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TWIN DISC, INCORPORATED

1328 Racine Street, Racine, Wisconsin 53403
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS - OCTOBER 19, 2012
NOTICE IS HEREBY GIVEN TO THE SHAREHOLDERS OF TWIN DISC, INCORPORATED

The Annual Meeting of Shareholders of Twin Disa;drporated, a Wisconsin corporation, will be hal@:@0 P.M. (Central Time) on Friday, October 1912, at the Corpora
Offices, 1328 Racine Street, Racine, Wisconsirtterfollowing purposes:

1. To elect two Directors to serve until the Anniktdeting in 2015.
2. To consider an advisory vote to approve the @rsgation of the Corporation’s Named Executivadeft.

3. To ratify the appointment of Pricewaterhouse@us.LP, an independent registered public accogrftim, as our independent auditors for the figedr ending Jur
30, 2013.

4. To transact any other business that may propertye before the meeting.
Only holders of record of shares of common stocthefCorporation at the close of business on Auglis012, shall be entitled to vote at the meeting

A proxy appointment card and our proxy statemeet emclosed with this notice. The proxy card sheéles form in which your shares are registered aridr@$ you th
opportunity to direct the voting of those sharegreif you are unable to attend the meeting ingersPlease review these proxy materials and fotlmapplicable instructions.
Thomas E. Valentyn
General Counsel and Secretary

Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be Held on October 19, 2012

Pursuant to rules of the Securities and Exchangerfilesion, we are providing access to our proxy malteboth by mailing to you this full set, includj the proxy card, on or
about September 14, 2012, and by notifying yolhefavailability of our proxy materials on the Imtet. These proxy materials and our 2012 annualrtem Form 10-K are
available ahttp:/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 OPTION S YOU HAVE FOR VOTING YOUR SHARES: (1) YOU MAY SIG N 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 APPOINTMENT / VOTIN G INSTRUCTIONS ARE NOT RECEIVED BEFORE THE APPLICAB LE DEADLINE, THE
PROXY WILL BE RULED INVALID. AFTER SUBMITTING YOUR  VOTING INSTRUCTIONS, SHOULD YOU FIND IT CONVENIENT TO ATTEND THE
MEETING, YOU MAY REVOKE YOUR PRIOR INSTRUCTIONS AND VOTE IN PERSON.




2012 Proxy Statement
TWIN DISC, INCORPORATED
September 14, 2012

DATE, TIME AND PLACE OF MEETING

This proxy statement is furnished in connectiorhwifite solicitation by the Board of Directors of fBerporation of proxies for use at the Annual Megtbf Shareholders to be
held at 2:00 P.M. (Central Time), at the Corpofafices, 1328 Racine Street, Racine, Wisconsin maaly, October 19, 2012, or any adjournment therétdlders of common
stock of record at the close of business on AuglisR012, are entitled to vote at the meeting awth shareholder shall have one vote for each stia@mmon stock registered
in the shareholder’'s name. Shares representedsigyed proxy appointment or electronic proxy woeti be voted in the manner specified in the forfrpooxy or, if no
specification is made, in a manner consistent tigéhBoard of Directors’ recommendation for eaclhef proposals mentioned therein. The presencerdjarity of the
outstanding shares of common stock of the Corpmragither in person or represented by a signexypmppointment or electronic proxy vote, will cahste a quorum at the
meeting. The Corporation intends to mail this gretatement to shareholders on or about Septerdh@01.2.

PROXY APPOINTMENT AND REVOCATION

Shareholders may vote by delivery, either in perbgrmail or by messenger, of the enclosed proxpoapiment form. Appointment forms must be receibgdhe Secretary not
less than 48 hours prior to the date of the meetiffge proxy appointment form must be signed indwaiting. The signature must be sufficiently lelgilbo allow the inspector 1
distinguish it as representing the name of thesteggd shareholder, or must be accompanied bykergamp facsimile or hand-printed name, includivegshareholder’s
surname and either the shareholder’s first or neiddime as represented on the corporate recordmaridles, offices or words indicating agency whappear in the corporate
records. PROXY APPOINTMENT FORMS NOT MEETING THEBOVE REQUIREMENTS WILL BE RULED INVALID.

Shareholders may also vote via the Internet byssicg www.proxyvoting.com/twior by telephone at 1-866-540-5760. The teleptaonteinternet voting procedures are
designed to authenticate the shareholder’s identitgllow the shareholder to give voting instrang and to confirm that such instructions have kpgeperly

recorded. Shareholders may vote via the Intembydelephone up to 11:59 PM Eastern Time thelddyre the annual meeting. Shareholders thatwatthe Internet should
understand that there might be costs associatédebdttronic access that they must bear, suchagewcharges from Internet access providers ancbt@l@unications
companies.

The person giving the proxy may revoke it beforis gxercised, either in person, by mail or by reeger, by submitting a later dated proxy appointri@m to the Secretary at
least 48 hours prior to the date of the meetirighd proxy was voted via the Internet or by telepd, the person may revoke the proxy by enteringvavote via the Internet or
telephone prior to the time that Internet and tieteT® voting closes. The person giving the proxy @alag revoke it by openly stating the revocatiothatmeeting, by voting at
the meeting in person, or by delivering a signettterr statement revoking the proxy to the Secrepaigr to the date of the meeting. ANY ATTEMPTEEROCATIONS NOT
MEETING THE ABOVE REQUIREMENTS WILL BE RULED INVALD.

RECORD DATE

The record date with respect to this solicitatiwiugust 31, 2012. On that date, there were oudstg 11,404,246 shares of common stock of the @atjpn entitled to vote at
the Annual Meeting. There also are 200,000 sh&ras-par preferred stock authorized, of which 180,8hares have been designated Series A Juni@rfefStock, but none
are outstanding.

SHAREHOLDER PROPOSALS FOR 2013

If a shareholder wishes to present a proposaldosideration for inclusion in the Notice of the Mag and Proxy Statement for the 2013 Annual Megtthe proposal must be
received at the Corporation’s principal executiffices no later than May 17, 2013. Shareholdeppsails received later than July 16, 2013 will bestdered untimely, and will
not be considered at the Corporation’s 2013 AnMexting. Any such proposal must comply with thguieements of Section (14)(a) of the Corporatidsygaws.

If a shareholder wishes to nominate a person &mtiein to the Board of Directors of the Corporatisach nomination shall be made pursuant to timetice in writing to the
Secretary of the Corporation. To be timely for 2043 Annual Meeting, such notice must be delivéoear mailed and received at the principal exeeutiffices of the
Corporation no later than July 16, 2013. Any snotice must comply with the requirements of Secfib)(b) of the Corporation’s Bylaws.

PERSONS MAKING THE SOLICITATION

The proxy is being solicited by the Corporationsad of Directors and will be voted in favor of thgectors’ recommendations on each and all mapisyperly brought before
the meeting, unless the undersigned shareholdeifispdly instructs the holder or holders of theypy to the contrary.

VOTES REQUIRED FOR PROPOSALS AND HOW VOTES WILL BE COUNTED

With respect to the election of Directors (Propdsal 1), votes may be cast in favor or withheldotds that are withheld will have no legal effead avill not be counted as vot
cast in an election of Directors. Assuming a quois present, Directors shall be elected by a fityraf votes cast by the shares entitled to vdttha annual meeting (i.e., the
individuals with the largest number of votes cadfaivor of their election will be elected as Diat, up to the maximum number of Directors to beseim in the election). In the
event two (2) or more persons tie for the last magao be filled, a run-off vote shall be takennframong the candidates receiving the tie vote.k&raon-votes, as defined
below, will be counted for purposes of determingnguorum, but will not be counted as votes cagténelection of Directors.

With respect to the advisory vote on the compeasaif the Corporation’s Named Executive Officersofidsal No. 2), votes may be cast “For” or “Agairike

resolution. Votes “For” must exceed votes “Agdinistorder for the resolution on compensation af damed Executive Officers to be considered apputdyethe
shareholders. This vote is not binding on the Gation. The Compensation Committee will take rémults of the vote into consideration in addres$iture compensation
policies and practices.

With respect to the ratification of the appointmehindependent auditors (Proposal No. 3), voteg beacast “For” or “Against.” The appointment wik ratified if a majority
of the shares present and entitled to vote on titemare voted “For” ratification. If the appaimnt of the independent auditors is not ratifiée, Audit Committee will
reconsider such appointment.

Abstentions may be specified on all proposals sttethio shareholders, other than for the electfdbiectors. Abstentions will be counted for puses of determining the
presence or absence of a quorum for the transactibusiness at the meeting, but will not be codrate votes cast with respect to any of the progosal

Brokers who hold shares in street name for custemmery vote their shares with respect to certairierstvithout specific instructions from the benigiowners of the
shares. However, brokers who hold shares in sti@ee are not permitted to vote on certain othdtarsawithout specific instructions from the benifi owners. A “broker
non-vote” occurs on an item submitted for sharedoltpproval when the broker does not have the &tithio vote on the item in the absence of instinret from the beneficial
owner. A broker non-vote is treated as “preseot’purposes of determining a quorum, has the effeatvote against a particular proposal when aritgjof the issued and
outstanding shares is required for approval ofttegposal, and has no effect when a majority ofstieres present in person or by proxy and entitledte or a plurality or
majority of the votes cast is required for appro



Brokers and other nominees may vote on the ratifinaf the appointment of PricewaterhouseCoop& &s our independent auditors for the fiscal yeating June 30, 2013
(Proposal No. 3) without specific instructions fréseneficial owners. Therefore, no broker non-vatesexpected to exist in connection with this psg. However, brokers or
other nominees may not vote on the election of @dnes to serve until the Annual Meeting in 20150ffrsal No. 1) and the advisory vote on named ekecafficer
compensation (Proposal No. 2) without specificringions from the beneficial owners of the sharEBerefore, an undetermined number of broker ndes/may occur on
Proposals No. 1 and 2.

PRINCIPAL SHAREHOLDERS, DIRECTORS AND EXECUTIVE OFF ICERS

PRINCIPAL SHAREHOLDERS

Based upon the records of the Corporation, filwgh the Securities and Exchange Commission asugfuat 24, 2012 and additional information obtaibgdhe Corporation,
the following table sets forth the persons or grotipersons having beneficial ownership (as defimgthe Securities and Exchange Commission) of ritaae 5% of the issued
and outstanding common stock of the Corporation.

Nature of
Beneficial Amount Percent of
Name Address Ownership Owned Class
Michael E. Batter 3419 Michigan Blvd Power to vote 2,137,74(W 18.7%
Racine, WI Beneficial 459,297 4.0%
GAMCO Investors, Inc One Corporate Cent Power to vote & 1,081,06¢€3) 9.5%
Rye, NY dispose of stoc
NFJ Investment Group LL! 2100 Ross Avenu Power to vote & 724,122 6.3%
Dallas, TX dispose of stoc
Thompson, Siegel ¢ 6806 Paragon Plac Power to vote & 654,141 5.7%
Walmsley LLC Richmond, VA dispose of stoc

(1) Held as trustee under various trusts.

(2) Includes 10,400 shares owned by the wife ofidel E. Batten, 22,316 shares of restricted stoakvest in fiscal 2014, 8,878 shares of restristedk that vest in fiscal 201
and 16,455 shares of restricted stock that vefiséal 2016.

(3) Represents shares held by various entitiesiwdnie directly or indirectly controlled by Mario@abelli and for which he acts as chief investnuéficer.




DIRECTORS AND EXECUTIVE OFFICERS

Based upon the records of the Corporation, filiwgh the Securities and Exchange Commission asugfult 24, 2012 and additional information obtaibgdhe Corporation,
the following table sets forth the number of sharesommon stock of the Corporation beneficiallyrma by each of the Directors of the Corporatiochesf the executive
officers named in the Summary Compensation Tabdetlae number of shares beneficially owned by ateBtors and executive officers of the Corporatisraaroup.

Name of Amount and Nature

Beneficial Owner of Beneficial Ownership) Percent of Class

Michael E. Batter 2,597,037 22.7%
John H. Battel 76,0390 *
Christopher J. Eperijes 52,2374 *
James E. Feierte 55,438() *
Dean J. Brate 29,1746) *
Michael Doat 14,1790 *
Malcolm F. Moore 12,0330 *
David B. Rayburr 29,1797 *
Michael C. Smiley 4,379(N *
Harold M. Stratton | 18,7790 *
David R. Zimmel 13,529 *
All Directors anc

Executive Officers

as a group (15 persor 2,991,02¢() 26.2%

* Denotes ownership of less than one percent afeshautstanding.

(1) Shares listed include any shares owned by asgpaninor children and immediate relatives whaesitfae same household as a Director or officer.
Inclusion of any such shares is not to be cons@lareadmission of beneficial ownership.

(2) Includes 10,400 shares held by Mr. Batten’sew#,137,740 shares held by him as trustee undrxugafamily trusts, 22,316 shares of restrictextlst
that vest in fiscal 2014, 8,878 shares of restlisteck that vest in fiscal 2015 , and 16,455 shafeestricted stock that vest in fiscal 2016 .

(3) Includes restricted stock grants of 16,090 ehdnat vest in fiscal 2014, 5,446 shares thatindigcal 2015 , and 12,594 shares that vestsicafi2016 .
(4) Includes restricted stock grants of 12,339 ehdnat vest in fiscal 2014, 3,954 shares thatindigcal 2015 , and 10,425 shares that vestsicafi2016 .
(5) Includes restricted stock grants of 11,339 ehdnat vest in fiscal 2014, 3,795 shares thatimdgcal 2015 , and 8,302 shares that vest icafi2016 .
(6) Includes restricted stock grants of 8,004 shé#rat vest in fiscal 2014, 2,229 shares thativefiscal 2015 , and 4,638 shares that vest irafi2016 .

