years of service anehtiptoyees’ highest consecutive 5-year averageahieompensation during the last 10 calendar yeessrmice. As of
December 31, 1996, the then-current accrued benefier the Retirement Plan were frozen and thiesRegnt Plan was amended to provide for futurewsdsrunder a cash-balance program. Mr. M. Battein\ém Bratel are the
only Named Executive Officers eligible for an aamibenefit under the Retirement Plan with 27 yaats9.5 years, respectively, of pre-January 1, t88dited service.

The Retirement Plan was amended on January 1,t238#% a cash balance formula for post Januar997 accruals. Benefits under the Retirement Riaigenerally equal to the sum of the benefits@zefn on December 31,
1996, plus benefits that accumulated under the lsalsimce formula from January 1, 1997 through 3aly2009. Benefits under the cash balance foram@a@enerally stated as a lump sum amount, butbealjstributed as a lur
sum or as an annuity. Prior to August 1, 2009;usds under the cash balance formula were basedpencentage of compensation, from 4.5% to 6.5%gdan years of service, with interest credithathirty-year U.S.
Treasury Bond rate, or other such rate mandateédebiRS in substitution of the 30-year Treasurg,ratith a minimum guarantee of 3%.

The Twin Disc, Incorporated The Accelerator 401(k) Savings Pl&d@1(k) Plaf) is a tax-qualified retirement savings plan to whadiTwin Disc, Incorporated employees, includihg Named Executive Officers, are able to
contribute up to the limit prescribed by the In@rRevenue Service on a pre-tax or after-tax (Ro#s)s. The Corporation will match 50% of thetf%o of pay that is contributed to the 401(k) Pla&dl. contributions to the 401
(k) Plan, as well as any matching contributions, fatly vested upon contribution.

Supplemental Executive Retirement Plan

The Corporation extends a supplemental retiremlent palled the Twin Disc, Incorporated, SupplerabBiecutive Retirement Plan (“SERP”), to qualifigticers. Historically the SERP has provided Higsén excess of what
the SERP participants would have received unde€drgoration’s defined benefit pension plan, butdertain limits under the Internal Revenue CoBer those who were participants in the plan bedareuary 1, 1998 (only Mr.
M. Batten), the SERP benefit was calculated asana benefit approximating 50% of highest ratpay (salary plus bonus) attained during a specfiibd, minus amounts accrued under the Corporatgualified defined
benefit plan. The plan also preserved the levekeofefits that had accrued prior to 1998. Forehwiso became participants after January 1, 19@8u(img Mr. J. Batten, Mr. Eperjesy, Mr. Feiertdy, Bratel and Ms. Wilcox)
the SERP benefit was calculated as the additioerefit that the participant would have receivetkttitement under the Twin Disc, Incorporated Retigat Savings Plan for Salaried Employees and teefr Twin Disc,
Incorporated Retirement Plan for Salaried Employbkesfor the limitation on compensation used itedmining benefits under those plans.

On July 29, 2010, the Corporation amended andteesthe SERP to reflect changes to the qualificereent plans offered to its officers. As men&drabove, on August 1, 2009 the Corporation frtzdefined benefit plan and
adopted a new defined contribution plan that coitelamed Executive Officers. The purpose ofSERP restatement was to refer to both the frozénegkbenefit plan and the new defined contribugitem. Because the new
defined contribution plan is an individual accopken, the SERP benefits of all Named Executived@f§ except Mr. M. Batten were restated as indalidacounts, based on the present value of thé&P3tenefits as of August
1, 2009. Mr. M. Batten is the only Named ExecutMéicer whose benefit under the Corporation’s éozlefined benefit plan includes amounts accrueéritine frozen pension formula, and his SERP becefitinues to be
expressed as a more traditional pension formulee r&stated SERP also revises the formula to pedviid M. Batten a SERP benefit that is at leasaétpthe present value of his SERP benefit asilgf 1, 2010, adjusted for
certain interest credits through his retirement

The SERP benefit is payable in two lump sum paymevitich are paid on the first and second Febriiamythe years following retirement. Howeverhétcommencement of benefits is based on the peatits separation from
service, the first payment will not be made sodhan six months after the participant's separatibhe maximum payment in any given year is $5004@any amounts in excess of $500,000 will be pailde third and
subsequent years following retirement.

Executive Life Insurance

The Corporation provides an endorsement split-dbéfiinsurance benefit to the US-based Named &tiee Officers. While employed, the death berfefitan executive is generally equal to three titnisor her annual base
salary, although exceptions may occur due to atbepensation arrangements. At the later of retirgraethe 15th anniversary of the policy, the Coation will recover its share of the total premiupasd throughout the life of
the policy from the cash value. At that time, dwenership of the remaining policy and correspondiash values are transferred to the executivearrimtion regarding this benefit is detailed in ‘tA# Other Compensation”
column of the Summary Compensation Table.

Changein Control Agreements

The Corporation has change in control severanaeeaggnts with each of its executive officers, whigte most recently updated in July 2014. If a geain control occurs (as defined in the agreemeamid)the executive
thereafter terminates employment under circumstaspecified in the agreements, the executive ileghto certain severance benefits. Severancefitefer Named Executive Officers would consistioé sum of the executive’s
annual base salary (as defined in the agreemengseict immediately prior to the circumstancesrgivrise to the executive’s termination, plus theager of the executive’s target annual bonustfeffiscal year of termination or
annual bonus for the fiscal year preceding ternonafor, if no annual bonus was paid in that y&@,average of the annual bonuses for the threal ffgars preceding termination), times a mult{@lé for Mr. J. Batten, 2.0 for
Messrs. Eperjesy and Feiertag, and 1.5 for Mr.éBeatd Ms. Wilcox). In addition, the executive Wbbe entitled to the cash value over the exenige of any shares of common stock subject to ersised stock options held
by the executive, all performance stock and peréorce stock unit awards would vest and fringe benefduld continue for 24 months following termimati The agreements are specifically designeda@éwaving benefits
exceed the limitations and provisions of SectioB@®f the Internal Revenue Code.

The performance stock and performance stock urdtévagreements and restricted stock agreementedetive Corporation and its Named Executive Offitave certain change in control provisions. Sipadly, if a change il
control (as defined in the agreements) occurs leaeémployee thereafter terminates employment witemmstances specified in the agreements, albpeence stock and performance stock units shallediately vest as if the
performance objectives had been fully achieved,adin@stricted shares shall become freely traaslerand non-forfeitable.

Other Personal Benefits and Perquisites

Twin Disc's Named Executive Officers, along witlhet executive officers and senior management, @rasionally provided a limited number of perquisitéhose primary purpose is to minimize distractivos personal issues
to focus the executive’s attention on importaniatives of the Corporation. An item is not a pésite if it is integrally related to the perfornewmnof the executive’s duties.

Summary Compensation Table
The following table summarizes the “total compeiosgtof the Corporation’s Chief Executive Offic&hief Financial Officer, and its three most highbmpensated executive officers for the fiscal yrated June 30, 2014. It

should be noted that the total compensation astexpby the Summary Compensation Table follows iipe8EC requirements for reporting compensation does not reflect the target or actual compemsétir the Named
Executive Officers for the fiscal year.

)
Change in Pension Value
and Nonqualified Deferre
Compensation Earnings

3 5
) Non-Equity(Irzcentive Plal All OtheE ():ompens»
Name and Principal Positic 1) Stock Compensation ation
Year Salary Bonus Awards Total
John H. Battel 201< 426,58( - $587,31° $0 4,42 80,24 $1,098,56
President and Chit 2012 354,11 - 464,65! $0 3,56¢ 91,88t $914,22.
Executive Office 2012 321,92 $12,78t¢ 403,76! $255,75( 4,72¢ 74,97¢ $1,073,92

Michael E. Battel 201< $316,15. - $660,00! $0 $76,40¢ $63,68 $1,052,56




Former Chairma 2012 $593,26° - $673,99° $0 $121,69: $76,24° $1,465,20
and CEC 201z $567,19. - $658,21! $623,87! $232,49! $65,96¢ $2,147,74
Christopher J. Eperjes 201 324,56: $5,00( 336,46 $0 2,95¢ $57,69: 726,67
Vice Presider— Finance 2012 311,94 - 369,64« $0 2,56¢ 70,41¢ 754,57
CFO and Treasur 201z 298,42 $11,74: 293,15! $234,82! 2,98¢ 67,40t 908,53
James E. Feierte 2014 $321,63 $15,00( 329,28 $0 4,02¢ 73,42! 743,361
Executive Vice Preside 2012 309,40: - 319,59( $0 3,42( 86,08¢ 718,50:
2012 296,96. $11,66: $281,32: $233,27! 4,14: 90,36: 917,72!