(7) Shares subject to currently exercisable stgtlons included in the above are as follows: Moab2,400, Mr. Moore 4,800, Mr. Rayburn 11,200, Mr.
Stratton 7,200 and all Directors and executivecefs as a group 25,600. Also included above avesied restricted shares as follows: Mr. Doar 2,0&.
Moore 2,031, Mr. Rayburn 2,031, Mr. Smiley 2,031, Mtratton 2,031 and Mr. Zimmer 2,031.




PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors has nominated the followpegsons to serve as Directors for the Corporaganh for a term to expire at the annual meetirigviohg the fiscal year
ended June 30, 2015. Shares of common stock espiezsby properly executed proxy appointments énaitcompanying form or electronic proxy vote wél\moted for the two
nominees listed unless authority to do so is wilthhe

Name anc
Current Age

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

Skills and Qualification

Served as Directc
Continuously Sinct

David. B. Rayburn. . .

Age 64

Malcolm F. Moore. . .

Age 62

Retired President ar
Chief Executive Officer
Modine Manufacturing
Company.

Racine, Wisconsil

(A manufacturer of he¢
exchange equipmer

Chairman of the Board, Di-Star
LLC, Fort Atkinson, Wisconsi
(A provider of weighing systerr
for Precision Agriculture)

Chief Executive Officer, Po
Royal Partners, LLC, Naple
Florida (An enterprise focusir
on investments in the mari
industry); Retired President a
Chief Executive Officer, Get
Company, West Bent
Wisconsin (A manufacturer ar
distributor of compact equipme

for construction and agricultural marke

As a former CEO of a publ
company, Mr. Rayburn hg
experience and skill sets
strategic planning, financi
oversight, compensation poli
and practices as well .
organizational structure.
addition, Mr. Raybur's
background include
international business, merg¢
and acquisitions, engineering &
manufacturing in an industi
related to the Corporatio

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

July 200(

October 200

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 W ILL BE VOTED “FOR” THE ELECTION OF EACH OF THESE NO MINEES AS

DIRECTORS.




The Directors whose terms are continuing, and thgses to which they have been elected, are sbtbetow. Each Director whose term is continuingsweected to his prese

term of office by a vote of shareholders at a nmeetor 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 Sinct

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 201

John H. Batten . . . . . President an

Age 47 Chief Operating Officer
Twin Disc, Incorporate!
since July 2008
formerly Executive Vice
President since October 20(
and Vice President and Gene
Manager, Marine & Propulsic

since 2001
Harold M. Stratton II. Chairman of the Boar(
Age 64 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 globz
automotive manufacturer

Michael C. Smiley. . . Chief Financial Officer

Age 53 Zebra Technologies Cory
Lincolnshire, lllinois
(A provider of a broau
range of innovative technolog
solutions to identify, track, ar
manage the deployment
critical assets for improve
business efficiency

John H. Batten is the son of Chairman and Chieflchtive Officer Michael E. Batten.

Mr. Batten is a sitting COO 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 recently retired CEO of
public company. He is skille
in strategic planning, financi
oversight, compensatic

and organizational mattei

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

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

December 20C

July 200

April 201C




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

Michael E. Batten . . .

Age 72

Michael Doar . . . ..
Age 57

David R. Zimmer. . . .

Age 66

Chairman anc

Chief Executive Officer
Twin Disc, Incorporatec
Also Director, Briggs &
Stratton Corporatio

Chairman, Chief Executiv
Officer and Presiden
Hurco Companies, In
Indianapolis, IN

(A global manufacture

of machine tools

Managing Partne
Stonebridge Equity LLC
Troy, Michigan, since 200
(A merger, acquisition an
value consulting firm)
Formerly Chief Executivi
Officer, Twitchell Corporation
Dothan, AL (A privately helc
manufacturer and marketer
highly engineered synthet
yarns, fabrics, extrusions, a
coatings);

Also Director, Detrex Corg
and Strattec Security Cor

Mr. Batten is a sitting CEO of
public company. His skill ser
include strategic plannint
financial oversight, compensatit
and organizational developme
His career includes extensi
experience in internation
business, mergers and acg-
tions, and complex manufactur
and engineered produc

Mr. Doar is a sitting CEO of
public company. His experien:
includes strategic plannin
financial oversight, compensati
and organizational competenci
His career in the capital goo
industry has exposed him to c-
plex manufacturing and engin-
ing solutions on a global bas

Mr. Zimmer is a former CEO ¢
a public company and has a
held a CFO position in a publ
company. His skill sets incluc
strategic planning, financii
oversight, compensation, a
organizational developmer
His career includes internatior
business in comple
manufacturing relate
industries, as well

mergers and acquisitior

May 197«

October 200

July 199!




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

As required by Section 14A of the Securities ExgeaAct of 1934 (as amended), the Board of Dired®i®lding a separate, ndanding advisory vote seeking approval of
compensation of the Corporation’s Named Executiffec€s, as disclosed in the “Executive Compens#tjmortion of this Proxy Statement. This proposamomonly known a
“Say on Pay,” gives you the opportunity to indicgur support or lack of support for the Corpomatofiscal 2012 compensation practices and programnshe Name
Executive Officers by voting on the following reston:

RESOLVED , that the compensation paid to the Corporatioresnid Executive Officers, as disclosed pursuanteim K02 of Regulation S-K, including the
Compensation Discussion and Analysis, compensédioles and narrative discussion, is herAB\°PROVED .

As described in the “Compensation Discussion andlysis” section of this Proxy Statement, and intipatar the “Executive Summanyortion of the Compensation Discuss
and Analysis, the Corporation has established apemsation program that is designed to attract atalrr key employees, and reward those employeethéoshorterm ant
long-term performance of the Corporation.

A significant portion of the potential compensatiohthe Corporation’s Named Executive Officers isedtly linked to the Corporatios’ performance and the creatior
shareholder value, and payments under the Corpatatincentive programs have correlated to the @@ion’s actual performance. For example, consistent Wit
Corporations achievements against targeted profitability, sgwth and inventory levels over the past figedr, each of the Named Executive Officers recemednnus
incentive under the Corporate Incentive Plan etmudl55% of their target bonus amount. In additiongterm performance stock and performance stock wvdtrds that wei
granted in 2009 subject to a thrgear profitability objective vested at the maximamount in 2012, based on the cumulative profitabdf the Corporation over the past tr
fiscal years.

The Corporation also maintains compensation prestibat are aligned with sound governance practiEes example, the Corporatienagreements with its Named Execu
Officers are designed to avoid excess parachutmeats under Section 280G of the Internal RevenwdeCand thus do not provide for excise tax grigssfor excess parach
payments. In addition, the Corporation’s changeantrol severance agreements with its Named Exec@fficers contain “double triggerfrovisions (i.e., both a change
control and an involuntary termination or resigoatfor good reason) in order for outstanding eqawyards to vest and be paid.

This shareholder vote is advisory, and thereforebirading on the Corporation. However, the Boafdaectors and the Compensation Committee willetélke results of tt
vote into consideration in addressing future conspéion 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 PROXY, 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 Pricewaterhousp€lsd_LP (“PricewaterhouseCoopers”) as our indepehtkegistered public accounting firm for the fispaar ending June
30, 2013, including service to our consolidateds#dibries. PricewaterhouseCoopers has acteddrcéipacity since 1928. A representative of PriteskauseCoopers will be
present at the annual meeting, will be given theoofunity to make a statement if he or she so desind will be available to respond to appropmatestions. Stockholder
ratification of the selection of Pricewaterhouse@ars as our independent registered public accagifitim is not required. However, the Audit Comraétdeems it good
corporate governance to submit the selection afeRraterhouseCoopers to the stockholders for ratifin.

Fees to Independent Registered Public Accounting iffn

Audit Fees

Aggregate fees billed for professional serviceslezad by PricewaterhouseCoopers in connection(ijithe audit of the Company’s consolidated finahstatements as of and
for the years ended June 30, 2012 and June 30, B@ldding statutory audits of the financial staents of the Company'’s affiliates, and (ii) theited reviews of the
Company'’s quarterly financial statements were $83®and $826,000, respectively.

Audit-Related Fees
Aggregate fees billed for professional serviceslezad by PricewaterhouseCoopers for assuranceeavides reasonably related to the performanceeétidit or review of the
Company'’s financial statements not included in tfedis above were $0 and $6,000 for the years ehuteel 30, 2012 and 2011, respectively.

Tax Fees

In addition to the other fees described above,egaie fees of $391,000 and $370,000 were billeBrimewaterhouseCoopers during the years ended3lyr912 and 2011,
pertaining to tax related services. Included is ifhount are fees for tax compliance services 8900 and $205,000 during the years ended Jur03@,and 2011,
respectively.

All Other Fees
During the years ended June 30, 2012 and 201k WwaterhouseCoopers billed aggregate fees totalirapl $22,000 for mergers and acquisitions dugetitie, respectively.

The Audit Committee has determined that the prowisif services rendered above that were not retatéd audit of the Company's financial statemevese at all times
compatible with maintaining PricewaterhouseCoopiedépendence.

Pre-Approval Policies and Procedures

The Audit Committee annually pre-approves knowamticipated audit and non-audit services and féeditional non-audit services and fees not inctigethe annual pre-
approval are submitted to a designated committeabee for approval before the work is performedr the year ended June 30, 2012, 100% of audite@laax 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 FISCAL YEAR 2013. UNLESS YOU INDICATE OTHERWISE, YOUR PROXY WILL BE VOTED "F OR" RATIFICATION.




CORPORATE GOVERNANCE

The Corporation's business is conducted underitketibn of the Board of Directors, pursuant to ks of the State of Wisconsin and our RestatddBy. Members of the
Board of Directors are kept informed of the Corpioras business through discussions with the ChairmdrCdmef Executive Officer, and with key membersranagement, b
reviewing materials provided to them and by pagpiting in meetings of the Board of Directors asccibommittees.

The Corporation has reviewed its corporate goveragmlicies and practices, particularly in lightloé Sarbanes-Oxley Act of 2002, the Dodd-Frank!\8tket Reform and
Consumer Protection Act of 2010, and rule changadeamor proposed by the Securities and Exchange @siom and the NASDAQ Stock Market. We believe tha current
policies and practices meet all applicable requéets. Our updated corporate governance poligiegjding updated charters for committees of therBoare made available to
our shareholders on our website, www.twindisc.c@and/or through appropriate mailings.

Board Independence

The Corporation requires, as set forth in its Glings for Corporate Governance, that a majoritthefBoard members be independent outside Directtmslependent Director
as used here, means a person other than an affieenployee of the Corporation or its subsidiadeany other individual having a relationship whighthe opinion of the
Board, would interfere with the exercise of indegemt judgment in carrying out the responsibilités Director. At a minimum, to qualify as "indemkent," a Director must so
qualify under governing rules, regulations and géads, including those issued by the SEC and th8D¥Q Stock Market. The Nominating and Governanoen@ittee of the
Board assesses independence on an ongoing bastheaDirectors are responsible for bringing toattention of the Nominating and Governance Congaittny changes to
their status that may affect independence. Intexfdithe Directors are required to complete, oleast an annual basis, a questionnaire preparéueb@orporation that is
designed to elicit information that relates to itdependence assessment. A majority of the cuBeatd of Directors are independent Directors.

The Board has determined that the following Dirextare independent within the meaning of the SElegions, the listing standards of the NASDAQ &tMarket and the
Corporation's Guidelines for Corporate Governandessrs. Doar, Moore, Rayburn, Smiley, Stratton Zindmer.

Board Leadership Structure

The Corporation currently combines the roles ofi@han and Chief Executive Officer. The Board ofd®itors believes that combining these positions $&ves the interests
the Corporation by providing clear direction andréfied voice, especially in light of the substahg&xperience that our current Chairman and Chxefcktive Officer has with
the Corporation. Mr. M. Batten’s in-depth knowledgof the Corporation’s products, customers, historg values allows him to set appropriate agenddgeovide leadership
for the full Board, as well as to lead effectivéie Corporation’s management team in the execuatidghe Board’s decisions and the day-to-day openatof the Corporation.

The Corporation has not designated a specific iadeéent Director as lead outside Director. Insteadh of the independent Directors on the Boar@tskize executive sessions
of the Board on a rotating basis. The Board miee¢xecutive session in conjunction with each ragulscheduled meeting of the full Board of DirastoOver the course of a
year, all or nearly all of the independent Direstwiill chair an executive session of the Boarde Board of Directors believes that sharing respmlityi for chairing executive
sessions of the Board allows each of the indepédridieectors to take a more active role in the leadip of the Corporation, and facilitates a fulashg of the diversity of
viewpoints held by the independent Directors.

Board’s Role in Risk Oversight

The Corporation’s Board of Directors is ultimatedsponsible for overseeing the Corporation’s apgirda business risks that it faces. The Boardivesaegular reports from
the Corporation’s management regarding significeavielopments in the industries and markets in wttiehCorporation competes, as well as informategarding the
Corporation’s financial performance, capital neadd liquidity. With the assistance of managemtgt,Board regularly identifies the risks that amestrsignificant to the
Corporation. The Board’s agendas are plannedateetith of these risks, the potential exposure ¢hegte, management'’s efforts to manage those aisft®ther mitigating
activities, are discussed at least annually. Rigskagement is also an integral part of the Corfmratannual strategic planning process, and rigéstified through that process
are also reviewed and discussed by the full Board.

Various committees of the Board also have rolgbénoversight of risk management. In particullae, Audit Committee focuses on financial risk, imthg the Corporation’s
internal controls regarding finance, accountingalecompliance and ethical behavior. The Compérs&ommittee evaluates risks that may be creagettido Corporation’s
compensation policies and practices, and also digmeaiews the adequacy and status of the Corpmrat management succession plans. The Financer@tee regularly
reviews and evaluates the Corporat#risk management insurance portfolio and oveirzdirfcial management of the Corporation. The PenSimmmittee reviews and evalug
risks associated with the Corporation’s qualified aonqualified retirement plans, including fundstgtus, investment risk, asset allocation andegtefl liabilities.

Guidelines for Business Conduct and Ethics

Our Guidelines for Business Conduct and Ethics {¢#€lines") summarize the compliance and ethicalddads and expectations we have for all our empleyefficers and
Directors with respect to their conduct in furthesa of the Corporation’s business. The Guidelindgch are available on the Corporation’s websitew.twindisc.com,

contain procedures for reporting suspected viahatiof the provisions contained in the Guidelinaesluding procedures for the reporting of questidaatcounting or auditing
matters, or other concerns regarding accountinigrial accounting controls or auditing matterseSéhmaterials are also available in print to amyedtolder upon request. If\
make any substantive amendment to the GuidelinesyiWdisclose the nature of such amendment ona@bssite or in a current report on Form 8-K. Ilwliéidn, if a waiver

from the Guidelines is granted to an executiveceffior Director, we will disclose the nature oflsweaiver on our website at www.twindisc.camin a current report on Form 8-
K.

Review, Approval or Ratification of Transactions wih Related Persons

Our Guidelines also specifically require that afidoyees, officers and Directors refrain from bes activities, including personal investments civttionflict with the proper
discharge of their responsibilities to the Corporabr impair their ability to exercise independgritigment with respect to transactions in whictytaee involved on behalf ¢



the Corporation. The Guidelines include policieste review and approval of significant transatdibetween the Corporation and its officers or eygxs, and their relatives
or businesses.

At the end of each fiscal year, each Director affider must respond to a questionnaire that reguhien or her to identify any transaction or relaship that occurred during the
year or any proposed transaction that involvesCibiporation (or any subsidiary or affiliate of tBerporation) and that individual, their immediadenily and any entity witl
which they or such immediate family member are eis¢ed. All responses to the questionnaires ariewed by the Company’s internal auditing departheemd shared with the
CEO and Audit Committee, as appropriate. Basech goch review, there were no related party traimaewith respect to persons who were Directorsfficers during fiscal
2012 requiring disclosure under the rules of theuBites and Exchange Commission.




DIRECTOR COMMITTEES AND ATTENDANCE
Meetings of the Board of Directors and Board Commiees; Attendance
The Corporation’s Board of Directors met six tingesing the year ended June 30, 2012. Among incainbgectors, t here were no absences from thesgings. The Audit
Committee met five times during the year. The Ren€ommittee met two times during the year. Ther\hating and Governance Committee met two timemduhe
year. The Compensation Committee met two timemduhe year. The Finance Committee met two ticheing the year. Each incumbent Director atteratddast 75% of th
aggregate of the total number of meetings of tharBof Directors and of the Committees on whichDiirector served.
Director Committee Functions

Audit Committee

The Corporation has a separately-designated Audtitr@ittee established in accordance with Sectio)(383%A) of the Securities Exchange Act of 193sheTcharter of the
Audit Committee is available on the Corporation&bgite, www.twindisc.com It was most recently revised on April 20, 2012.

All of the members of the Audit Committee are inélegent within the meaning of the SEC regulatiolns listing standards of NASDAQ Stock Market and @tueporation's
Guidelines for Corporate Governance. The Boarmigéctors has determined that each Audit Committeenber (Mr. Zimmer, Mr. Doar, Mr. Smiley and Mrr&ton) qualifies
as an “audit committee financial expert” within timeaning of the SEC rules.

The Audit Committee's purpose is to assist the 8afiDirectors in monitoring the:

e Integrity of the Corporation's financial statens

e Independent auditor's qualifications and indepandg

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 Audin@nittee, among other things:

e Appoints the independent auditor for the purpdsereparing and issuing an audit report and toqrerfrelated work, and discusses with the indepetraigditol
appropriate staffing and compensati

e Retains, as necessary or appropriate, indepeletgalf accounting or other adviso

e Oversees management's implementation of systeingeohal controls, including review of policiedatng to legal and regulatory compliance, ethied a
conflicts of interests; and reviews the activitégsl recommendations of the Corporation's interaditang program

e Monitors the preparation of quarterly and anniraricial reports by the Corporation's managemanhding discussions with management and the
Corporation's independent auditors about draft ahfimancial statements and key accounting andrteypmatters

e Determines whether the outside auditors are inu#gra (based in part on the annual letter providetie Corporation pursuant to the applicable negments
of the Public Company Accounting Oversight Boarglareling the independent accountant’'s communicatitimthe audit committee concerning independence);
and

e Annually reviews management's programs to mowionpliance with the Corporation's Guidelines fosBiess Conduct and Ethic




Finance Committee

The Finance Committee assists the Board in fuifillits oversight responsibilities for consideringmagemens$ proposed financial policies and actions, and ngakippropriat
recommendations to the Board regarding: debt apdadatructure, acquisitions, capital budgetsjdbnd policy and other financial and risk managetrmesitters.

Nominating and Governance Committee

The Nominating and Governance Committee recommeadsnees for the Board to the Board of Directofbe Committee will consider nominees recommended by
shareholders in writing to the Secretary. In dddjtthe Committee develops and recommends to taeda set of effective corporate governance psieind procedures
applicable to the Company, and reviews proposedgdmin corporate structure and governance, coewrstructure and function, and meeting schedulaking
recommendations to the Board as appropriate. fhger of the Nominating and Governance Commitiesvailable on the Company's website, www.twindmn. The
independence of the Committee is in compliance WHC regulations, the listing standards of the NA§DStock Market and the Company's Guidelines forpGoate
Governance.

The Nominating and Governance Committee identfasdidates for Director nominees in consultatiothwhe Chairman and Chief Executive Officer, throtige use of search
firms or other advisers, or through such other méshas the Committee deems to be helpful to idenéihdidates, including the processes identifiaéihe The Committee will
also consider Director candidates recommendedet@€timmittee by shareholders. The procedures émmenendation of nominees by shareholders are &laitan the
Corporation’s web site, www.twindisc.comShareholder recommendations to the Committe®ifi@ctor candidates shall follow the following pezures:

a. The Committee must receive any such shareholdenmeendations for Director candidates on or befbeelast business day in the month of March precgetha
year's annual meetin

b. Such recommendation for nomination shall be iningiand shall include the following informatic
i. Name and address of the shareholder, whether @p enan individual, making the recommendati
ii. A written statement of the sharehol's beneficial ownership of the Corporation's semgj
iii. Name and address of the individual recommendeddnsideration as a Director nomin
iv. A written statement from the shareholder makingréf@®mmendation stating why such recommended catedidould be able to fulfill the duties of a Direct
v. A written statement from the shareholder makingréemmendation stating how the recommended catedidaets the independence requirements estak
by the SEC and the NASDAQ Stock Mark
vi. A written statement disclosing the recommended ickatel's beneficial ownership of the Corporatiorsusities;
vii. A written statement disclosing relationships betw#e recommended candidate and the Corporatiochwhay constitute a conflict of interest; ¢
viii. Any other information relating to the recommendaddidate that would be required to be disclosesblititations of proxies for the election of Dirers unde
the Securities Exchange A




¢. Recommendation for nomination must be sent to ttemtion of the Committee via the U.S. Mail or bypedited delivery service, addressed

Twin Disc, Incorporated

1328 Racine Street

Racine, W1 53403

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

In identifying potential candidates, the Committeafirms that the candidates meet all of the mimmgualifications for Director nominees set forthdve The Committee do¢
not have a formal diversity policy, but it does siler a candidate’s potential to contribute todhersity of viewpoints, backgrounds or experientethe Board as one of many
factors in choosing a candidate for the Boardthénend, candidates are selected based on thdificpteons and skills and the needs of the Boa@avhole, with the goal of
having a Board composed of Directors with a divense of financial, business, technological and othidlls and experiences. The Committee may gatifermation about the
candidates through interviews, background cheakang other means that the Committee deems to lpéuhn the evaluation process. The Committeentheeets as a group to
discuss and evaluate the qualities and skills ofi eandidate, both on an individual basis and takito account the overall composition and needk®Board. There is no
difference in the manner by which the Committedeates potential Director nominees, whether recormted by the Board or by a shareholder.

The Committee evaluates each individual candidateeé context of the overall composition and nexfdbie Board, with the objective of recommendingraup that can best
manage the business and affairs of the Corporatidirepresent shareholder interests using its sityesf experience. A Director must have substmti significant business or
professional experience or an understanding of@olgy, finance, marketing, financial reportingieimational business or other disciplines relevare business of the
Corporation. A Director must be free from any tielaship that, in the opinion of the Board, wouhdieirfere with the exercise of his or her judgmen&aanember of the Board or
of a Board committee. This does not preclude aeretise qualified employee of the Corporation freenving as a Director, as long as the majority iné€ors satisfy the
independence requirements of the regulatory bodia&h Director will be expected to review and agrmeadhere to the Corporation’s Guidelines foriBess Conduct and
Ethics, as in effect from time to time. The Comtegtwill consider these and other qualificatiokd)sand attributes when recommending candidadeshfe Board's selection as
nominees for the Board and as candidates for appeint to the Board's committees.

Compensation Committee

Scope of Authority The primary purpose of the Compensation Conemii: (i) to assist the Board in discharging ésponsibilities in respect to the compensatiomef t
Corporation's Directors and executive officers; tfi produce an annual report for inclusion in @@poration’s proxy statement on executive compgmsaand (iii) to lead the
process of management succession. The Commitpee\ags the design of, assesses the effectivengaadfidministers executive compensation prograrsepport of
compensation policies of the Corporation. The taf the Compensation Committee is availablehenQorporation’s website at www.twindisc.com

Composition- The Compensation Committee is composed exclusfehon-employee, independent Directors none adtwinas a business relationship with the Corporation
other than in their capacity as Directors. The @ensation Committee reports to the entire Board.

Role of Consultants Periodically, the Compensation Committee engageisdependent consultant to review its compensatiogram for the officers of the Corporation, in
order to ensure market competitiveness. Durin®?BY1, the Compensation Committee engaged Towers\Peow known as Towers Watson (“Towers”), a gldimaman
resources consulting firm, for this review for posps of setting executive compensation for FY20l@wers provides the Compensation Committee wifirimation regarding
market compensation practices and alternativesrsider when making compensation decisions foekeeutives.

Role of Executive Officers The Compensation Committee makes all compensdgoisions for the Chairman and Chief Executivadeff(Mr. M. Batten) and approves
recommendations for compensation actions for akkoelected officers of the Corporation. Mr. Mt8a and Mr. J. Batten, the President and Chiefr&jey Officer, annually
review the performance of each elected officer whtth Compensation Committee. Recommendations bas#tese reviews, including those pertaining targaadjustments,
bonus payouts and equity compensation, are presemtbe Compensation Committee, which may exeiitssgiscretion in modifying any of the recommernadas

presented. The Compensation Committee also rewigsvgerformance of the Chairman and Chief Exeeubfficer. It alone determines the salary adjustimeonus payment
and equity awards for this individual.

Compensation Committee Interlocks and Insider Eipetion- The members of the Compensation Committee areditalF. Moore (Chair), David B. Rayburn and David R
Zimmer. None of the Compensation Committee memaerdormer executive officers of the Corporati@ee the “Board Independence” section for additiovfarmation
concerning Director independence. The Corpordaigxhno “Compensation Committee Interlocks” as dbsedrby the SEC during fiscal 2012.

Pension Committee

The Pension Committee reviews and recommends tBdhed for approval the pension fund’s professi@tblisors and auditors. The Committee annuallieres actuarial
assumptions, actuarial valuations, investment perdnce, funding policies and investment policies.

Committee Membership

In October of each year, the Board considers apdoaps committee membership for the coming yedre Board’s committees are currently comprised effthiowing
Directors; the Chairman of the Committee is lisfiest:

Nominating anc

Audit Finance Pensior Compensatiol Governance
Zimmer Doar Stratton Moore Rayburn

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

Attendance at Annual Meeting

The Corporation does not have a formal policy itsaDirectors attend the Annual Meeting of Shardkod because it expects them to do so and bedzei€»otporation's
Directors historically have attended these meetirfgjsof the members of the Board of Directorseatied last year's annual meeting. The Board ofcRire conducts its annual
meeting in conjunction with the Annual Meeting dfé®eholders at the Corporation's headquarters.




Stockholder Communication with the Board

The Board provides to every stockholder the abiitgommunicate with the Board, as a whole, ant witlividual Directors on the Board through an bkshed process for
stockholder communication (“Stockholder Communimat) as follows:

1.  Stockholder Communication to Entire Board. Forc8tmlder Communication directed to the Board asale; stockholders may send such communicatioheattentior
of the Chairman of the Board via U.S. Mail or byegited 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 anvidlial Director in his or her capacity as a memdfehe Board,
stockholders may send such communication to tleatidn of the individual Director via U.S. Mail by expedited delivery service:

Twin Disc, Incorporated

1328 Racine Street

Racine, W1 53403

Attn: [Name of Individual Director]

The Corporation will forward by U.S. mail any su8tockholder Communication to each Director, andGhairman of the Board in his or her capacity aspaesentative of the
Board, to whom such Stockholder Communication dreslsed to the address specified by each sucht®iraed the Chairman of the Board.

Communications from an officer or Director of ther@oration and proposals submitted by stockholttets included in the Corporation's definitive prestatement, pursuant to
Rule 14a-8 of the Securities Exchange Act of 198Ad related communications) will not be viewed&tockholder Communication. Communications froneamployee or
agent of the Corporation will be viewed as StocleolCommunication only if such communications asglensolely in such employee's or agent's capasitysiockholder.