Dean J. Brate 201¢ 240,92: $5,00( 245,28 $0 $9,84: $49,02¢ $550,07:
Vice Presider— 2012 213,49 - 183,80¢ $0 $2,84% $55,74: $455,89.
Americas 2012 201,69. $12,77. 165,29! $127,72! $15,75: $56,62° $579,86(
Denise L. Wilcox 201< $219,20: $5,00( $165,88: $0 $3,21¢ $66,50¢ $459,80i

Vice Presiden- Human

Resource

(1) Discretionary bonuses approved by the Compens@onmittee on July 26, 2012 and July 30, 2(

(2) Reflects the grant date fair value for each Nameelcktive Officer as reported in our audited finahatatements. This value was computed in accoedavith Financial Accounting Standards Board ASQigo718
excluding the effect of estimated forfeitures. Peeformance awards are calculated as of the getet based on the most probable outcomes of spectve performance goals. The assumptions nmatfeivaluations a
discussed in Footnote K to our 2014 financial shetets. The grant date fair values of the perfooedased awards granted in fiscal 2014, assuming éhénmum performance goal is achieved, are as fotldwrs J. Batter
$352,401; Mr. M. Batten, $791,995, Mr. Eperjesy9&2#01 Mr. Feiertag, $182,254; Mr. Bratel, $139,588 Ms. Wilcox, $91,892. These calculations @sehl on the closing share price on the date of gf&25.54.




(2) cont. The followirgple presents separately the compensation expersgnized in FY2014, 2013, and 2012 for outstandimgrds of performance stock, performance stodis amid restricted stock for
Messrs. M. Batten, J. Batten, Eperjesy, FeiertajBmatel, and the compensation expense recognizE¥2014 for outstanding awards of performancekstperformance stock units and restricted stochvier Wilcox:

Name Year Performance Stoc Performance Stock Uni Restricted Stoc
John H. Battel 201¢ $0 $0 271,45:
2012 $54,42: $130,83( 227,78
2012 $212,42! ($61,922 192,86.
Michael E. Battet 201« 0 $0 $0
2012 0 $725,36( $15,48¢
2012 C ($389,048 306,69:
Christopher J. Eperjes 201< 0 $0 195,41
2012 $35,91¢ $89,89: 176,141
201z $148,13. ($42,364 141,31
James E. Feierte 201¢ $0 $0 177,15
2012 $37,22: $90,17 156,25
2012 $146,82° ($42,647 135,00:
Dean J. Brate 201< $0 $0 111,01
2012 $42,56° $14,54° 95,75!
201z $73,83: ($19,756 80,86(
Denise L. Wilcox 201¢ $0 $0 87,92

(3) Reflects cash bonuses earned in connection witie\aaiment of specific performance targets undeiCigporate Incentive Plan, described under Annual Incentive Compensati” portion of the Compensation Discuss
and Analysis, above. There were no bonuses paiefa014 or FY2013 as the threshold performanagetarin each year were not

(4) The figures for FY2014 include a change in qualifi@nsion value amount for Mr. J. Batten ($4,48M),M. Batten ($31,562), Mr. Eperjesy ($2,958), Meiertag ($4,023), Mr. Bratel ($9,841), and Msldtk ($3,214). Th
remainder of Mr. M. Batte’s total represents a change in his nonqualifieglsagental pension plan valt

(5) All Other Compensation consists of the followil

Retirement Savings Pl¢ Defined Contribution SER Perquisites and Personal Bene
Name 401(k) Company Matc Contribution Life Insurance Total
J.H. Batter 8,95¢ 14,02! $7,04¢ 29,00( $21,21° 80,24
M.E. Batten 1,13: 16,57¢ NA 29,50: $16,47¢ 63,68
C.J. Eperjes' 7,84: 14,02! $3,47¢ $32,35( - $57,69:
J.E. Feierta( 7,830 14,02! $3,32: 48,24 - 73,42¢
D.J. Brate! 7,25¢ 15,11: $0 26,66( - 49,02¢
D.L.Wilcox 6,037 $11,82: $0 438,65( - $66,50¢

The Corporatio’s Supplemental Executive Retirement P“SERF") was restated during FY2011 to provide a definedrdmrtion formula for the benefits of Messrs. JitBa, Eperjesy, Feiertag, Bratel and Ms. Wilcox.
M. Batten’s benefit under the SERP continues texjessed under a defined benefit formula, andtibeges in his SERP benefit are reported in thefigh in Pension Value and Nonqualified Deferred @amsation
Earning” column in the Summary Compensation Ta

Perquisites and Personal Benefits for Mr. J. BdtielrY2014 include personal use of company pldoes, spousal travel and premiums paid for suppiehnc-term disability insurance. Perquisites and PelsBanefits
for Mr. M. Batten for FY2014 include personal u§eompany plane and dues. The aggregate totarofgsites and personal benefits for each of threieing Named Executive Officers was less than@i®for FY2014,
and therefore need not be disclosed or includsdah Named Executive Office “Other Compensati” total.

Grants of Plan-Based Awards

The following table provides information on incefsti ds granted to our Named Executive Officarsnd FY2014.

Estimated Future Cash Incentive Payouts Unde Estimated Future Share or Unit Payouts

Non-Equity Incentive Plan Awards Under Equity Incentive Plan Awards
All other stock  All other option
awards; Number awards; Number oExercise or bas Grant Date Fair Value
Thresholc Target Maximum Thresholo Target Maximum of shares of stoclsecurities underlyin price of optionStock and Option Awart
Name Grant Date $) $ $ (#) (#) (#) or units (3) options awards ($/Sh (4)
J. H. Batten
Cash Incentiv $135,00( $270,00( $540,00(
Performance Stock Awards 7/25/1% 4,60( 5,74¢ 6,89¢ $146,82!
Performance Stock Unit Awar
(2) 7/25/1% 4,59¢ 5,74¢ 6,89¢ $146,82!
Restricted Stock Awa 7/25/1% 11,49¢ $293,65!
M.E. Batten
Cash Incentiv $240,00( $420,00( $840,00(
Performance Stock Awards 7/25/1%
Performance Stock Unit Awar
(2 7/25/1% 20,67¢ 25,84: 31,01( $660,00!
Restricted Stock Awa 7/25/1% -
C.J. Eperjesy
Cash Incentiv $82,00( $164,00( $328,00(
Performance Stock Awards 7/25/1% 2,48t 3,10¢ 3,72¢ $79,32°
Performance Stock Unit Awar
(2 7/25/1% 2,48t 3,10¢ 3,721 $79,32°
Restricted Stock Awa 7/25/1% 6,962 $177,80!
J.E. Feiertag
Cash Incentiv $81,25( $162,50( $325,00(
Performance Stock Awards 7/25/1% 2,37¢ 2,97t 3,56¢ $75,93(
Performance Stock Unit Awar
(2) 7/25/1% 2,37¢ 2,978 3,56¢ $75,93(
Restricted Stock Awa 7/25/1% 6,947 $177,42(
D.J. Bratel
Cash Incentiv $62,50C $125,00( $250,00C
Performance Stock Awards 7/25/1% 1,821 2,27¢ 2,732 $58,12¢
Performance Stock Unit Awar
(2 7/25/1% 1,821 2,27¢ 2,731 $58,12¢
Restricted Stock Awa 7/25/1% 5,052 $129,02!
D.L. Wilcox
Cash Incentiv $44,30( $88,60( $177,20(
Performance Stock Awards 7/25/1% 1,20C 1,49¢ 1,79¢ $38,28:

Performance Stock Unit Awar



(2) 7/25/1% 1,19¢ 1,49¢ 1,79¢ $38,28:

Restricted Stock Awa 7/25/1% 3,497 $89,31:




1) Consists of stock awards with performa-based vesting criteria, as discussed ir“Long-Term Compensati’ section of the Compensation Discussion and Analgtigible for vesting in 201¢

2) Consists of cash awards measured by the value@adnporatio’s common stock as of the vesting date with perfoge-based vesting criteria, as discussed ir“Long-Term Incentive Compensati” section of th:
Compensation Discussion and Analysis; eligibleviesting in 2016

3) Consists of restricted stock with a vesting datduby 25, 2016. This stock will vest if the exdeatremains employed through the vesting ¢

(4) The grant date fair values are calculated usingltheing price of Twin Disc shares on the July 231.3 grant date ($25.54). The grant date fairesfor the performance stock and performance stoitkawards ar

based on the assumption that the target perfornahjeetives for these awards would be met, the magiable outcome as of the grant d
Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the number of shaoe®gred by exercisable and unexercisable optasell as the number of restricted stock, perfoaatock and performance stock unit awards helllbjNamed Executive
Officers on June 30, 2014.