From time to time, the Board may change the probgsghich stockholders may communicate with theaz its members. Please refer to the Corporatioebsite
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 compensatmhtp the Corporatios’ Chief Executive Officer, Chief Financial Officemd its
three most highly compensated executive officerste fiscal year ended June 30, 2012 (the “Namestiive Officers”). For the fiscal year ended @9, 2012, the Named
Executive Officers are:

« Michael E. Batten, Chairman and Chief Executiveiceff,

« John H. Batten, President and Chief Operating ©xffic

« Christopher J. Eperjesy, Vice President — Fina@téef Financial Officer and Treasurer;

« James Feiertag, Executive Vice President; and

« Dean J. Bratel, Vice President — Engineering

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

Executive Summary

Through the Board’s Compensation Committee, thep@uaition has established a compensation progranistdasigned to attract and retain key employaed,reward those
employees for short-term and long-term performasfabe Corporation. To fulfill these goals, thengquensation of the CorporatianNamed Executive Officers consists of a |
of base salary, annual incentives and long-terraritices. Base salary is intended to compensat€adhngoration’s Named Executive Officers for sergicendered during the
fiscal year, their level of responsibility and exrpece within the industry and the Corporation, &melr sustained individual performance. Annuakiniives are designed to
compensate the Named Executive Officers for achgeshort-term corporate, business unit and indaligherformance goals. Long-term incentives arenidéd to reward
executives for sustained performance of the Cotjworand are heavily weighted in favor of equitjated awards (performance stock, performance staik and restricted
stock) that are tied to the Corporation’s stockeri

A significant objective of the Corporation’s compation philosophy is to align the interests of eened Executive Officers with those of shareholdgrpaying for
performance. Key elements of the Corporation’s gensation program that support the pay for perfagaghilosophy include the following:

« The Corporation seeks to set compensation of ita@daExecutive Officers at the market median for pames of comparable size and in comparable inggstout als
allows actual pay to vary from the market mediapedteling on individual and company performance andth of service within the industry and the Cogpion.

« A significant portion of the compensation of ther@arations Named Executive Officers is tied to the perforogaaf the Corporation, including annual incentibbase:
on financial measurements that management of thpaCation considers important and long-term incsrgtithat are heavily weighted in favor of equityated awarc
(performance stock, performance stock units anlicesd stock)

« The Corporation has stock ownership guidelinesémh of its Named Executive Officers, thereby aligrtheir long-term interests with those of shatdars.

« In recent years, the Corporation has adjustedoitspensation practices to reflect economic conditiofor example, in FY2010, the Corporation suspdrts annu:
Corporate Incentive Program and reduced the badagesaof each of its Named Executive Officers ag pf a corpora-wide cos-reduction prograrn

The Corporation also maintains compensation prestibat we believe are consistent with good gover@a For example:

« The Corporatiors agreements with its Named Executive Officersdesigned to avoid excess parachute payments uedtos 280G of the Internal Revenue Code,
thus do not provide for excise tax gr-ups for excess parachute payme

« The Corporation’s long-term incentive compensatian is designed to maximize the deduction for grenincebased compensation under Section 162(m) ¢
Internal Revenue Cod

« The Corporation’s change in control severance agee¢s with its Named Executive Officers containubte trigger”provisions (i.e., both a change in control an
involuntary termination or resignation for goodsen) in order for outstanding equity awards to st be paic

« The Compensation Committee considers internal pajtyewhen making compensation decisions.

« The annual Corporate Incentive Plan is performarased and has caps on bonus payments.

« The Compensation Committee annually evaluates tipdZation’s compensation programs to ensure Hegt io not encourage unnecessary risk taking.

The following provides a brief overview of the hiigints of the compensation received by the Corpon’'s Named Executive Officers for the fiscal year #naded June 3(



2012:

« For FY2012, base salaries of the CorporasoNamed Executive Officers were increased betwaenand ten percent. The largest percentage isereas for th
Corporatior's President, whose base salary was determinedlielbe the competitive range of the market medarsimilar positions

« Consistent with the Corporatiaachievements against targeted profitability, sagl®wth and inventory levels over the past figedr, each of the Named Execu
Officers received an annual incentive under thep@Gaate Incentive Plan equal to 155% of their tabgetus amoun

« The Corporation exceeded the maximum cumulativéditphbility objective for performance stock and perhance stock units granted in 2009 under the TiBT,
Incorporated 2004 Lor-Term Incentive Compensation Plan. As a resultpgméormance stock and performance stock unit asveedted at the maximum amot

As required by Section 14A of the Securities Exg®Act of 1934, the Corporation held its first sHaolder advisory vote on executive compensatidts &ctober 21, 2011,
annual meeting of shareholders. The shareholdersvelmingly approved the say on pay proposah wibre than 96% of the votes cast in favor of tmpensation paid to
the Corporation’s Named Executive Officers.




Overview

The Compensation Committee (the “Committee”) of Board has responsibility for establishing, implenireg and monitoring the total compensation of @wporation’s
executive officers. The Committee approves thégtesf, assesses the effectiveness of, and admiisiskecutive compensation programs in supporbwipensation policies of
the Corporation. The Committee has adopted a@htirat it uses when setting agendas and schefduld®ir meetings. The charter can be found at
http://ir.twindisc.com/charters.cfm

Compensation Philosophy and Objectives

Twin Disc believes that knowledgeable, motivated dadicated employees can make the differenceriCotporation’s ability to execute business strataigd excel in the
marketplace. The Committee believes it is in thstlinterest of the Corporation and its sharehsltefairly compensate our executive team to eraggrihigh-level
performance, resulting in increased profitabilifyttee Corporation. Executives are compensatediewalue of their contribution to the success ef@orporation, in addition to
their assigned scope of responsibilities.

Compensation includes opportunities for sharedsrasid rewards, and reflects the results of botivithaal performance and performance of the CorponatIn setting
compensation, the Committee tries to ensure tlea¢hployees’ pay is fair when compared to othetsimthe Corporation as well as when compared tpleyees at similar
positions in other companies. Twin Disc will pay the value of the job to the Corporation, considgthe knowledge, skills and abilities required éach job and will pay
market competitive compensation, in order to atfnatain and motivate top talent.

The key elements of our officers’ total compensapackage are base salary, an annual incentivegma long-term incentive program, and other hiexeBase salary is
intended to compensate the executive for the respitities and scope of the job, reward sustainedgsmance, and aid in retention. The annual inegergrogram is intended to
reward the achievement of corporate and businesamnual operating goals, which are key to thep@ration’s overall performance. The long-term imtbee program is
intended to reward achievement of sustainable,-teng performance goals, and aid in the retentidhe executive, aligning the executive’s rewardthhose of the
shareholder. The goal of the Corporation’s corspéan program is to provide competitive compesathat encourages and rewards individual and fafiormance for
producing both short-term and long-term shareholdére.

The Corporation believes that its executive officeinould hold a meaningful stake in Twin Disc idearto align their economic interests with thos¢hef shareholders. To that
end, the Corporation has adopted stock ownershgetines. Stock ownership targets are equal ® fimes annual base salary for the CEO, three tanasal base salary for
President, two times annual base salary for the @f®DExecutive Vice President, and one times arnase salary for the remainder of the officer te@ificers have a period
of four years to attain their targeted ownershile The Compensation Committee monitors compbanith this guideline, using its discretion to agkl non-attainment
issues. Compliance is reviewed annually.

Section 162(m) of the Internal Revenue Code gelyed@allows a tax deduction to public corporatidoscompensation over $1,000,000 for any fiscarygaid to the
corporation’s chief executive officer and threeestmost highly compensated executive officers (othan the chief financial officer) in service dshe end of any fiscal
year. However, Section 162(m) also provides thafifying performanc-based compensation will not be subject to the déalu limit if certain requirements are met. The
Committee generally seeks to structure compensatitounts and plans to meet the deductibility resnénts under this provision.

The Committee also seeks to structure compensatmunts and arrangements so that they do not iasuéinalties for the executive officers under ltiternal Revenue

Code. For example, Section 409A of the InternaldReile Code imposes substantial penalties and sesutie loss of any tax deferral for nonqualiféeferred compensation
that does not meet the requirements of that secfléve Committee has structured the elements oftrporation’s compensation program so that theyegher not
characterized as deferred compensation under 8et®@A or meet the distribution, timing and otheguirements of Section 409A. Section 280G of tiierhal Revenue Code
and related provisions impose substantial excisestan so-called “excess parachute payments” payatdertain executive officers upon a change mroband results in the
loss of the compensation deduction for such paysiemtthe executive’s employer. The Committeedtasctured the change in control payments undeseNgrance agreements
with the executive officers to avoid having bereéikceed the limitations and provisions of Sec#8aG.

Each year, the Committee reviews with managemendésign and operation of the Corporation’s comgiéms programs, including the performance objestiard target levels
used in connection with awards under the Corpanatiannual and long-term incentive programs. ldi@h, the Committee reviews all incentive plans dny risk mitigating
factors such as stock ownership guidelines, clavk Ipaovisions, multiple performance metrics, a oagthe incentive payout, mix of incentive compeiusato total direct
compensation, discretionary evaluation componemisvasting requirements. The Committee also revithe total maximum payout of the plans and theceft has on the
performance of the Corporation. While the goatt the Committee establishes are challenging, trarfittee has concluded that these goals do noige@mployees of the
Corporation an incentive to take unnecessary rigke Committee has concluded that the Corporatioorspensation policies and practices are not likelyave a material
adverse effect on the Corporation.

Role of Executive Officers in Compensation Decision

The Committee makes all compensation decisionthiaChairman and CEO (Mr. M. Batten) and approeesmmendations for compensation actions for akoghected
officers of the Corporation.

Mr. M. Batten, the Chairman and CEO, and Mr. Ji&atthe President and COO, annually review théopeance of each elected officer with the Committeeaddition, Mr.
M. Batten reviews the performance of Mr. J. Battéth the Committee. Recommendations based on tlee$ews, including those pertaining to salary atipents, bonus
payouts and equity compensation, are presentégtG@ommittee. The Committee may exercise its eigmt in modifying any of the recommendations.

The Committee reviews the performance of the Chairand CEO. It alone determines the salary adprstnbonus payment and equity compensation awarddrf M. Batten.

Setting Executive Compensation

Based on the Corporation’s compensation objectiesCommittee has structured the executive offidetal compensation program to motivate execstigeachieve the
business goals of the Corporation and to rewaneh thee achieving such goals.

The elements of each executive’'s compensation pgackelude base salary, annual incentive compensdtng-term incentive compensation, benefits perdjuisites. Changes
to compensation are determined at the beginnirggolf fiscal year and are dependent upon sevetatfacluding, but not limited to, scope of respibilities, the
Corporation’s performance, individual performanaed competitive market practices.

The Corporation looks to establish each elememtaf direct compensation (i.e., base salary, aninoantive compensation, and the annualized vafueng-term incentive
compensation granted during the year) near the ebankdian (5@ percentile) for companies of a similar size andustdy. The Committee believes an executive’s
compensation is competitive if it falls within artzhof plus or minus 15% from the competitive medifidata. Because a large portion of each exegstlong-term incentive
compensation package consists of performance ayectigal payments of longrm incentive compensation and total direct corspgon in any given year may fall significar
above or below the market median, based on thenmeaihce of the Corporation.

The Committee periodically engages an independamudtant to review its compensation program ferdfficers of the Corporation, in order to providéormation regarding
market median compensation levels and the blesthaft-term compensation to long-term types of campé&on. The consultant provides the Committee withrmation
regarding market compensation practices and alieasato consider when making compensation decssionthe executives. Historically, the consultaas not selected a pe



group of companies to determine market competigenbut rather has used survey data compiled $em@ral general industry compensation databades.cdnsultant
provides information to the Committee regardingdbmpetitiveness of each element of compensatioodmparable positions. In addition to competitilaa, the Committee
considers the executive’s level of experience, tieiad service in his or her position, the levere$ponsibility of the position, the performancehs Corporation and sustained
individual performance when setting or approvingipensation levels.

During 2011, the Committee engaged Towers Watsgiglzal human resources firm, to conduct a competieview of market compensation levels for simpasitions in
similar industries. For this analysis, Towers V@atseferenced several data sources, including:

« 2010 Towers Watson U.S. General Industry Execuiempensation Database
« 2010/2011 Towers Watson U.S. Top Management ConagiensStudy
« 2010 Mercer U.S. Benchmark Database — Executive

In preparing competitive market compensation infation for the Committee, Towers utilized data frdorable goods manufacturers (and manufacturing eorep general
when necessary) and generally excluded financraicess, healthcare and utility companies. Appemfdiists the component companies in the three sienom a combined ba:
and excludes companies whose information was rilatad by Towers in preparing competitive marketngensation information for the Committee. The @uttee did nc
consider any specific peer group of companies wimaking competitive comparisons or compensation sitees, and the Committee did not specify targetetividua
companies from among the Towers Watson surveyqgiaatits.

Relative to each of the data sources, Towers Watfenenced a broad sample of general industry emneg, and utilized regression analysis to cotlmldata sample to
represent the Corporation’s size, in terms of regenThe Committee received information on thé"250t and 75" percentiles of each element of executive compemsébir
comparable executive positions.

The survey data showed that the FY2011 base sidames and target total cash compensation (cangistf base salary and annual incentive bonus patshér each of the
Named Executive Officers was within 15% of the neamkedian, except for Mr. J. Batten, whose baseysaind target total cash compensation amounts sligtely below the
25thpercentile. The survey data also showed that W2OEOQ actual total cash compensation for eachefthmed Executive Officers fell more than 15% belbermarket
median, primarily because no annual incentive bgayments were paid by the Corporation for FY20TIBe survey data also showed that the FY2011 taotgtdirect
compensation of each of the Named Executive Offi¢eonsisting of base salary, annual incentive bamd long-term incentive payments) was betwees@lfeand 75"
percentiles, except for Mr. Bratel, whose targédltdirect compensation exceeded theé"fercentile. The value of design engineering isaaiito the Corporation’s current and
future success and therefore it is difficult toabtsurvey data that accurately reflects its imgure to the Corporation. The Committee feelstthiatievel of target
compensation is appropriate for the responsitsliiethis position. The Committee used the infdrarafrom Towers Watson, along with recommendatisom the CEO for
non-CEO executive positions, in determining eaakcekive’s compensation package for FY2012. The @ittee did not use this information in a formulaianner when
determining each executive’s compensation, buerdthok this information under consideration, bélig an executives compensation to be competitive if it fell witldrband c
plus or minus 15% from the competitive median dada~or FY2012, the base salary of each nameduéixemfficer was set within 12% of the competitivedian. The target
annual incentive bonus as a percent of base saksyset at the competitive median for each namedutive officer except for Mr. M. Batten, whosegitrannual incentive
bonus as a percent of base salary was set at theeBentile, and Mr. Bratel, whose target annualisams a percentage of salary was set at ttfgp@bcentile. The target total
cash compensation and target total direct compiemsat each named executive officer for FY2012 wéthin 15% of the competitive median, with the epiien of Mr. Bratel,
whose target total direct compensation exceede@3Hepercentile due to the value of long-term incentiveards compared to the market median.

Historically, a compensation consultant has begraged to provide competitive compensation datayeives years. Assuming an executive is at or neamtarket median for
his or her position, salary increases for yearsttrmCommittee does not engage an independenti¢éanisare determined using several factors. Rinstfinancial results of the
Corporation are used to determine the amount ot ool that may be available across the entogp@ration. Next, the Committee obtains gener@armation from various
sources regarding broad market trends in execativgpensation. The Committee also reviews whetheCirporation and the executive team have achitheidoverall
objectives for the fiscal year. Finally, the Corttee evaluates whether each executive’s indivigealormance objectives have been achieved and & lebel. These factors
will determine whether the executive will achieveaverage increase (based on the merit pool aratibrarket trends), an above average increase elow laverage increase.

For FY2013, the Committee followed the above-désatihistoric practice and did not engage a compienseonsultant. It reviewed updated Towers suinégrmation which
was increased by 3% for the base salary informatiahby 5% for long-term incentive compensationgftect current compensation trends in the marketised that
information, along with the recommendations fromssks. M. Batten and J. Batten as described abadethe company-wide merit pool, in determining ¢hements of each
executive’'s compensation package for FY2013. bitah, the Committee reviewed the results of tredDer 21, 2011, shareholder advisory vote on gkecuompensation
required by Section 14A of the Securities Exchafige In light of the fact that more than 96% oéthotes cast were in favor of the compensation fmaitie named executive
officers of the Corporation, the Committee did nwtke any significant changes to the Corporatioré&cative compensation policies or programs.

Base Salary

The Corporation provides executive officers withase salary to compensate them for services rathderéng the fiscal year, their level of responi#ipiand experience within
the Corporation, and their sustained individuafg@®nance. Individual performance is measured thnothhe Corporation’s annual performance evalugtimtess. Pay for
individual performance rewards executives for aginig goals that may not be immediately evidentameon financial measurements.

Base salaries are reviewed each year by the Coesniss discussed above, salary levels are compatbe market median (i.e. S(ercentile), as determined by using local,
national and industry specific survey data andedsrchined by external consultants, in order to ensdecutives are paid a competitive salary, aidirgtraction and retention.

Base salary adjustments, as may be appropriateeteemined annually and may be based on individeam or Corporation performance results, as agebther factors
including changes to job scope or responsibilities.

The Corporation uses a performance managemennsystset individual objectives for each executiitis system allows for the annual evaluation ahiqmerformance goal
achievement and competency development. When a&iraduindividual performance, the committee considbe executive’s effort in promoting corporatéues; achieving
both short and longer-term objectives; improvingdarct quality; developing relationships with cuses®) suppliers, and employees; demonstrating Ishipeabilities among
coworkers; and achievement of other individualigedls set as a part of the performance manageysets.

Market adjustments to base salary may be indicatezh an incumbent is more than 15% below the mamiestian and has been in the job longer than 2-Byddarket
adjustments may also be used to retain valuabléogegs in a competitive labor market.

The Committee determines and approves base salprgtaents for the CEO, and approves base salgugtatents for the members of the executive offteam, based on the
recommendations from the CEO or COO. Generallgcative base salaries are increased at rates cahipdo the increases provided at other comparatganies and are at
or near market levels.

For FY2012, the Committee adjusted the base salfore¢he Named Executive Officers, effective begig the first payroll period in October 2011, wsthe company-wide
merit pool, as well as the information providednfrdowers Watson as a guide. As a result, baseiesfar the Named Executive Officers changed byfdllewing percentages
as compared to FY2011: Mr. M. Batten, 5.3%; MBatten, 10.0%; Mr. Eperjesy, 5.9%; Mr. Feierta@%; and Mr. Bratel, 8.4%.

For FY2013, the Committee adjusted the base salfoiehe Named Executive Officers, effective begig the first payroll period in October 2012. TBemmittee determined
that a base salary increase of approximately 4%dvoe appropriate for most of the Named Executifiic€rs to keep their base salaries near the malegtian, but that a
greater increase for Mr. J. Batten would be appat@in order to move him closer to the market rardiAs a result, base salaries for the Named HEixecOfficers changed by
the following percentages as compared to FY2012: N\M Batten, 4.35%; Mr. J. Batten, 10%; Mr. Epsyje4.04%; Mr. Feiertag, 3.82%; and Mr. Bratel 898



Annual | ncentive Compensation

Executive officers and selected key managemenicjgate in an annual incentive plan called the @oafe Incentive Plan (“CIP”). This plan provide®eutives with annual
cash incentives for achieving corporate, businegisamd individual performance goals. Specific @amperformance goals are based on Economic Pnefisures (earnings in
excess of the Corporation’s cost of capital) arreptnitiatives of the Corporation that are detered annually.

The Committee reviews the CIP’s design annually gproves any CIP design changes or amendmenrdssolteviews and approves annual goals, andiesertlie achievement
of performance targets, based on the financia¢stants of the Corporation. Cash incentive paymeamsnade after the end of each fiscal year, deggngon corporate or
subsidiary goal achievement. In no event may thy®pt be more than 200% of the target.

For FY2012, each Named Executive Officer's CIP alwaas based on the following:

Objective Weight Target Actual

Economic Profit (defined as earnings in 70% Target: Economic Profit = $10,000,000 Result= $13,173,153

excess of the Company’s cost of capital) Threshold: Economic Profit = $5,000,000 Payment = 163.5% of
Maximum: Economic Profit = $15,000,000 Target

Inventory (as a percentage of sales revenue)15% Target = 28% Result = 29.0%
Threshold = 30% Payment = 75.2% of
Maximum = 26% Target

Sales Revenue 15% Target = $341,000,000 Result = $355,870,055
Threshold = $326,000,000 Payment = 192.9% of
Maximum = $357,000,00 Targe

For FY2012, the target bonus percentages of bdary seere 70% for Mr. M. Batten, 50% for MessrsBatten, Eperjesy and Feiertag, and 40% for MrtdraBased on the
above formulas and the Corporation’s performartee GIP paid at 155% of the target bonus percenta@ss result, Mr. M. Batten received a CIP boafi$623,875
($575,000 base salary x 155% x 70%); Mr. J. Batteeived a CIP bonus of $255,750 ($330,000 basgysal155% x 50%); Mr. Eperjesy received a CIP lso0fi$234,825
($303,000 base salary x 155% x 50%); Mr. Feieréagived a CIP bonus of $233,275 ($301,000 baseysaltb5% x 50%); and Mr. Bratel received a CIP i®of
$127,720 ($206,000 base salary x 155% x 40%).

An executives incentive payment under the CIP may be increaséécreased by up to 20%, at the discretion oCiiamittee, based on the recommendations of the, GEG
executive’s individual performance goals are eithvareeded or not achieved and other factors deammattant by the Committee. The Committee alon&enalecisions
regarding the Chairman and CEQO'’s annual incentiverd. The Committee made the following discretigrizonus awards under the CIP for FY2102: Mr.dkté&, $12,788;
Mr. Eperjesy, $11,741; Mr. Feiertag, $11,664; and Btatel, $12,772.

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

Economic Profitis defined as the return on investment in excesseoCost of Capital. It is calculated by takingtNDperating Profit after Tax (‘NOPAT”) less (oras
percentage of) a Capital Charge (Invested Capi@bst of Capital).

Invested Capitaik defined as total assets less non-interest tgehailities less accrued retirement benefits.

Cost of Capitals defined as the weighted average expectationmaf Disc’s sources of capital, debt and equity. For FY2@i& cost of capital has been calculated at 10%r
taxes).

The Committee reviewed and approved the performgneaé recommended for the FY2013 CIP. The CIPpuill out if certain Economic Profit, inventory, asales growth
performance goals are achieved.

The Committee reviewed the recommendations ancbapgrthe target bonus percentages for each offi¢ter Committee discussed and determined the bamgeptage amou
for Mr. M. Batten. For FY2013, the target bonusgesitage of base salary will be 70% for Mr. M. Batt80% for Messrs. J. Batten, Eperjesy and Feigaiad 40% for Mr.
Bratel.

Long-Term I ncentive Compensation

The Twin Disc, Incorporated 2010 Long-Term Inceatompensation Plan (“2010 LTI Plan”), which waprawed by shareholders at the annual meeting inl2ct2010,
provides for the opportunity for officers and keymoyees of the Corporation (and its subsidiariesicquire common stock of the Corporation or gasyments via stock
options, stock appreciation rights, restricted Istoestricted stock units, performance stock awgrdsgformance stock unit awards or performance awmérds. In keeping with
the Corporation’s commitment to provide a total p@msation package that includes at-risk comporargay, the Committee makes annual decisions r@ugttie appropriate
type of long-term incentives for each executive.

Because of the limited number of outstanding shanespotential for ownership dilution, the longrteincentive program currently emphasizes the usesificted stock,
performance stock awards and performance stockawrtds, which typically require fewer shares toieee a competitive, long-term incentive compermsatipportunity than
would otherwise be required if only stock optionsreygranted.

The granting of performance stock and performaimeksunits encourages a pay for performance appradigning the interests of the executive with éeenomic goals of the
Corporation and the shareholders. In order to ptergreater equity ownership by the Named Exec@ifficers, the ratio of performance stock to parfance stock units is
usually approximately 2 to 1, except that Mr. MttBa’s performance awards are heavily weighted in fafq@erformance stock units in light of his signéit ownership intere
in the Corporation.

The granting of restricted stock is based on a rarmobfactors that include rewarding sustainedvialial performance, increasing an executive’s osinigrin the Corporation,
and addressing retention concerns. Restricted st@y also be used to incent executives in timegaifal economic instability when future valuesstifick options, performan
stock and performance stock units become more digable.

The composition of an executive’s long-term compd¢ing — i.e. performance stock, performance stagtswand restricted stock — is determined by them@dtee. The
executive has no role or choice whether to recgigentive compensation in the form of performartoels performance stock units, restricted stoclgtber forms.

The Committee establishes the vesting criteriduiting the performance goals that must be achiavedder for the award to vest. Grants are madbeabeginning of each
fiscal year, or as determined by the CommitteetHerensuing multi-year cycle period.

The Committee uses external consultants and sumf@ymation as a guideline when considering longraténcentive awards for management. They reviempetitiveness of
the LTI Plan annually and obtain a periodic indegent review. In addition, the Committee reviewd approves LTI Plan changes as necessary, andesrihar LTI Pla’s



compliance with shareholder approval requirements.

In FY2012, Mr. M. Batten received an award of parfance stock units, and all of the other Named Etkee Officers received awards of performance sto#t performance
stock units. In order for the performance stocdt anits to vest at target levels, the amount ofGbeporation’s Economic Profit (cumulative net cgt@rg profit after taxes
(“NOPAT") less the Corporation’s cumulative capitdlarge) for the cumulative three fiscal-year pgeading June 30, 2014 must be greater than ol em$45,000,000. The
maximum payout will occur if Economic Profit reasH&18,000,000; a threshold payout will occur if Bomic Profit reaches $12,000,000. The maximum pawall be 120%
of the shares or units granted. No shares will ¥gerformance is less than threshold.

The Corporation’s capital charge is calculated hytiplying invested capital times the cost of capitinvested capital is defined as total assets teninterest bearing liabilitie
less accrued retirement benefits. Cost of cafsitdéfined as the weighted average expectatiomirf Disc’s sources of capital, debt and equityr F§2013, the cost of capital
has been calculated at 10%, after taxes.

In order to incent and retain the Corporation’scesteves, shares of restricted stock were also gratt all Named Executive Officers in FY2012. Téebares will vest July 28,
2014 provided the executive remains employed wighG@orporation until the vesting date.

In July 2012, the Committee reviewed the perforneamigjective established in July of 2009 for thetimgsof performance stock and performance stocksugrianted in July 20C
under the Twin Disc, Incorporated 2004 Long-Termelmtive Compensation Plan. The objective is listeldw:

The Performance Objective is the Company’s cumeéatiet operating profit after taxes measured areeptage of the Company’s cumulative capital ohdog the
cumulative three fiscal year period ending June2®Q2:

Performance Objective as
of June 30, 201

Maximum 120%
Target 100%
Thresholc 80%

The Committee determined, subject to audit, thatGbmpany’s cumulative net operating profit aftetels measured as a percentage of the cumulatiteladmrge for the
cumulative three year period ending June 30, 2@higed a percentage of 134%. As a result, batp#rformance stock and performance stock unitstegeto Named
Executive Officers in July 2009 vested at the maximamount.

Benefits

In addition to cash compensation and cash/stoanitinae programs, the Corporation believes it isageary to also recognize the efforts of its offigerup and senior
management in the area of benefits and perquisithe. Committee annually reviews the Corporatid@aefit programs for competitiveness and uses eateonsultants and
surveys as a reference when necessary. It apptioseidition, modification or deletion of any extiee benefit program, as well as the eligibilifyaoprogram to any specific
executive.