Option Awards Stock Awards
Equity Incentive Equity Incentive Plai
Plan Awards: Equity Incentive Plai Awards: Market or
Number of Number of Awards: Number of Payout Value of
Securities Securities Market Value of  Unearned Shares, Unit¥Jnearned Shares, Units
Underlying Number of Securitie Underlying Number of Shares Shares or Units of or Other Rights That or Other Rights That
Unexercised Optior Underlying Unexercise ~ Unexercised ~ Option Exercist Option Expiratior Units of Stock That Stock That Have Have Not Vested Have Not Vested
Name Exercisable Options Unexercisab Unearned Option Price Date Have Not Veste: Not Vestec (1) (2)
J.H. Batter 46,81: $1,547,13
M.E. Batten 9,347 $308,91:
C.J. Eperjes' 32,41 $1,071,18
J.E. Feiertal 29,64« 979,73
D.J. Brate! 19,03: 628,97!
D.L. Wilcox 14,73 486,861

(1) Reflects the number of n-vested restricted stock awards, performance staekds and performance stock unit awards which ehneduled to vest at various times between July 20it4July 2016. For awards grante
fiscal 2012, only restricted shares are outstandimjare assumed to vest completely. For awaedreyt in fiscal 2013 and fiscal 2014 with Threshtddget/Maximum payout levels, the figures presgm@gsume a threshi
level of achievemen

(2) Values were calculated using $33.05 per shareltising price of the Corporati’'s common stock as of June 30, 2C

Option Exercises and Stock Vested

The following table sets forth information regaglieach exercise of stock options and vesting dficesd stock and performance stock that occurtethg FY2014 for each of our Named Executive Office

Option Awards Stock Awards
Name Number of Shares Acquired on Exerc Value Realized on Exerci: Number of Shares Acquired on Vest Value Realized on Vestir
J.H. Batter 38,26¢ $965,61.
M.E. Batten 22,31¢ 556,56
C.J. Eperjes' 27,630 696,96
J.E. Feiertal 26,630 672,02
D.J. Brate! 15,34¢ 386,52!
D.L. Wilcox 13,34¢ 336,64!

Pension Benefits

The following table summarizes the actuarial presatue of each Named Executive Officer's accuneddienefits as of June 30, 2014 under our defireéfit pension plan and Supplemental Executiver&atint Plan.

Number of Years of Credited Servi

(Salaried Retirement Plan as of plan Present Value of Accumulat Payments During Last Fisc
Name Plan Name freeze date Benefits (1) Year (2)(3)
J.H. Batter Retirement Plan for Salaried Employt 13.0 $128,90(
M.E. Batten Retirement Plan for Salaried Employt 39.583 $902,44: $85,94¢
Supplemental Executive Retirement P 44.583 $2,920,78 $136,00(
C.J. Eperjes' Retirement Plan for Salaried Employt 7.0 $89,42(
J.E. Feierta( Retirement Plan for Salaried Employt 9.0 $120,11!
D.J. Brate Retirement Plan for Salaried Employt 22.5 $187,28:
D.L. Wilcox Retirement Plan for Salaried Employt 11.0 $93,14(

(1) The following key assumptions were made igaling the present value of the qualified retieatnplan. For Mr. M. Batten, the value assumed@% discount rate, and reflects the benefit amandtpayment method
currently elected. For Messrs. J. Batten, EperjEsiertag, and Bratel, and Ms. Wilcox, the keyuagstions include a 4.17% discount rate and a ratre age of 65. No mortality assumption was usen
retirement. After retirement, the mortality asstiopis the Gender-specific RP-2000 table with 82&h generational mortality improvements.

With respect to the Supplemental Executive Retirgrféan for Mr. M. Batten, the values are calcugtersuant to the terms of the Plan document. d$araptions as to future events are required. Femsks. J. Batten,
Eperjesy, Feiertag, and Bratel, and Ms. Wilcox diigsnunder the Supplemental Executive Retireméan Bre calculated under a defined contributiomida, and are therefore not required to be repantetihe above
table. However, as of June 30, 2014, the valuéiseoflefined contribution credits under the Suppletal Executive Retirement Plan for Messrs. J.eé®atEperjesy, Feiertag, Bratel, and Ms. Wilcox w&t60,166, $94,188,
$112,726, $23,291 and $22,144 respectively.

(2) The qualified retirement plan allows partigigsmto elect to begin receiving benefit paymenthefy have reached age 70 Y%, even if they areesijiloyed. However, if the employee is a 5% oagmeowner, the plan
requires the active participant to begin receilegefit payments no later than Apriftfollowing the year that the participant attains @@e/z . Since Mr. Batten is a 5% or greater owviaw turned 70 ¥2 in 2010, he began
receiving his benefit payments in December of 20d& subsequent retirement from the Corporatios efective December 31, 2013.

(3) The Supplemental Executive Retirement Plammeayt for Mr. M. Batten represents amounts that weid to cover applicable FICA taxes on Mr. M. Bats Supplemental Executive Retirement Plan beaafitthe
withholding obligations for the resulting FederabsState taxes.
Retirement Plan for Salaried Employees

All full-time Twin Disc, Incorporated salaried enogkees employed before October 1, 2003 participatiee Twin Disc, Incorporated Retirement Plan falaBied Employees (“Retirement Plan”). Eligibiliyr retirement occurs
upon reaching one of the following age and serécgiirements: a) Age 65 with 5 years of servigeddpe 60 with 10 years of service; c) 30 yearsaoVige at any age; or d) age plus service equafo8is. Mr. M. Batten retired
as of December 31, 2013. There are currently eawive officers eligible to retire.
Prior to January 1, 1997, Retirement Plan beneft® based upon both years of service and the gegdbhighest consecutiveygar average annual compensation during the lasalgddar years of service. As of Decembe
1996, the then-current accrued benefits under #gigdRnent Plan were frozen and the Retirement Wimamended to provide for future accruals unadershbalance program. Mr. Bratel is the only Named EfigelOfficer with
a benefit under both the pre-1997 portion of thérBment Plan and the cash balance program.

Subsequently, the Retirement Plan was amendedaadrall future benefit accruals, effective Auduys2009.

The definition of compensation for purposes of ghiting the pension benefit includes W-2 incomeeing any expense reimbursements or taxabledriranefits, and is limited by the IRS maximum consadion as
determined each year. In calendar year 2012 rthea limit was $250,000. In calendar year 2018,annual limit was $255,000, and in calendar 2644, the annual limit is $260,000.

Benefits under the frozen Retirement Plan are dayala monthly annuity form, with either a singjfe or joint and survivor life benefit option. Befits under the cash balance program are payalléump sum payment, or
single life or joint and survivor annuity benefiitmns.



Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SERPayailable to qualified US-based Named ExecuBfficers. For those who were participants in $fRP before January 1, 1998 (only Mr. M. Battem,gupplemental
retirement benefit is calculated as an annual liem@roximating 50% of highest rate of base sadng annual incentive bonus attained during aifipegeriod, minus amounts accrued under the Gatjmn’'s Retirement Plan
and Salaried Plan. The SERP also preserved tekdébenefits that had accrued prior to 1998. Jlig 29, 2010 amendment of the SERP revised tineula for Mr. M. Batten to provide him with a SEREnefit that is at least
equal to the present value of his SERP benefif dalp 1, 2010, plus interest credits based orativeual rate on 30-year Treasury securities, witiramum annual interest credit of three percent.

Any benefits payable under the SERP will automéyidze paid in a two-payment deferred lump sum foumder which two equal payments will be made eoghrticipant (or his surviving spouse or namectkieiary if the
participant dies prior to all of the payments beinade). The first payment will be made on the &atyr 1 following the calendar year of retirement {blater, the date that is six months afterrestient), and the second payment
to be made on February 1 of the following yeare To payments shall be the actuarial equivalethh@fnnual benefit calculated under the singedifnuity form.

If each of the two lump sum payments exceeds $800&ach payment shall be limited to $500,000 edtthadditional payments (also limited to $500,@@@h) to be made on each subsequent Februaryl thentialance is
paid. If the commencement of benefits is basetherparticipant’s separation from service, thet fi@yment will not be made sooner than six monttes the participant’s separation.

Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

The following table summarizes accumulated benaftef June 30, 2014 under our Supplemental ExecBeetirement Plan for each Named Executive Officét a benefit under a defined contribution forenuhder that plan.

Registrant Contributions in La Aggregate Earnings in Last F

Name Executive Contributions in Last F FY (1) Aggregate Withdrawals/ Distributiol Aggregate Balance at Last F
J.H. Batter $0 $7,04¢ $3,19( $0 $100,16/
M.E. Batten (2' N/A N/A N/A N/A N/A
C.J. Eperjes' $0 $3,47¢ $3,04¢ $0 $94,18¢
J.E. Feierta( $0 $3,32: $3,657 $0 $112,72
D.J. Brate! $0 $0 $76€ $0 $23,29:
D.L. Wilcox $0 $0 $72¢ $0 $22,14:

(1) The amounts reported in t“Registrant Contributions in Last I' column are credits to a bookkeeping account maiethby the Corporation for the benefit of the NarBedcutive Officer, and are included in tAll Other
Compensatic” figures of the Summary Compensation Ta
(2) Mr. M. Batten does not participate in a nonquatifiiefined contribution or other deferred compensagilan.

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SERP8)ailable to qualified US-based Named Execullficers. For those who became participants d@euary 1, 1998 (including Mr. J. Batten, Mr. Bpsy, Mr. Feiertag,
Mr. Bratel and Ms. Wilcox) the supplemental retiemmhbenefit is calculated as the additional betiedit the participant would have received at reteet under the Corporation’s frozen Retirement Rlachthe Twin Disc,
Incorporated Retirement Savings Plan for SalarieglByees (“Salaried Plan”), but for the limitation compensation used in determining benefits utidese plans. In light of the fact that the Sathféan is a defined
contribution plan with individual accounts, the SE®as amended on July 29, 2010, to restate the 3ERSHits of Messrs. J. Batten, Eperjesy, Feieead,Bratel and Ms. Wilcox as individual accoumtih an opening account
balance equal to the present value of their SEREflie as of August 1, 2009. In addition to anra@ruals based on the additional benefit that @vbalreceived under the Salaried Plan but for dimit compensation in that pl.
the accounts of Messrs. J. Batten, Eperjesy, fegieaind Bratel and Ms. Wilcox will receive interesgdits based on the annual rate on 30-year Tngasuourities, with a minimum annual interest drediithree percent.

Any benefits payable under the SERP will automéyidze paid in a two-payment deferred lump sum foumder which two equal payments will be made eghrticipant (or his surviving spouse or namecekieiary if the
participant dies prior to all of the payments beinade). The first payment will be made on the &atyr 1 following the calendar year of retirementdp the date that is six months after retiremiéfater), and the second
payment to be made on February 1 of the followieary The two payments shall be the actuarial edprv of the annual benefit calculated under thglsilife annuity form.

If each of the two lump sum payments exceed $500 &&ch payment shall be limited to $500,000 edtthadditional payments (also limited to $500,08@tg to be made on each subsequent February thenbhlance is
paid. If the commencement of benefits is basetherparticipant’s separation from service, thet fi@yment will not be made sooner than six monttes the participant’s separation.

Potential Payments Upon Termination or Change in Catrol

The following information and tables set forth #maount of payments to each Named Executive Officére event of a termination of employment assalteof retirement, death, disability, termination cause, voluntary
termination prior to retirement, and involuntarynbénation (or resignation for good cause) followenghange in control.

« Normal or Early Retirement . The normal retirement age for -based employees, including the Named Executivec@Hj is 65. All fu-time salaried employees employed before Octob@0Q3 participate in tt
Twin Disc, Incorporated Retirement Plan for Sakfsmployees and the Twin Disc, Incorporated Retmein$avings Plan for Salaried Employees. Eligibfior retirement occurs upon reaching one of tiing age
and service requirements: a) Age 65 with 5 yeiservice; b) Age 60 with 10 years of service; @)y&ars of service at any age; or d) age plus@erguals 85 points. There are no Named ExecOfifieers who wer
eligible for retirement at the end of FY2014. M. Batten retired from the Corporation on Decenfier2013
Medical benefits are only available to Twin Distinees hired before October 1, 2003 and who argeioiedicare-eligible. Eligibility for retiree rdecal benefits ends upon reaching Medicare eliigybil
Restricted stock is forfeited if retirement occhedore the restrictions on such shares have ended.

Performance stock and performance stock unitsbeilbaid after the end of the relevant performarmec®g, but only if the performance objective isiagld. The stock or units are prorated based trabemployment
during the performance period.

Stock options must be exercised within 30 dayswhination or they expire.
A Supplemental Executive Retirement Plan (SERRBYylable for the Named Executive Officers who dydor a retirement benefit under the Corporat®pension plans.

The ownership of the executive’s endorsement sipliar life insurance will be transferred from t@erporation to the executive at the later of retieat or the 18'anniversary of the policy. At the time of transfiie
Corporation will recover its share of the totalrprems paid throughout the life of the policy frohetcash value or alternatively, receive direct beireement from the executive.

Death while Employed. In the event of death of a Named Executive @ffizhile actively employed, the execur's estate would receive payment for any base sakaryed, but not yet paid. In addition, any vaa
accrual not used would also be paid to the es

Restricted stock vests and becomes payable péerihne of the individual grant agreement. The estatuld receive the payment.

Performance stock and performance stock unitsimitiediately vest after the Employee’s terminatibemployment due to death and be paid as if themmax performance target has been achieved. Tlok stounits
are prorated based on actual employment duringetfermance period.

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

Disability . In the event of termination of employment dueliability, a Named Executive Officer would reaehenefits under the Corporat's shor-term and lon-term disability plans, generally available to -time
salaried employees. Benefits are reduced for aaalssecurity or pension eligibilit

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

Performance stock and performance stock unitsimitiediately vest after the Employee’s terminatibemployment due to disability and are paid assgnitfie maximum performance target has been achieliee.
stock or units are prorated based on actual empaynturing the performance period.

Termination for Cause. An executive is not eligible for any additiomednefits at termination, unless the Compensatiani@ittee would determine that severance paymentagpriate

Voluntary Termination Prior to Retirement . An executive is not entitled to any additionainis of severance payments in the event of a vafyérmination, prior to becoming eligible forirement.

Involuntary Termination (or Resignation for Good Cause) Following Change in Contro. The Corporation has entered into Change in GbB8everance Agreements with each of our NameduxecOfficers. Th
versions of the agreements that were in effectusre B0, 2014 provide that, following a change intoa of the corporation (as defined in the agreetné employment of the executive officer is temated by th
Corporation for any reason other than "Good Causetérminated by the executive for "Good Reasoitfiiw 24 months after the change in control occoestain benefits would become payable. Theseidec

o severance as a multiple of base salary and ma=ttraonual bonu:

o twenty-four months of benefit continuatio

o current value of all outstanding stock optic

o restricted stock, an



o performance stock and performance units immediatedy, and stock or cash is paid under the agresmasrif the maximum performance objective waseaad.
In addition, if an event constituting a changeantcol of the Corporation occurs and the execuitiegeafter either terminates employment for go@dea or is involuntarily terminated by the Corpimnatwithout cause,
then the performance stock units granted shall idiately vest and a cash payment shall be madetlas ihaximum performance objective had been fudhieved. Such cash payment shall be equal toutmber of
performance stock units granted to the employegipfiatl by the fair market value of the Corporat®oommon stock as of the effective date of su@ngke in control.

The following tables show the amounts payable uddtsrent termination scenarios for each Namedctee Officer as if such scenario occurred on ®e2014, the last day of the Corporation’s mesent fiscal year:




John H. Batten

1) Value of Accelerated Restrict
Termination Event Base Salary ($) Bonus Non-Equity Incentive Plan  Stock, Performance Stock and Other Benefits Total
$) $) Performance Stock Units, and %) %)
Stock Options
®)

Normal Retirement prior to a Change Not Eligible on 6/30/1Not Eligible on 6/30/1 Not Eligible on 6/30/1¢ Not Eligible on 6/30/1¢ Not Eligible on 6/30/1¢ Not Eligible on 6/30/1¢

Control

Death Paid through last de $0 $0 $1,611,132 (2 $0 $1,611,132
worked

Disability Paid through last de $0 $0 $1,611,132(2 $325,166 (3 $1,932,79¢
worked

Termination for Caus Paid through last de $0 $0 (4) $0 (4) $0 $0
worked

Voluntary Termination Prior to Retireme Paid through last de $0 $0 $0 (5) $0 $0
worked

Involuntary Termination or Resignationi  Paid through last de $0 $0 $2,048,512 (6 $1,461,099 (7 $3,509,611