Qualified Retirement Plans
The Twin Disc, Incorporated Retirement Savings PtarSalaried Employeg$Savings Plan”) provides non-contributory retiramhéenefits to all Twin Disc, Incorporated

salaried employees hired prior to October 1, 200Be Savings Plan was established August 1, 20P®oiide a retirement benefit similar to the onevusly provided under
the Twin Disc, Incorporated Retirement Plan fora8iald Employees, discussed below.

Employer contributions under the Savings Plan aset on a percentage of annual compensation, ffé¥h t 6.5%, based on years of service. This dmrtton is deposited
into an individual investment account, in which thdividual directs his or her own investment eleas, within an array of choices.

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

The Twin Disc, Incorporated Retirement Plan forafield Employee§‘Retirement Plan”) provides non-contributory retitent benefits to all Twin Disc, Incorporated saldr
employees hired prior to October 1, 2003. TherBetént Plan was amended to freeze future benefitials as of August 1, 2009.

Prior to January 1, 1997 benefits in the Retirenf®dah were based upon both years of service anentiptoyee's highest consecutive 5-year averageahnompensation during
the last 10 calendar years of service. As of Démar81, 1996, the then-current accrued benefiteutie Retirement Plan were frozen and the Retinefdlan was amended to
provide for future accruals under a cash-balanogram. Mr. M. Batten and Mr. Bratel are the onlynNal Executive Officers eligible for an accrued bgnmder the
Retirement Plan with 27 years and 9.5 years, réisedg of pre-January 1, 1997 credited service.

The Retirement Plan was amended on January 1,t09Jd a cash balance formula for post Januar@97 accruals. Benefits under the Retirement Plargenerally equal to
the sum of the benefits as frozen on December @6,Iplus benefits that accumulated under the bakince formula from January 1, 1997 through Jaly2®09. Benefits
under the cash balance formula are generally sttedlump sum amount, but may be distributedlasyp sum or as an annuity. Prior to August 1, 2@@@ruals under the ca
balance formula were based on a percentage of amapen, from 4.5% to 6.5%, based on years of seywiith interest credits at the thirty-year U.8dsury Bond rate, or
other such rate mandated by the IRS in substitutfdhe 30-year Treasury rate, with a minimum gotega of 3%.

The Twin Disc, Incorporated The Accelerator 401(k) Savings PlddQ1(k) Plafi) is a tax-qualified retirement savings plan to whadhiTwin Disc, Incorporated employees,
including the Named Executive Officers, are abledatribute up to the limit prescribed by the InrRevenue Service on a pre-tax or after-tax (Rotisis. The Corporation
will match 50% of the first 6% of pay that is cahtrted to the 401(k) Plan. All contributions t@th01(k) Plan, as well as any matching contribiame fully vested upon
contribution.

Supplemental Executive Retirement Plan

The Corporation extends a supplemental retiremiant, galled the Twin Disc, Incorporated, SuppleragBikecutive Retirement Plan (“SERPtY),qualified officers. Historicall
the SERP has provided benefits in excess of wieaS#RP participants would have received under timagany’s defined benefit pension plan, but foraertimits under the
Internal Revenue Code. For those who were paatitipin the plan before January 1, 1998 (only MrBtten), the SERP benefit was calculated as anaenefit
approximating 50% of highest rate of pay (salapsgonus) attained during a specified period, marasunts accrued under the Corporation’s qualifiefihed benefit

plan. The plan also preserved the level of ben#itit had accrued prior to 1998. For those witade participants after January 1, 1998 (includiingJ. Batten, Mr. Eperjesy,
Mr. Feiertag and Mr. Bratel) the SERP benefit walsulated as the additional benefit that the pgdict would have received at retirement under thenDisc, Incorporated
Retirement Savings Plan for Salaried Employeestlaadrozen Twin Disc, Incorporated Retirement FtanSalaried Employees, but for the limitation ampensation used in
determining benefits under those plans.

On July 29, 2010, the Corporation amended andtezsthe SERP to reflect changes to the qualifiideraent plans offered to its officers. As men&drabove, on August 1,
2009 the Corporation froze its defined benefit @and adopted a new defined contribution plan tbaers its Named Executive Officers. The purposthefSERP restatement
was to refer to both the frozen defined benefih@ad the new defined contribution plan. Becabsenew defined contribution plan is an individue¢@unt plan, the SERP
benefits of all Named Executive Officers except Mt.Batten were restated as individual accountsetian the present value of their SERP benefité Asigust 1, 2009. Mi



M. Batten is the only Named Executive Officer whbsaefit under the Company’s frozen defined bemddih includes amounts accrued under the frozesiperformula, and
his SERP benefit continues to be expressed as a traatitional pension formula. The restated SER® @vises the formula to provide Mr. M. BatteBBRP benefit that is at
least equal to the present value of his SERP besefif July 1, 2010, adjusted for certain intecestlits through his retirement.

The SERP benefit is payable in two lump sum paysjemhich are paid on the first and second Febrlidanythe years following retirement. However,hietcommencement of
benefits is based on the participant’s separatiom fservice, the first payment will not be maderssydhan six months after the participant’s sepamatThe maximum payment
in any given year is $500,000 and any amounts degxof $500,000 will be paid in the third and sgjoent years following retirement.

Executive Life Insurance

The Corporation provides an endorsement split-défainsurance benefit to the US-based Named Htree Officers. While employed, the death benfefitan executive is
generally equal to three times his or her annuséIsalary, although exceptions may occur due teratbmpensation arrangements. At the later oferemt or the 15th
anniversary of the policy, the Corporation will oger its share of the total premiums paid througltiog life of the policy from the cash value. Aattime, the ownership of the
remaining policy and corresponding cash valuedraresferred to the executive. Information regagdimis benefit is detailed in the “All Other Compation” column of the
Summary Compensation Table.

Changein Control Agreements

The Corporation has change in control agreemeritseegich of its executive officers. If a changeamtrol occurs (as defined in the agreements) he@xecutive thereafter
terminates employment under circumstances spedifidte agreements, the executive is entitled ttageseverance benefits. Severance benefits foMUBatten consist of the
sum of his annual base salary (as defined in theeagent) in effect immediately prior to the circuamees giving rise to his termination, plus his tmesent annual bonus, times
a multiple of 2.5. Severance benefits for othemidd Executive Officers would consist of the sunthef executive’s annual base salary (as definelddéragreements) in effect
immediately prior to the circumstances giving tigehe executive’s termination, plus the executveost recent annual bonus, times a multiple wisithe lesser of 2.0 (1.5 for
Mr. Bratel) or the number of whole and fractionahys between the termination date and the exetuitieemal retirement date. In addition, the exaeutvould be entitled to
the cash value over the exercise price of any steEreommon stock subject to unexercised stoclooptheld by the executive, all performance stockmarformance stock unit
awards would vest and fringe benefits would corgifar 24 months following termination. The agreatseare specifically designed to avoid having bignefkceed the
limitations and provisions of Section 280G of theefnal Revenue Code.

The performance stock and performance stock uraréagreements and restricted stock agreementeéettive Corporation and its Named Executive Officeve certain
change in control provisions. Specifically, ifranige in control (as defined in the agreements)rscand the employee thereafter terminates employoreler circumstances
specified in the agreements, all performance sémekperformance stock units shall immediately assf the performance objectives had been fulljeaahd, and all restricted
shares shall become freely transferable and ndeifable.

Other Personal Benefits and Perquisites
Twin Disc’'s Named Executive Officers, along witthet executive officers and senior management, @asionally provided a limited number of perquisitéhose primary

purpose is to minimize distractions from persosalies to focus the executive’s attention on impoitatiatives of the Corporation. An item is reoperquisite if it is integrally
related to the performance of the executive’s dutieerquisites are included in the Summary CongimsTable and footnoted if their value exceeds,$00.




Summary Compensation Table

The following table summarizes the “total compeiwsdtof the Corporation’s Chief Executive Offic&hief Financial Officer, and its three most highpmpensated executive
officers for the fiscal year ended June 30, 20it2hould be noted that the total compensatiorepsnted by the Summary Compensation Table follqvesific SEC
requirements for reporting compensation, and doésaflect the target or actual compensation ferMlamed Executive Officers for the fiscal year.

@)
Change in Pensic
Value and
Nonqualified
?3) Deferred (5)
2) Non-Equity Compensation All Other
Name and Principal Positic Q) Stock Option Incentive Plan Earnings Compens-
Year Salary Bonus Awards Awards Compensatiol ation Total

Michael E. Batter 2017  $567,19 - $658,21 $623,87 $232,49 $65,96 $2,147,74

Chairman and Chie 2011  $546,00 - $1,033,51 $649,74 $266,25 $71,804 $2,567,31

Executive Officel 2014  $477,73 - $290,10. $0 $91,82 $54,984 $914,64.
John H. Battel 2014  $321,92 $12,78 $403,76 $255,75 $4,724 $74,97 $1,073,92

President and Chi 2011  $300,00 $30,00 $581,80 $255,00 $4,42 $58,30 $1,229,53

Operating Office 201¢  $279,80 - $157,16. $Q $28,36 $48,30 $513,64
Christopher J. Eperjes 2017  $298,42 $11,74 $293,15 $234,82 $2,98¢ $67,40 $908,53

Vice Presiden- Finance. 2011  $286,00 $24,25 $417,35 $243,10 $3,291 $57,82 $1,031,82

CFO and Treasur: 201q  $269,65 - $108,40 $0 $19,53 $45,39 $442,97
James E. Feierte 2017  $296,96 $11,664 $281,32 $233,27 $4,141 $90,36 $917,72

Executive Vice Preside 2011  $286,00 $24,25 $404,41 $243,10 $4,42 $73,434 $1,035,61

201q  $269,65 - $108,40. $0 $20,22 $63,13 $461,41

Dean J. Brate 2014  $201,69 $12,77 $165,29 $127,72 $15,751 $56,62 $579,86

Vice Presiden—

Engineering

(1) Discretionary bonuses awarded pursuant to the F¥20 FY2011 Corporate Incentive Plans, approvethbyCompensation Committee on July 26, 2012 ahd 2R
2011, respectively

(2) Reflects the grant date fair value for each Nameechtive Officer as reported in our audited finahatatements. This value was computed in accomdarnth Financie
Accounting Standards Board ASC Topic 718, excluding effect of estimated forfeitures. The perfonceawards are calculated as of the grant datedbas the mo
probable outcomes of the respective performancisgdde assumptions made in the valuations arusiéed in Footnote K to our 2012 financial statameifhe grant da
fair values of the performandmsed awards granted in fiscal 2012, assuming treénnum performance goal is achieved, are as fotldirs M. Batten, $394,944; Mr.
Batten, $242,289; Mr. Eperjesy, $175,897 Mr. Feigrt$168,817; and Mr. Bratel, $99,236. These taticuns are based on the closing share price omlalte of grant «
$37.07.

cont. e following table presents separ compensation expense recognized in ,an or outstanding awards of performanoceksto

2 The followi bl i ized in FY2012, 20d2010 f di ds of perf Cek
performance stock units and restricted stock fosdfe M. Batten, J. Batten, Eperjesy and Feiedad the compensation expense recognized in FY2@012 f
outstanding awards of performance stock, performatack units and restricted stock for Mr. Bra

Name Year Performance Stoc Performance Stock Uni Restricted Stoc
Michael E. Batter 2017 $q ($389,048 $306,69
2011 $q $2,555,66 $188,10
201( $0 $0 $90,61
John H. Battel 2017 $212,42 ($61,922 $192,86
2011 $223,19 $430,58 $135,25
201( $0 $0 $66,59
Christopher J. Eperjes 2012 $148,13 ($42,364 $141,31
2011 $153,94 $296,99 $103,63
201( $q $q $51,26
James E. Feierte 2017 $146,82 ($42,647 $135,00
2011 $153,94 $296,99 $99,66
201( $q $q $51,26
Dean J. Brate 2017 $73,83 ($19,756 $80,86

(3) Reflects cash bonuses earned in connection witfewaement of specific performance targets underGbeporate Incentive Plan, described under thartual Incentiv:
Compensatic” portion of the Compensation Discussion and Ana)ysi®ve. The Corporate Incentive Plan was suspefodd-Y2010 with no bonuses payat

(4) The figures for FY2012 include a change in quadifigension value amount for Mr. M. Batten ($130,80@j. J. Batten ($4,726), Mr. Eperjesy ($2,986),. Meierta
($4,142), and Mr. Bratel ($15,754). The remainafe¥ir. M. Batter's total represents a change in his nonqualifieglempental pension plan valt



(5) All Other Compensation consists of the followil

401(k) Retirement Defined Contribution
Company Savings Plan SERP Personal Use g
Name Year Match Contribution Co. Plane Dues Life Insurance Other Total
M.E. Batten 2012 $7,71 $15,92 N/A $8,01] $2,79] $29,50 $2,02] $65,96
2011 $8,23 $15,92 N/A $10,64 $5,544 $29,50 $1,944 $71,804
201( $6,461 $0 N/A $7,97¢ $9,131 $29,50 $1,91 $54,981
J.H. Batter 2012 $7,80 $13,47 $19,08 $2,204 $1,734 $29,00 $1,681 $74,97
2011 $7,664 $13,47 $2,44 $2,961 $1,544 $29,00 $1,204 $58,30
201( $7,034 $4,01 N/A $4,68 $2,36 $29,00 $1,204 $48,30
C.J. Eperjes' 2012 $7,6041 $11,02 $14,05 $0 $861 $32,35 $1,501 $67,40
2011 $7,59 $11,02 $1,46 $1,801 $2,521 $32,35 $1,07 $57,82
201( $5,58] $3,62 N/A $1,174 $1,57] $32,35 $1,07 $45,39
J.E. Feierta 2012 $7,574 $13,47 $17,47 $767 $0 $48,24 $2,834 $90,36
2011 $7,6041 $13,47 $1,46 $53¢ $0 $48,24 $2,11 $73,434
201( $7,091 $3,62 N/A $1,384 $673 $48,24 $2,11 $63,13
D.J. Bratel 2012 $6,051 $15,92 $6,23 $0 $0 $26,66 $1,75 $56,62

The Corporation’s Supplemental Executive RetgethiPlan (“SERP”) was restated during FY2011 tosjgi® a defined contribution formula for the beretf Messrs. J.
Batten, Eperjesy, Feiertag and Bratel. Mr. M. Battdenefit under the SERP continues to be expdessder a defined benefit formula, and the changégs SERP benefit
are reported in th*Change in Pension Value and Nonqualified Deferreth@ensation Earnin” column in the Summary Compensation Ta

Amounts listed in the “Other” column for Messk4. Batten, J. Batten, Eperjesy, Feiertag and Bfate=Y2012, FY2011, and FY2010 represent premiypaisl for

supplemental lor-term disability insurance




Grants of Plan-Based Awards

The following table provides information on incemtiawards granted to our Named Executive Officerind FY2012.