Good Cause Following Change in Con worked

(1) No bonus was earned for FY2014 as the performangets were not me

(2) Upon death or disability, performance awards immiedy vest and the awards will be delivered-rata, based on the assumption that the maximurompeathce target was achieved. In addition, restlishares become r-
forfeitable. The amount in the table was calculdtg adding the prorated values of the maximum gastments for the performance stock unit award8%¥d.6f the maximum cash payment for performancekstodés payabl
for the performance period ending June 30, 2014,@4.), plus 2/3rds of the maximum cash paymenpéoformance stock units payable for the perforregreriod ending June 30, 2015 ($80,045), plus JBtte maximur
cash payment for performance stock units payabléhtoperformance period ending June 30, 2016 @829), plus the value of the prorated maximum nunobshares issuable under the performance stoekds((100% ¢
the maximum shares issuable under the performanck awards for the performance period ending Bhe2014 (4,575 shares), plus 2/3rds of the maxirshares issuable under the performance stock avi@rdise
performance period ending June 30, 2015 (5,654sharlus 1/3rd of the maximum shares issuableruhéeperformance stock awards for the performaec®d ending June 30, 2016 (2,300 shares)). ditiad, Mr. Battel
has 5,446 shares of restricted stock that vesubn2B, 2014, 12,594 shares of restricted stock teat on July 27, 2015, and 11,498 shares oficasdrstock that vest on July 25, 2016 if he remamployed with tt
Corporation through those dates, respectively. Marimum cash payments of the performance stodkawards were determined by using $33.04, the roé#ire high and low selling prices of Twin Disc ségon June 3
2014, and the values of performance shares anittedtshares were determined by using $33.05ld®ing price of Twin Disc shares on June 30, 2

(3) Of this amount, $225,000 is the value of six morghbenefits beginning July 1, 2014 under the Crmapior’s shor-term disability program for salaried employees.y Axenefits payable after six months are providea
fully-insured disability carrier. The remaindertbfs amount is the June 30, 2014 value of Mr.d@gstbenefit under the Supplemental Executive Beimt Plan (“SERP”Wwhich vests upon termination of employment dt
disability but is not payable until the date that Batten would have attained early or normal eetient age under the SEF

(4) Employees terminated for cause are not eligiblgpéformance awards. This assumes Mr. Batten nveduntarily terminated for cause on June 30, 2!

(5) This amount reflects performance stock and perfaoaainit awards payable for the performance pesating June 30, 2014. These awards did not vesegperformance target was not r

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafppmance stock and performance units immediatebt,vand stock or cash is paid under the agreerasritshe maximui
performance objective was achieved. In additiestricted stock becomes fully transferable. Thimant represents the total of outstanding shardsuaits, which consists of restricted shares (28),5®8d performance stc
(19,954) valued at $33.05 (the closing price of T®isc shares on June 30, 2014), and performanck shits (12,494) valued at $33.04 (the meanehilgh and low selling prices of Twin Disc shareslane 30, 2014

(7) Under the Change in Control Severance Agreemeintefect on June 30, 2014, Mr. Batten is entitie@.0 times his base salary plus most recent &tmaunais as severance payments ($1,411,500) plesibeontinuation fo
24 months ($49,599




Christopher J. Eperjesy

Termination Event

Base Salary ($)

Bonus

®)

()
Non-Equity Incentive Plan
$

Value of Accelerated Restrict

Stock, Performance Stock, Other Benefits

Total
6]

Normal Retirement prior to a Change

Control
Death

Disability

Termination for Caus

Voluntary Termination Prior to Retireme

Involuntary Termination or Resignation 1
Good Cause Following Change in Con

(1) No bonus was earned for FY2014 as the performangets were not me
(2) Upon death or disability, performance awards immiedy vest and the awards will be delivered-rata, based on the assumption that the maximurompeathce target was achieved. In addition, restlishares become r-
forfeitable. The amount in the table was calculdtg adding the prorated values of the maximum pastments for the performance stock unit awarde¥d 6f the maximum cash payment for performancekstoés payabl
for the performance period ending June 30, 2012,084), plus 2/3rds of the maximum cash paymenpéoformance stock units payable for the perforregreriod ending June 30, 2015 ($60,441), plus JBtte maximur
cash payment for performance stock units payabléhtoperformance period ending June 30, 2016 (%4)), plus the value of the prorated maximum nunobshares issuable under the performance stoekds((100% ¢
the maximum shares issuable under the performanck awards for the performance period ending Bhe2014 (3,322 shares), plus 2/3rds of the maxirshares issuable under the performance stock avi@rdise
performance period ending June 30, 2015 (4,27Ceshaplus 1/3rd of the maximum shares issuable ruthgeperformance stock awards for the performagmeréod ending June 30, 2016 (1,243 shares). litiaddMr.
Eperjesy has 3,954 shares of restricted stockvésiton July 28, 2014, 10,425 shares of restristeck that vest on July 27, 2015, and 6,962 shafresstricted stock that vest on July 25, 2016eifremains employed with t
Corporation through those dates, respectively. Marimum cash payments of the performance stodkawrds were determined by using $33.04, the roé#re high and low selling prices of Twin Disc ségon June 3

Not eligible on 6/30/1 Not eligible on 6/30/1

Paid through last de
worked

Paid through last de
worked

Paid through last de
worked

Paid through last de
worked

Paid through last de
worked

$0
$0
$0
$0
$0

Not eligible on 6/30/1¢
$0
$0
$0 (4)
$0
$0

Performance Stock Units, and %)
Stock Options
®
Not eligible on 6/30/1 Not eligible on 6/30/1
$1,145,821 (2 $0
$1,145,821 (2 $258,188 (3
$0 (4) $0
$0 (5) $0

$1,410,826 (6 $1,174,566 (7

2014, and the values of performance shares anittedtshares were determined by using $33.05ld®ing price of Twin Disc shares on June 30, 2

(3) Of this amount, $164,000 is the value of six morghbenefits beginning July 1, 2014 under the Crapior’s shor-term disability program for salaried employees.y Aenefits payable after six months are providea
fully-insured disability carrier. The remaindertbfs amount is the June 30, 2014 value of Mr. [eggis benefit under the Supplemental Executiver&eent Plan (“SERP”)which vests upon termination of employment

to disability but is not payable until the datetthtr. Eperjesy would have attained early or norneéirtement age under the SEF
(4) Employees terminated for cause are not eligiblgpéformance awards. This assumes Mr. Eperjesyrwatintarily terminated for cause on June 30,42
(5) This amount reflects performance stock and perfaonaainit awards payable for the performance peating June 30, 2014. These awards did not vesegperformance target was not achie

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafppmance stock and performance units immediatebt,vand stock or cash is paid under the agreerasritshe maximui
performance objective was achieved. In additiestricted stock becomes fully transferable. Thimant represents the total of outstanding shardsuaits, which consists of restricted shares (21),2d performance stc

Not eligible on 6//30/1:
$1,145,821
$1,399,241

$0
$0

$2,585,392

(13,455) valued at $33.05 (the closing price of M®isc shares on June 30, 2014), and performanck shits (7,894) valued at $33.04 (the mean ohifgh and low selling prices of Twin Disc shareslone 30, 2014

(7) Under the Change in Control Severance Agreemeint effect on June 30, 2014, Mr. Eperjesy is erditie 2.0 times the sum of his base salary plusritist recent annual bonus as a severance paymeh2%$50), plu

benefit continuation ($48,916) for 24 mont




James E. Feiertag

1) Value of Accelerated Restrict
Termination Event Base Salary ($) Bonus Non-Equity Incentive Plan  Stock, Performance Stock and Other Benefits Total
$) $) Performance Stock Units, and %) %)
Stock Options
®

Normal Retirement prior to a Change Not eligible on 6/30/1 Not eligible on 6/30/1 Not eligible on 6/30/1¢ Not eligible on 6/30/1 Not eligible on 6/30/1 Not eligible on 6/30/1

Control

Death Paid through last de $0 $0 $1,051,608 (2 $0 $1,051,60¢
worked

Disability Paid through last de $0 $0 $1,051,608 (2 $275,226 (3 $1,326,83¢
worked

Termination for Caus Paid through last de $0 $0 (4) $0 (4) $0 $0
worked

Voluntary Termination Prior to Retireme Paid through last de $0 $0 $0 (5) $0 $0
worked

Involuntary Termination or Resignationi  Paid through last de $0 $0 $1,305,333 (6 $1,135,054 (7 $2,440,381

Good Cause Following Change in Con worked

(1) No bonus was earned for FY2014 as the performangets were not me

(2) Upon death or disability, performance awards immiedy vest and the awards will be delivered-rata, based on the assumption that the maximurompeathce target was achieved. In addition, restlishares become r-
forfeitable. The amount in the table was calculdtg adding the prorated values of the maximum gastments for the performance stock unit award8%¥d.6f the maximum cash payment for performancekstodés payabl
for the performance period ending June 30, 2018,($8), plus 2/3rds of the maximum cash paymenpéoformance stock units payable for the perforregreriod ending June 30, 2015 ($57,908), plus JBtte maximur
cash payment for performance stock units payabléhtoperformance period ending June 30, 2016 2889), plus the value of the prorated maximum nunobshares issuable under the performance stoekds((100% ¢
the maximum shares issuable under the performanck awards for the performance period ending Bhe2014 (3,188 shares), plus 2/3rds of the maxirshares issuable under the performance stock avi@rdise
performance period ending June 30, 2015 (4,09Ceshaplus 1/3rd of the maximum shares issuable ruthgeperformance stock awards for the performagmeréod ending June 30, 2016 (1,190 shares). litiaddMr.
Feiertag has 3,795 shares of restricted stockvérston July 28, 2014, 8,302 shares of restridisckghat vest on July 27, 2015, and 6,947 shafresstricted stock that vest on July 25, 2016 if&®ains employed with t
Corporation through those dates, respectively. Marimum cash payments of the performance stodkawdrds were determined by using $33.04, the roé#re high and low selling prices of Twin Disc ségon June 3
2014, and the values of performance shares anittedtshares were determined by using $33.05ld®ing price of Twin Disc shares on June 30, 2