Estimated Future Cash Incentive
Payouts Under Non-Equity Incentive

Estimated Future Share or Unit
Payouts Under Equity Incentive

Plan Awards Plan Awards
All other |All other optior
stock award§  awards; Exercise o
Number of | Number of |base price
shares of securities option Grant Date Fair
Threshold| Target Maximum | Threshold| Target| Maximum |stock or unit$ underlying awards [Value of Stock an|
Name Grant Date ($) (%) ($) (#) (#) (#) (3) options ($/Sh) |Option Awards (4
M.E. Batten
Cash Incenti $201,25( $402,50 $805,00
Performance Sto
Awards (1] 7/28/11
Performance Stock U
Awards (2 7/28/11 7,101 8,874 10,654 $329,10
Restricted Stock Awa 7/28/11 8,879 $329,10
J. H. Batten
Cash Incenti $82,50( $165,00 $330,00
Performance Sto
Awards (1] 7/28/11 3,05 3,812 4,574 $141,31
Performance Stock U
Awards (2 7/18/11 1,301 1,634 1,961 $60,57
Restricted Stock Awa 7/28/11 5,446 $201,88
C.J. Eperjesy
Cash Incentiv $75,75( $151,50 $303,00
Performance Sto
Awards (1] 7/28/11 2,214 2,768 3,327 $102,61
Performance Stock U
Awards (2 7/28/11 949 1,184 1,423 $43,96
Restricted Stock Awa 7/28/11 3,954 $146,57
J.E. Feiertag
Cash Incentiv $75,25( $150,50 $301,00
Performance Sto
Awards (1 7/28/11 2,129 2,654 3,184 $98,45
Performance Stock U
Awards (2 7/28/11 914 1,134 1,364 $42,18
Restricted Stock Awa 7/28/11 3,794 $140,68
D.J. Bratel
Cash Incentiy $41,20 $82,40 $164,80
Performance Sto
Awards (1] 7/28/11 1,249 1,56] 1,874 $57,86
Performance Stock U
Awards (2 7/28/11 535 669 803 $24,80
Restricted Stock Awa 7/28/11 2,224 $82,62




(1) Consists of stock awards with performanasell vesting criteria, as discussed in the “LongaT@ompensation” section of the Compensation Disiomsand Analysis;
eligible for vesting in 201<
(2) Consists of cash awards measured by theeaflthe Corporation’s common stock as of theimgsiate with performance-based vesting critesadiacussed in the
“Long-Term Incentive Compensati” section of the Compensation Discussion and Anglgdigible for vesting in 201«
(3) Consists of restricted stock with a vesting datéuwy 28, 2014. This stock will vest if the exaeatremains employed through the vesting d
(4) The grant date fair values are calculatdgithe closing price of Twin Disc shares on thig 28, 2011 grant date ($37.07). The grant daitevilues for the

performance stock and performance stock unit anargl®ased on the assumption that the target peafuce objectives for these awards would be metnibet
probable outcome as of the grant d

Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the number of shame®red by exercisable and unexercisable optesgiell as the number of restricted stock, perforreastock and
performance stock unit awards held by our Named&xee Officers on June 30, 2012.

Option Awards Stock Awards
Equity
Incentive Plar Equity Incentive | Equity Incentive
Awards: Plan Awards: Plan Awards:
Number of Number of Number of Number of Market or Payou
Securities Securities Securities Number of | Market Value| Unearned Sharegyalue of Unearne
Underlying Underlying Underlying Shares or Uniff of Shares or| Units or Other | Shares, Units o
Unexercised| Unexercised Unexercised Option of Stock That| Units of Stockl Rights That Have Other Rights That
Options Options Unearned Option Expiration Have That Have No Not Vested Have Not Vested
Name Exercisable Unexercisable Options  |Exercise Prig Date Not Vestec Vested (1) (2)
M.E. Batten 32,00 $3.612 8/2/12
M.E. Batten 141,73 $2,620,64
J.H. Batter 79,28 $1,466,03
C.J. Eperjes' 56,324 $1,041,43
J.E. Feiertag 55,004 $1,017,04
D.J. Bratel 29,784 $550,72

(1) Reflects the number of narested restricted stock awards, performance staekds and performance stock unit awards which eteduled to vest at various times betw
July 2012 and June 2014. For awards granteddalf010, 2011 and 2012 with Threshold/Target/Maximpayout levels, the figures presented assumbighémum leve
of achievement for those awards granted in 201028dd, and the Target level of achievement foravards granted in 201
(2) Values were calculated using $18.49 per shareglt®sing price of the Corporati’s common stock as of June 29, 2C




Options Exercised and Stock Vested

The following table sets forth information regamgli@ach exercise of stock options and vesting aficésd stock and performance stock that occurtethd FY2012 for each of
our Named Executive Officers.

Option Awards

Stock Awards

Name

Number of Shares Acquired on Exer¢ Value Realized on Exercit

Number of Shares Acquired on Vest

Value Realized on Vestir

M.E. Batten

16,00

$556,49

J.H. Batter

C.J. Eperjes’

J.E. Feierta

D.J. Bratel

Pension Benefits

The following table summarizes the actuarial presatue of each Named Executive Officer's accunaedaienefits as of June 30, 2012 under our defieeéfit pension plan
and supplemental executive retirement plan.

Number of Years of Creditg

Present Value of

Payments During Las

Name Plan Name Service Accumulated Benefits (1 Fiscal Year (2
M.E. Batten Retirement Plan for Salaried Employe 42.583 $1,009,09 $85,94
Supplemental Executive Retirement P 42.583 $2,923,93
J.H. Batter Retirement Plan for Salaried Employe 16 $120,96
C.J. Eperjes’ Retirement Plan for Salaried Employe 10 $83,954
J.E. Feiertar Retirement Plan for Salaried Employz 12 $112,75
D.J. Bratel Retirement Plan for Salaried Employz 25.5 $174,60

(1) The following key assumptions were made irtalating the present value of the qualified retiesnplan. For Mr. M. Batten, the value assume28&o4discount rate,
and reflects the benefit amount and payment methoently elected. For Messrs. J. Batten, EperjEsiertag, and Bratel, the key assumptions include2% discount rate
and a retirement age of 65. No mortality assumpivas used prior to retirement. After retiremeiné, mortality assumption is the IRS Generationattsldy Table.

With respect to the Supplemental Executive Retirgrféan for Mr. M. Batten, the values are calcudads pursuant to the terms of the Plan documentad$umptions as to
future events are required. For Messrs. J. BaEperjesy, Feiertag, and Bratel, benefits undefStingplemental Executive Retirement Plan are nautated under a define
benefit formula, and are therefore not requiredeaeported on the above table. However, as ¢ 3002012, the values of the defined contributimdits under the
Supplemental Executive Retirement Plan for MeskrBatten, Eperjesy, Feiertag, and Bratel were(B®B,$68,719, $86,478 and $15,536 respectively.

(2) The qualified retirement plan allows particiggto elect to begin receiving benefit paymentbéfy have reached age 70 2, even if they ateestployed. However, if
the employee is a 5% or greater owner, the planires|the active participant to begin receivingdfégrpayments no later than Aprilsifollowing the year that the participz
attains age 70 %2 . Since Mr. Batten is a 5% oatgreowner who turned 70 % in 2010, he chose tinbregeiving his benefit payments in December df®0




Retirement Plan for Salaried Employees

All full-time Twin Disc, Incorporated salaried engglees employed before October 1, 2003 participatee Twin Disc, Incorporated Retirement Plan fataBed Employees
(“Retirement Plan”).Eligibility for retirement occurs upon reaching awiethe following age and service requirementsAgg 65 with 5 years of service; b) Age 60 withyEars
of service; c) 30 years of service at any age; @y plus service equals 85 points. CurrentlyMirBatten is the only Named Executive Officer dilg for retirement.

Prior to January 1, 1997, Retirement Plan benef#e based upon both years of service and the gegadhighest consecutive 5-year average annuagbeonsation during the
last 10 calendar years of service. As of DecerBlied 996, the then-current accrued benefits urdeRetirement Plan were frozen and the Retiremiamt\was amended to
provide for future accruals under a cash-balanogram. Mr. M. Batten and Mr. Bratel are the onlynal Executive Officers with a benefit under both fine-1997 portion of
the Retirement Plan and the cash balance program.

Subsequently, the Retirement Plan was amendedeéadrall future benefit accruals, effective Augly2009.

The definition of compensation for purposes of alting the pension benefit includes W-2 income|eding any expense reimbursements or taxabledrvnefits, and is
limited by the IRS maximum compensation as deteedhi@ach year. In calendar years 2010 and 201 anteal limit was $245,000. In calendar year 2@4€ annual limit is
$250,000.

Benefits under the frozen Retirement Plan are gayiata monthly annuity form, with either a singjfe or joint and survivor life benefit option. Befits under the cash balance
program are payable in a lump sum payment, orailifgl or joint and survivor annuity benefit optgn

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SER&yailable to qualified US-based Named Execuli¥ficers. For those who were participants in #t€RP before
January 1, 1998 (only Mr. M. Batten), the suppletabretirement benefit is calculated as an anneaklit approximating 50% of highest rate of badargaplus annual incentiv
bonus attained during a specified period, minuswart®accrued under the Corporation’s Retirement Bial Salaried Plan. The SERP also preserveeévtiedf benefits that
had accrued prior to 1998. The July 29, 2010 amemd of the SERP revised the formula for Mr. M.tBatto provide him with a SERP benefit that iseatsk equal to the
present value of his SERP benefit as of July 102plus interest credits based on the annual ra@0eyear Treasury securities, with a minimum ahmtarest credit of three
percent.

Any benefits payable under the SERP will automédidze paid in a two-payment deferred lump sum foamder which two equal payments will be made &ghrticipant (or
his surviving spouse or named beneficiary if thetipi@ant dies prior to all of the payments beingde). The first payment will be made on the Fetyrdaollowing the calende
year of retirement, and the second payment to lkeroa February 1 of the following year. The twgmants shall be the actuarial equivalent of theuahbenefit calculate
under the single life annuity 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,@2&h) to be made on
each subsequent February 1 until the balance ds phthe commencement of benefits is based ompéntcipant’s separation from service, the firayment will not be made
sooner than six months after the participant’s sejumn.

Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

The following table summarizes accumulated bena8tsf June 30, 2012 under our supplemental execrdtirement plan for each Named Executive Offigigh a benefit
under a defined contribution formula under thahpla

Executive Contributions ifiRegistrant Contributior] Aggregate Earnings i Aggregate Withdrawals/ Aggregate Balance at Last
Name Last FY in Last FY (2) Last FY Distributions FYE
M.E. Batten (1 N/A N/A N/A N/A N/A
J.H. Batter $0 $19,08 $1,971 $0 $68,00
C.J. Eperjes' $0 $14,05 $2,104 $0 $68,71
J.E. Feierta $0 $17,47 $2,66¢ $0 $86,47
D.J. Bratel $0 $6,23 $417 $0 15,53¢

(1) Mr. M. Batten does not participate in a nonquatiféefined contribution or other deferred compemnsagian.

(2) The amounts reported in tRegistrant Contributions in Last I’ column are included in tr* All Other Compensatic’ figures of the Summary Compensation Ta

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SER&yailable to qualified US-based Named Execuli¥iicers. For those who became participants aiégwuary 1, 1998
(including Mr. J. Batten, Mr. Eperjesy, Mr. Feiegtand Mr. Bratel) the supplemental retirement biemetalculated as the additional benefit thatpheticipant would have
received at retirement under the Corporation’sdroRetirement Plan and the Twin Disc, Incorpor&etirement Savings Plan for Salaried Employeeslt&al Plan”), but for
the limitation on compensation used in determirbrgefits under those plans. In light of the faett the Salaried Plan is a defined contributiom pléth individual accounts, tr
SERP was amended on July 29, 2010, to restateBR® ®enefits of Messrs. J. Batten, Eperjesy, Faeend Bratel as individual accounts, with an apgaccount balance
equal to the present value of their SERP beneditsf dugust 1, 2009. In addition to annual acssuesed on the additional benefit that would beived under the Salaried P
but for limits on compensation in that plan, theamts of Messrs. J. Batten, Eperjesy, Feiertad)Baatel will receive interest credits based onahaual rate on 30-year
Treasury securities, with a minimum annual intecestlit of three percent.

Any benefits payable under the SERP will automédidze paid in a two-payment deferred lump sum foamder which two equal payments will be made &ghrticipant (or
his surviving spouse or named beneficiary if thetipi@ant dies prior to all of the payments beingde). The first payment will be made on the Fetyrdaollowing the calende
year of retirement, and the second payment to liierna February 1 of the following year. The twgmants shall be the actuarial equivalent of theuahhenefit calculate
under the single life annuity form.

If each of the two lump sum payments exceed $5@),88ch payment shall be limited to $500,000 edth additional payments (also limited to $500,0@@Hg) to be made on
each subsequent February 1 until the balance és phthe commencement of benefits is based ompéntcipant’s separation from service, the firayment will not be made
sooner than six months after the participant’s sejumn.