(3) Of this amount, $162,500 is the value of six morghbenefits beginning July 1, 2014 under the Crapior’s shor-term disability program for salaried employees.y Aenefits payable after six months are providea
fully-insured disability carrier. The remaindertbfs amount is the June 30, 2014 value of Mr. fe@igs benefit under the Supplemental Executivér&eent Plan (“SERP”)which vests upon termination of employment
to disability but is not payable until the datettht. Feiertag would have attained early or norneirement age under the SEF

(4) Employees terminated for cause are not eligiblgpésformance awards. This assumes Mr. Feiertagrwatuntarily terminated for cause on June 30,2

(5) This amount reflects performance stock and perfaonaainit awards payable for the performance peating June 30, 2014. These awards did not vesegperformance target was not achie

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafppmance stock and performance units immediatebt,vand stock or cash is paid under the agreerasritshe maximui
performance objective was achieved. In additiestricted stock becomes fully transferable. Thimant represents the total of outstanding shardsuaits, which consists of restricted shares (14),@hd performance stc
(12,891) valued at $33.05 (the closing price of M®isc shares on June 30, 2014), and performanck shits (7,563) valued at $33.04 (the mean ohifgh and low selling prices of Twin Disc shareslone 30, 2014

(7) Under the Change in Control Severance Agreemeitt effect on June 30, 2014, Mr. Feiertag is entitie 2.0 times the sum of his base salary plusriust recent bonus as a severance payment ($1,0)686s benef
continuation ($18,504) for 24 montt




Dean J. Bratel

Value of Accelerated Restrict

(1) Stock, Performance Stock and
Termination Event Base Salary ($) Bonus Non-Equity Incentive Plan  Performance Stock Units, and Other Benefits Total
6] %) Stock Options $)
®

Normal Retirement prior to a Change Not eligible on 6/30/1 Not eligible on 6/30/1 Not eligible on 6/30/1¢ Not eligible on 6/30/1 Not eligible on 6/30/1 Not eligible on 6/30/1

Control

Death Paid through last de $0 $0 $657,271 (2 $0 $657,271
worked

Disability Paid through last de $0 $0 $657,271 (2 $148,291 (3 $805,562
worked

Termination for Caus Paid through last de $0 $0 $0 (4) $0 $0
worked

Voluntary Termination Prior to Retirement 1 Paid through last de $0 $0 $0 (5) N/A $0
worked

Involuntary Termination or Resignationi  Paid through last de $0 $0 $834,924 (6 $615,496 (7 $1,450,36(

Good Cause Following Change in Con worked

No bonus was earned for FY 2014 as the pedace targets were not m

(2) Upon death or disability, performance awards immiedy vest and the awards will be delivered-rata, based on the assumption that the maximurompeathce target was achieved. In addition, restlishares become r-
forfeitable. The amount in the table was calculdtg adding the prorated values of the maximum gastments for the performance stock unit award8%¥d.6f the maximum cash payment for performancekstodés payabl
for the performance period ending June 30, 2018,881), plus 2/3rds of the maximum cash paymenpéoformance stock units payable for the perforregreriod ending June 30, 2015 ($34,384), plus JBtte maximur
cash payment for performance stock units payabléhtoperformance period ending June 30, 2016 (®30), plus the value of the prorated maximum nunoshares issuable under the performance stoekds((100% ¢
the maximum shares issuable under the performanck awards for the performance period ending Bhe2014 (1,874 shares), plus 2/3rds of the maxirshares issuable under the performance stock avi@rdise
performance period ending June 30, 2015 (2,43@&shaplus 1/3rd of the maximum shares issuable ruhéeperformance stock awards for the performgrec®sd ending June 30, 2016 (911 shares)). IrtiaddiMr. Brate
has 2,229 shares of restricted stock that vestun2B, 2014, 4,638 shares of restricted stock #eat on July 27, 2015, and 5,052 shares of réatristock that vest on July 25, 2016 if he remaimployed with th
Corporation through those dates, respectively. Marimum cash payments of the performance stodkawdrds were determined by using $33.04, the roé#re high and low selling prices of Twin Disc ségon June 3

2014, and the values of performance shares anittedtshares were determined by using $33.05ld®ing price of Twin Disc shares on June 30, 2

(3) Of this amount, $125,000 is the value of six morghbenefits beginning July 1, 2014 under the Crapior’s shor-term disability program for salaried employees.y Aenefits payable after six months are providea
fully-insured disability carrier. The remaindertbfs amount is the June 30, 2014 value of Mr. @imbenefit under the Supplemental Executive Betent Plan (“SERP”)hich vests upon termination of employment dt

disability but is not payable until the date that Bratel would have attained early or normal egtient age under the SEF
(4) Employees terminated for cause are not eligiblgpéformance awards. This assumes Mr. Bratel maduntarily terminated for cause on June 30, 2!
(5) This amount reflects performance stock and perfaonaainit awards payable for the performance peating June 30, 2014. These awards did not vesegperformance target was not achie

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafppmance stock and performance units immediatebt,vand stock or cash is paid under the agreerasritshe maximui
performance objective was achieved. In additiestricted stock becomes fully transferable. Thimant represents the total of outstanding shardsuaits, which consists of restricted shares (19),@hd performance stc

(8,250) valued at $33.05 (the closing price of TRisc shares on June 30, 2014), and performanck stits (5,095) valued at $33.04 (the mean ohigjl and low selling prices of Twin Disc shareslone 30, 2014

(7) Under the Change in Control Severance Agreemeint affect on June 30, 2014, Mr. Bratel is entittedl.5 times the sum of his base salary plus histmerent bonus as a severance payment ($566H88)benef
continuation ($48,916) for 24 montt




Denise L. Wilcox
Value of Accelerated Restricts

1) Stock, Performance Stock and
Termination Event Base Salary ($) Bonus Non-Equity Incentive Plan  Performance Stock Units, and Other Benefits Total
$) $) Stock Options %) %)
$)

Normal Retirement prior to a Change Not eligible on 6/30/1 Not eligible on 6/30/1 Not eligible on 6/30/1« Not eligible on 6/30/1: Not eligible on 6/30/1: Not eligible on 6/30/1:

Control

Death Paid through last de $0 $0 $523,061 (2 $0 $523,061
worked

Disability Paid through last de $0 $0 $523,061 (2 $132,894 (3 $655,95E
worked

Termination for Caus Paid through last de $0 $0 $0 (4) $0 $0
worked

Voluntary Termination Prior to Retirement 1 Paid through last de $0 $0 $0 (5) N/A $0
worked

Involuntary Termination or Resignationi  Paid through last de $0 $0 $650,948 (6 $556,101 (7 $1,207,04¢

Good Cause Following Change in Con worked

(1) No bonus was earned for FY 2014 as the performtangets were not me

(2) Upon death or disability, performance awards immiedy vest and the awards will be delivered-rata, based on the assumption that the maximurompeathce target was achieved. In addition, restltishares become r-
forfeitable. The amount in the table was calcaldtg adding the prorated values of the maximum pastments for the performance stock unit awarde¥d.6f the maximum cash payment for performancekstoés payabl
for the performance period ending June 30, 2012,7@&2), plus 2/3rds of the maximum cash paymenpéoformance stock units payable for the perforregreriod ending June 30, 2015 ($29,185), plus JI8the maximur
cash payment for performance stock units payabléhtoperformance period ending June 30, 2016 &B9), plus the value of the prorated maximum nunafshares issuable under the performance stoekds((100% ¢
the maximum shares issuable under the performanck awards for the performance period ending Bhe2014 (1,606 shares), plus 2/3rds of the maxirshares issuable under the performance stock avi@rdise
performance period ending June 30, 2015 (2,06 2shaplus 1/3rd of the maximum shares issuablerthdeperformance stock awards for the performaer®d ending June 30, 2016 (600 shares)). IntiaddiMs. Wilco»
has 1,911 shares of restricted stock that vestutn2B, 2014, 3,980 shares of restricted stock teat on July 27, 2015, and 3,497 shares of restristock that vest on July 25, 2016 if she remamgloyed with th
Corporation through those dates, respectively. marimum cash payments of the performance stodkawards were determined by using $33.04, the roé#re high and low selling prices of Twin Disc st&on June 3
2014, and the values of performance shares anittedtshares were determined by using $33.05ldsing price of Twin Disc shares on June 30, 2

(3) Of this amount, $110,750 is the value of six morghbenefits beginning July 1, 2014 under the Crapior’s shor-term disability program for salaried employees.y Axenefits payable after six months are providea
fully-insured disability carrier. The remaindertbfs amount is the June 30, 2014 value of Ms. b¥ik benefit under the Supplemental Executive Retagnt Plan (“SERP”)hich vests upon termination of employment
to disability but is not payable until the datetthts. Wilcox would have attained early or normalreement age under the SEF

(4) Employees terminated for cause are not eligiblgpérformance awards. This assumes Ms. Wilcox madluntarily terminated for cause on June 30, 2!

(5) This amount reflects performance stock and perfao@ainit awards payable for the performance pesating June 30, 2014. These awards did not v@#tegperformance target was not achie

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafppmance stock and performance units immediatebt,vand stock or cash is paid under the agreerasritshe maximui
performance objective was achieved. In additiestricted stock becomes fully transferable. Thi®ant represents the total of outstanding shardsuaits, which consists of restricted shares (9,288 performance sto
(6,497) valued at $33.05 (the closing price of Tisc shares on June 30, 2014), and performanck stuts (3,812) valued at $33.04 (the mean ohigl and low selling prices of Twin Disc shareslone 30, 2014

(7) Under the Change in Control Severance Agreemeitt affect on June 30, 2014, Ms. Wilcox is entittedl.5 times the sum of her base salary plus het mezent bonus as a severance payment ($522808)benef
continuation ($33,201) for 24 montt

Michael E. Batten

As previously noted, Mr. M. Batten retired from @erporation effective December 31, 2013. Mr. MttBn was paid his base salary through his retinexgte, and did not earn an annual bonus for F¥2@Ipon his retiremer
Batten became eligible to begin receiving paymantier his Supplemental Executive Retirement Phenptesent value of which at June 30, 2014 wa286Z/87. Mr. M. Batten also became eligible to héneeownership of the
dollar life insurance policy transferred to himeaifthe Corporation recovers the cumulative premipaid under that policy. The cash value of thdicppnet of such premiums, was $738,074 as of Ain@014. In addition, as
his retirement, Mr. M. Batten became eligible toaige a prorated portion of his performance staukawards that were outstanding at his retireméatd when the Corporation achieves its perforreaargets relating to those
awards. Mr. M. Batten’s performance stock unitstfie three-year period ending June 30, 2014 didest because the performance target was not Tinet.prorated target numbers of performance staik for the threerear pe
ending June 30, 2015 and June 30, 2016 are 8,250,388, respectively.

Director Compensation

The following table summarizes information regagdihe compensation received by each of our non-@yepl Directors during FY2014:

Change in Pension Value ¢

Fees Earned or P¢ Value of Stock Nor-Equity Incentive Plai  Non-qualified Deferred
Name Year in Cast Awards (1) Option Awards Compensatiol Compensation Earnin¢  All Other Compensation (¢ Total
Michael Batten (2 2014 $45,00( $60,58: 105,58:
Michael Doar 2014 $55,00( $50,00( 105,00(
Malcolm Moore 2014 $57,00( $50,00( 107,000
David Rayburr 2014 $55,00( $50,00( 105,00(
Michael Smiley 2014 $50,00( $50,00( 100,001
Harold Stratton | 2014 $55,00( $50,00( 105,001
David Zimmer 2014 $60,00( $50,00( 110,001

(1) Value of Stock Awards is computed in accordancé Wihancial Accounting Standards Board ASC Topi8."
(2) Mr. Batten retired from the Corporation 12/31/2@i®! became a n-employee director effective 1/1/2014. The comptasdisted reflects his earnings beginning 1/14(
(3) Other compensation for Mr. Batten consists of payenade for his consulting agreement ($50,000)p@nsbonal use of the Company plane ($10,£

Director Compensation Plan

Outside Directors of the Corporation (i.e. non-Qogtion employees) are eligible to participatehia Twin Disc, Incorporated 2010 Stock Incentivenfta Non-Employee Directors and are paid an anretalner fee composed
of both cash and restricted shares of Twin Disckstd’he mix of cash and stock is determined byBbard of Directors on an annual basis. The castion is paid quarterly, while the stock portiditioe retainer is awarded
annually, at the annual meeting of shareholde@cimber. The restricted shares will vest as oftitessequent annual shareholders meeting.

In FY2013, the Board reviewed its Director Compéiosaand, consistent with the Corporation’s compins objectives, increased the annual retain8d.69,000, effective as of the date of the annuaitimg of shareholders in
October. They determined that the mix for FY2013iade 50% cash and 50% restricted stock. Thesenmahange to the Director compensation or mi¥f2014.

For FY2015, the Board once again reviewed its Dire€ompensation and, consistent with the Corpam&ticompensation objectives, increased the ametaiher to $125,000, effective as of the datdefannual meeting of
shareholders in October 2014. They determinecthieamix for FY2015 would be 40% cash and 60% iestt stock.

In addition to the annual retainer, committee chare paid an annual fee of $5,000. The chahefudit Committee receives a $10,000 annual fektla chair of the Compensation Committee receav$,000 annual fee due
to the larger responsibilities of the positionsieTThairman of the Board receives an annual Chaienfiee of 40% of the retainer, currently $40,000.

Beginning with the annual meeting of shareholde®dtober 2014, the amount of the annual committedr fees have been revised. Committee chaitsewéive an annual fee of $6,000. The chair efAlhdit Committee will
receive a $12,000 annual fee and the chair of trep@nsation Committee will receive a $9,000 anfesldue to the larger responsibilities of the fmss. The annual Chairman’s fee will remain &¥46f the retainer, but with
the change in the retainer, it will increase to,$60.

Director stock ownership guidelines are in plagettie outside Directors of the Corporation. Thesielelines will set a target ownership level of tivoes the value of the Director annual retainet éxclusive of committee chair
fees. Directors will have a period of four yearsttain their targeted ownership level. The Camspéion Committee monitors compliance with thidgline, using its discretion to address non-atteimnissues. Beginning with
the annual meeting of shareholders in Octobergtiigelines have been revised to set the targek éév@vnership by Directors at three times the a@imetainer. Directors will have a period of fiyears to attain the targeted
ownership level.

Outside Directors who reach the age of 71 or whicerrom full-time employment may be required &tire from the Board of Directors effective astué tompletion of their current term. Directors whtired from the Company
as its CEO are eligible for nomination regardidsage. Retired outside Directors will be entittecan annual retirement benefit equal to the castign of the total annual retainer amount lastigaithe Director prior to
retirement, exclusive of committee chair fees. irRetent benefits will be payable for a term eqoahe Director’s years of service or life, whicheigshorter.

Compensation Committee Report

The Compensation Committee of the Board of Direchas reviewed and discussed the Compensationd3ieaiand Analysis with management. Based orré¢hvéw and discussion, the Compensation Commigeemmended
to the Board of Directors that the Compensatiort@Esion and Analysis be included in the Corpor&ipnoxy statement and the Corporation’s annuadntegn Form 10-K.

Members of the Compensation Committee:
Malcolm F. Moore, Chair

David B. Rayburn
David R. Zimmel






Audit Committee Report

The following Report of the Audit Committee does ponstitute soliciting material and should notdeemed filed or incorporated by reference into@ithhe Corporation’s other filings under the Setiesi Act of 1933 or the
Securities Exchange Act of 1934, except to thenixtee Corporation specifically incorporates ttepart by reference therein.

The Audit Committee charter reflects standard$csét in SEC regulations and NASDAQ Stock Markdesu All members of the Audit Committee are indegent, as defined in Rule 5605 of the listing séadd of the
NASDAQ Stock Market

The Audit Committee has implemented proceduresisore that during the course of each fiscal yede\btes the attention that it deems necessarmypopriate to each of the matters assigned todeuthe Committee's
charter. To carry out its responsibilities, ther@oittee met eight times during fiscal 2014.

As part of its responsibilities, and as set fortfits charter, the Audit Committee met with bothnagement and the Corporation's independent acausritareview and discuss the audited financiaéstants prior to their
issuance and to discuss significant accountingssivlanagement advised the Committee that alhéimhstatements were prepared in accordance witerglly accepted accounting principles, and tha@ittee discussed the
statements with both management and the indeperdeatintants. The Committee's review includedudision with the independent accountants of mateepsired to be discussed pursuant to Auditing Stechtllo. 16, “
Communications with Audit Committees,” as adoptgdhe Public Company Accounting Oversight Board] 8&C Regulation S-X, Rule 2-07, “CommunicationhwAudit Committees.”

The Committee received the written disclosuresthedetter required from the independent accoustpntsuant to Rule 3526, “Communication with Augiitmmittees Concerning Independence,” of the P@gimpany
Accounting Oversight Board regarding the indepehdenountant’'s communication with the audit comesittoncerning independence. The Committee alsastied with PricewaterhouseCoopers LLP mattersngle its
independence.

On the basis of these reviews and discussion€dnemittee recommended to the Board of DirectorsttteBoard approve the inclusion of the Corporasi@udited financial statements in the Corporai@amnual report on For
10-K for the fiscal year ended June 30, 2014, ifngf with the Securities and Exchange Commission.

Audit Committee
David R. Zimmer, Chair
Michael Doar
Michael C. Smiley
Harold M. Stratton Il

July 31, 2014




EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes certain informatiegarding the Corporation’s equity-based compemsatians as of the end of the most recently coregléscal year:

# of Securities to be Issued Upon Exercise of @atih¢Weighted Average Price of Outstanding Optic # of Securities Remaining Available for Future ksce
Options, Warrants and Rights Warrants and Rights Under Equity Compensation Plans
Plan Categor
Equity Compensation Plans Approved by Sharehol
75,254 (1) $14.88 500,121
Equity Compensation Plans Not Approved
Shareholder 0 N/A 0
TOTAL 75,254 (1) $14.88 500,121
(1) Includes 21,600 no-qualified stock options awarded under the Twin Piscorporated 2004 Stock Incentive Plan for -Employee Directors. Also includes 20,774 shargseoformance stock that may be issued ¢

June 30, 2016 under the Twin Disc, Incorporated28tbck Incentive Plan (as amended), assuming &xénmum performance goals are achieved. As of 30n2014, the Corporation believes that it is wilikhat the
threshold performance goals will be achieved. Afstudes 32,880 shares of performance stock tlagtime issued as of June 30, 2015 under the Twiry Disorporated 2010 Stock Incentive Plan, assurttiag
maximum performance level will be achieved. Adafie 30, 2014, the Corporation believes thatinliely that the threshold performance goals tdlachieved. Because performance stock awardstdmme an
exercise price, the weight-average exercise price does not take performanck atvards into accour

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16 of the Securities Exchange Act of 1%8uires the Corporation’s Directors, executivecedfs and certain persons who beneficially own rifzee 10% of a registered class of the Corporatieqtsty securities to file
reports of ownership and changes in ownership ahisc stock. Based solely on a review of theiespf such forms furnished to the Corporation @mesentations from executive officers and Dine;tthe Corporation
believes that during the period from July 1, 2043une 30, 2014, all Section 16(a) filing requirateepplicable to its executive officers, Directarsl greater than 10% beneficial owners were plpfitrd with the Securities
and Exchange Commission, except for a filing retato Michael E. Batten’s forfeiture of 25,333 #wof restricted stock that occurred when heeetin December 31, 2013, which should have beemtezbon a Form 4. The
forfeiture was subsequently reported on a Formabwhas filed on August 14, 2014.

GENERAL
The Corporation will bear the cost of the soliditatof proxies. The firm of Georgeson Inc., Newrk,dNY has been retained to assist in solicitatibproxies for the Annual Meeting at a fee notxoezd $9,000 plus expenses.

Management does not know of any other businessre before the Annual Meeting. However, if anyeotimatters properly come before the Annual Meetirig,the intention of the persons named in tteagpanying form of
proxy to vote upon such matters in their discretioaccordance 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 converée However, remember that in order to have pooxy validated, it must be
delivered to the Secretary either in person, byl,joaby messenger, and it must be received bys#eretary not less than forty-eight (48) hoursrgndhe date of the Annual Meeting. Alternatiyedfrareholders may transmit
voting instructions via the Internet by accessingwinvestorvote.com/twior by telephone at 1-800-652-8683.




CDB General Industry Executive
Companies Revenues < $1
Acxiom

Aerojet

Appleton Paper

Arctic Cat

Aricent Groug

Bush Brother:

E.W. Scripps

EnPro Industrie

ESRI

Eurc-Pro

Fidessa Grou

GenCorg

Globecomm Systernr

Graco Neusts

Hanger Orthopedic Grot
HNTB Regency Centel
Hovnanian Enterprise
Hutchinson Technolog

ION Geophysica

Kimco Realty Spac

LifeCell Sundt Constructio
Makino

Operating Matthews Internatior
Medicines Compan

Milacron

Navigant Consulting

Polymer Groug

Ricardo

Scientific Researc

ShawCol

Systems Lora

Taubman Centel

Viad

VistaPrint

Zebra Technologie

CSR Top Managemeni
Durable Goods Companies Revenues < $45C
Acumed

Alfa Laval Inc.

Ames True Tempe

ASCO VALVE

Bemis Mfg. Co.

BIC Advertising and Promotional Products (BIC AF
Bosch Rexrott

Bradley Corporatiol

Bulk Handling System
CAMCRAFT

Engineered Plastics Compa
Etnyre International, Ltc
Fleetwood Group, Inc
Flexible Steel Lacing Compat
Georg Fischer Signet LL
HU-FRIEDY MFG. CO.,
Hunter Industrie:

John Crant

Johnson Outdoot

Kewaunee Scientific Corporatic
Klein Tools, Inc.

Lake Region Medice

Lane Enterprises, In

Lantech

Logic PD

Lutron Electronics Co., Inc
Malco Products, Inc

Merit Medical System

Project Management Institu
Rea Magnet Wire Company, Ir
Rite-Hite Holding Corporatiot
Scientific Research Corporatit
Seaman Corporatic

SGT, Inc

Southco, Inc

The Bergquist Compar
United Conveyor Corporatic

APPENDIX A

COMPENSATION SURVEYS: PARTICIPATING COMPANIES UTIZED






IMPORTANT ANNUAL MEETING INFORMATION

Electronic Voting Instructions

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR

Proxies submitted by the Internet or telephone must be received by
11:59 PM, Eastern, October 23, 2014.

Ol 0| Vote by Internet

+ Go to www.investorvote.com/twin

+ Or scan the QR code with your smartphone

+ Follow the steps outlined on the secure website

(=]
Vote by telephone
+ Call toll free 1-800-652-VOTE (8683) within the USA, US territories &

Canada on & touch tone telephone

Using a black ink pen, mark your voles with an X as shown in X =il e InGicion. piovided By T IMepiad taomnage
this example. Please do not wrile outside the designaled areas,

Annual Meeting Proxy Card C )

W IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

I} Proposals — THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS INDICATED, WILL BE VOTED “FOR”

PROPOSALS 1, 2 AND 3.
1. Elect as Direclors the following Nominees: +
01 - Michael E. Balten 02 - Michael Doar 03 - David R. Zimmer
Mark here o vote Mark here to WITHHOLD For All EXCEPT - To withhold authority to vote for any
EOR all nominees vote from all nominees nominee(s), write the name(s) of such nominee(s) below.
For Against Abstain For Against Abstain
2. Advise approval of the compensation of the Named 3. Ratify the appointment of PricewalerhauseCoopers LLP as our
Executive Officers. D D D independent auditors for the fiscal year ending June 30, 2015. D D D

PLEASE NOTE: TO VALIDATE THIS PROXY, YOU MUST SIGN BELOW.

[ Non-Voting Items

Change of Address — Please print new address below. Comments — Please print your comments below

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
NOTE: Please sign as name appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian, please give full title as such.
Dale (mm/dd/yyyy} — Please print date below. Signalture 1 — Please keep signature within the box. Signature 2 — Please keep signature within the bax.

A

[ ] 1TUPX +

01VOYB




Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Shareholders to be held on October 24, 2014.
The Proxy Statement and the 2014 Annual Reporl on Form 10-K are available at: hitp:/firtwindisc.comiproxy.cfm

W IF YOU HAVE NOT YOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proxy — TWIN DISC, INCORPORATED

Annual Meeting of Shareholders — October 24, 2014
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF THE COMPANY

The undersigned hereby appcints John H. Batten, Harold M. Stratton 11, and Michael C. Smiley and each of them, with power to act without the other and with power
of subsfitulion, as proxies and attomeys-in-fact and hereby authorizes them to represent and vote, as provided on the other side, all the shares of Twin Dise,
Incorporated Common Stock which the undersigned is enlilled lo vole, and, in their discretion, lo vele upon such other business as may propery come before the
Annual Meeting of Sharehelders of Twin Disc, Incorporated to be held Oclober 24, 2014 at 2:00 P.M. at the Corparate offices, 1328 Racine Street, Racine, Wisconsin
or at any adjoumment or pestponement thereof, with all powers which the undersigned would possess if present at the Meeting.

(Continued and to be marked, dated and signed, on the other side)