Potential Payments Upon Termination or Change in Cetrol

The following information and tables set forth #raount of payments to each Named Executive Officére event of a termination of employment assaulteof retirement,
death, disability, termination for cause, voluntsmination prior to retirement, and involuntagyrhination (or resignation for good cause) follogvanchange in control.

« Normal or Early Retirement . The normal retirement age for US-based emplqyieetiding the Named Executive Officers, is 65l fll- time salaried employe
employed before October 1, 2003 participate inTiwin Disc, Incorporated Retirement Plan for Salkhfisnployees and the Twin Disc, Incorporated Ret@enSaving
Plan for Salaried Employees. Eligibility for reiment occurs upon reaching one of the followingaggservice requirements: a) Age 65 with 5 yeéeervice; b) Ag
60 with 10 years of service; c) 30 years of sendtany age; or d) age plus service equals 85 @o@trrently Mr. M. Batten is the only Named Extgz Officer
eligible for retirement

Medical benefits are only available to Twin Distinees hired before October 1, 2003 and who argeblMedicare-eligible. Eligibility for retiree rdecal benefits ends
upon reaching Medicare eligibility.

Restricted stock is forfeited if retirement occhefore the restrictions on such shares have ended.

Performance stock and performance stock unitsheilpaid after the end of the relevant performarme®g, but only if the performance objective is iasled. The stock
or units are prorated based on actual employmeaimglthe performance period.

Stock options must be exercised within 30 day®whination or they expire.

A Supplemental Executive Retirement Plan (SERRY&lable for the Named Executive Officers who fydbr a retirement benefit under the Corporat®pension
plans.

« Death while Employed. In the event of death of a Named Executive @ffiwhile actively employed, the executisestate would receive payment for any base ¢
earned, but not yet paid. In addition, any vaca#iocrual not used would also be paid to the es

Restricted stock vests and becomes payable péertins of the individual grant agreement. The estaiuld receive the payment.

Performance stock and performance stock unitsimithediately vest after the Employee’s terminatibemployment due to death and be paid as if theimmam
performance target has been achieved. The stogkitsrare prorated based on actual employmenngdhie performance period.

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

Disability . In the event of termination of employment dueligability, a Named Executive Officer would receivenefits under the Corporation’s short-term amad){
term disability plans, generally available to -time salaried employees. Benefits are reducedrigrsocial security or pension eligibilit

Restricted stock vests and becomes payable p¢erins of the individual grant agreement.

Performance stock and performance stock unitsimithediately vest after the Employee’s terminatibemployment due to disability and are paid assgntire
maximum performance target has been achieved.sfbio& or units are prorated based on actual empayhuring the performance period.

« Termination for Cause . An executive is not eligible for any additiort@nefits at termination, unless the Compensatiomi@ittee would determine that severe
payments are appropria

Voluntary Termination Prior to Retirement . An executive is not entitled to any additionairhs of severance payments in the event of a vatyrtermination, pric
to becoming eligible for retiremer

Involuntary Termination (or Resignation for Good Cause) Following Change in Control. In July 2007, the Corporation entered into CleimgControl Severan
Agreements with each of our Named Executive Officéfhe agreements provide that, following a cleaingcontrol of the corporation (as defined in dggeement)
employment of the executive officer is terminategdtiioe Corporation for any reason other than "Goadse," or terminated by the executive for "Goodd®a& withir
24 months after the change in control occurs, tebtanefits would become payable. These incl

0 severance as a multiple of base salary and mosttreanual bonu:

o twenty-four months of benefit continuatio

o current value of all outstanding stock optio

o restricted stock, an

o performance stock and performance units immediatebt, and stock or cash is paid under the agresnanif the maximum performance objective

achieved

In addition, if an event constituting a change dntcol of the Corporation occurs and the executizeafter either terminates employment for goedaoa or is
involuntarily terminated by the Corporation withaatuse, then the performance stock units grant@itiisimediately vest and a cash payment shall beéenas if the
maximum performance objective had been fully aaghievSuch cash payment shall be equal to the nuaflperformance stock units granted to the emplogyakiplied
by the fair market value of the Corporation’s conmstock as of the effective date of such chang®iirol.

The following tables show the amounts payable udiérent termination scenarios for each Nameddaiige Officer as if such scenario occurred on B®e2012, the last day
of the Corporation’s most recent fiscal year:




Michael E. Batten

Q) Value of Accelerated
Base Salary ($) Bonus Non-Equity Incentive Restricted Stock, Other Benefits Total
Termination Event (%) Plan Performance Stock, %) ($)
(%) Performance Stock Units,

and Stock Options
®

Normal Retirement prior to Paid through las $0 $623,875 $2,180,975 (2) $2,923,931 (4) $5,728,781

Change in Contrc day workec

Death Paid through las $0 $623,875 $3,371,558 (3) $2,923,931 (4) $6,919,364
day workec

Disability Paid through las $0 $623,875 $3,371,558 (3) $3,211,431 (5) $7,206,864
day workec

Termination for Cause Paid through last $0 $0 (6) $0 (6) $0 $0
day workec

Voluntary Termination Prior to ~ Paid through las N/A N/A N/A N/A N/A

Retirement (7 day workec

Involuntary Termination or Paid through last $0 $623,875 $4,412,771 (8) $5,952,399 (9) BOMNS5

Resignation for Good Cause day worked

Following Change in Contrc

(1) This value is the actual earned bonus under thpdZate Incentive Plan as of June 30, 2(

(2) The value was calculated by adding 100% of theoperéince awards payable for the performance perdihg on June 30, 2012 (67,254), plus 2/3rds ofpixgormanc

awards payable for the performance period endimg B0, 2013 (46,043) plus 1#Bof the awards payable for the performance periatingnJune 30, 2014 (2,959). T

assumes that the performance awards vested at &xénom performance level for FY2012 and FY2013, asdumes achievement of target performance len

FY2014. All performance awards consisted of penfamce stock units and the sum of performance stoitk was multiplied by $18.76, the mean of thehhagd low sellin

prices of Twin Disc shares on June 29, 2(

Upon death or disability, performance awards imratedy vest and the awards will be delivered @, based on the assumption that the maximunompeahce target w.

achieved. In addition, restricted shares beconmefoideitable. The amount in the table was calculdig adding the prorated values of the maximum gasfments for tr

performance stock unit awards (100% of the maxincash payment for performance stock units payalsléhto performance period ending June 30, 2012 611685), plu

2/3rds of the maximum cash payment for performastoek units payable for the performance period mypdiune 30, 2013 ($863,773), plus 1/3rd of the mari cas

payment for performance stock units payable forgagormance period ending June 30, 2014 ($66,638)addition, Mr. Batten has 32,596 shares ofrieted stock th¢

vest on August 3, 2012, 22,316 shares of restristeck that vest on July 29, 2013, and 8,878 shafresstricted stock that vest on July 28, 201H4eifremains employed w

the Corporation through those dates, respectivElye maximum cash payments of the performance sinitkawards were determined by using $18.76, tearmof the hig

and low selling prices of Twin Disc shares on JR8e2012, and the values of performance sharesestidcted shares were determined by using $18w9¢losing price «

Twin Disc shares on June 29, 20

(4) This amount consists of the present value of MttéB’s Supplemental Executive Retirement Benefit Plarefits. Mr. Batten is currently retirement eligeh

(5) This amount is the value of six months of bendfgginning July 1, 2012 under the Corporation’s stenm disability program for salaried employees &280) plus th
present value of Mr. Batt's Supplemental Executive Retirement Plan benef29¢3,931), as he is currently retiren-eligible.

(6) Employees terminated for cause are not entitlegdeive performance awards. This assumes Mr. s employment was terminated for cause on June@®.

(7) Mr. Batten is retirement eligible, so all benefite payable under the retirement sect

(8) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelst,vand stock
cash is paid under the agreements as if the maxiperiormance objective was achieved. In additiestricted stock becomes fully transferable. Takie of unexercise
options is payable in cash. This amount represtetotal of 146,973 outstanding performance statik awards valued at $18.76 (the mean of the higth low sellini
prices of Twin Disc shares on June 29, 2012) an@d%Boutstanding restricted shares valued at $1@49closing price of Twin Disc shares on June2f8,2). In additior
this figure includes 32,000 outstanding optionsasueed as if they were valued at the differenc®l& 49 and their grant pric

(9) Under the Change in Control Severance AgreementBlliten is entitled to 2.5 times his base saldug his most recent annual bonus as a severancegmay$2,997,18¢
benefit continuation for 24 months ($31,280), areldenefits under his Supplemental Executive Remet Plan, ($2,923,931) as he is retirement ebg

3
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John H. Batten

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

and Stock Options
$)

Normal Retirement prior to Not Eligible on Not Eligible on Not Eligible on 6/30/1z Not Eligible on 6/30/12  Not Eligible on Not Eligible on 6/30/12

Change in Contrc 6/30/12 6/30/12 6/30/12

Death Paid through las $0 $255,750 $1,818,798 (2) $0 $2,074,548
day workec

Disability Paid through las $0 $255,750 $1,818,798 (2) $233,005 (3) $2,307,553
day workec

Termination for Cause Paid through last ~ $0 $0 (4) $0 (4) $0 $0
day workec

Voluntary Termination Prior to  Paid through las $0 $255,750 $624,289 (5) $0 $880,039

Retiremen day workec

Involuntary Termination or Paid through last $0 $255,750 $2,114,376 (6) $1,217,694 (7) BERD

Resignation for Good Cause day worked

Following Change in Contrc

(1) This value is the actual earned bonus under thpdZate Incentive Plan as of June 30, 2(

(2) Upon death or disability, performance awards immatedy vest and the awards will be delivered pata, based on the assumption that the maximunonpeahce target w.

achieved. In addition, restricted shares beconmefodeitable. The amount in the table was calculdig adding the prorated values of the maximum gasiments for tF

performance stock unit awards (100% of the maxinzash payment for performance stock units payablé¢hi® performance period ending June 30, 2012 ($5@5, plu:

2/3rds of the maximum cash payment for performastoek units payable for the performance period myndiune 30, 2013 ($155,996), plus 1/3rd of the mari cas

payment for performance stockits payable for the performance period endinge R0 2014 ($12,263)), plus the value of the peatahaximum number of shares issu

under the performance stock awards (100% of theiimar shares issuable under the performance stoekdswor the performance period ending June 302 202,67:

shares), plus 2/3rds of the maximum shares issuatdler the performance stock awards for the pedaa period ending June 30, 2013 (14,783 sharles),1¢3rd of th

maximum shares issuable under the performance siwakds for the performance period ending Jun€B04 (1,525 shares)). In addition, Mr. Batten ha$59 shares

restricted stock that vest on August 3, 2012, 16 $l®ares of restricted stock that vest on July2P93, and 5,446 shares of restricted stock thataesuly 28, 2014 if ¥

remains employed with the Corporation through thdates, respectively. The maximum cash paymentieoperformance stock unit awards were determimedsing

$18.76, the mean of the high and low selling prigeswin Disc shares on June 29, 2012, and theesabd performance shares and restricted sharesde&amined by usir

$18.49, the closing price of Twin Disc shares omeJ29, 2012

Of this amount, $165,000 is the value of six mordh®enefits beginning July 1, 2012 under the Coafpion’s shortterm disability program for salaried employees.y

benefits payable after six months are provided Byllg-insured disability carrier. The remainddrtbis amount is the June 30, 2012 value of Mr.t&d$ benefit under tt

Supplemental Executive Retirement Plan (“SER®Yich vests upon termination of employment dueisalility but is not payable until the date that. Batten would hay

attained early or normal retirement age under 8BRS

(4) Employees terminated for cause are not eligiblegp@aformance awards. This assumes Mr. Batten meduntarily terminated for cause on June 30, 2!

(5) This amount reflects performance stock and perfaoeaunit awards payable for the performance peeioding June 30, 2012. These awards vested at #xénmr
performance targe

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelst,vand stock
cash is paid under the agreements as if the maxiparformance objective was achieved. In additiestricted stock becomes fully transferable. Hmsunt represents t
total of outstanding shares and units, which césgis restricted shares (39,195) and performammekg@9,422) valued at $18.49 (the closing pric8win Disc shares ¢
June 29, 2012), and performance stock units (2338l6ed at $18.76 (the mean of the high and Idlingeprices of Twin Disc shares on June 30, 20

(7) Under the Change in Control Severance AgreementBsliten is entitled to 2.0 times his base saldug most recent annual bonus as severance pay$dnits1,500) plc
benefit continuation for 24 months ($46,1¢
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Christopher J. Eperjesy

Q) Value of Accelerated
Termination Event Base Salary ($) Bonus Non-Equity Incentive Restricted Stock, Other Benefits Total
(%) Plan Performance Stock, %) ($)
(%) Performance Stock Units,

and Stock Options
®

Normal Retirement prior to Not eligible on  Not eligible on Not eligible on 6/30/1z Not eligible on 6/30/12  Not eligible on Not eligible on 6//30/12

Change in Contrc 6/30/12 6/30/12 6/30/12

Death Paid through las $0 $234,825 $1,282,567 (2) $0 $1,517,392
day workec

Disability Paid through las $0 $234,825 $1,282,567 (2) $220,219 (3) $1,737,611
day workec

Termination for Cause Paid through last $0 $0 (4) $0 (4) $0 $0
day workec

Voluntary Termination Prior to ~ Paid through las $0 $234,825 $430,597 (5) $0 $655,422

Retiremen day workec

Involuntary Termination or Paid through last $0 $234,825 $1,489,360 (6) $1,121,235 (7) B 820

Resignation for Good Cause day worked

Following Change in Contrc

(1) This value is the actual earned bonus under thpdZate Incentive Plan as of June 30, 2(

(2) Upon death or disability, performance awards immatedy vest and the awards will be delivered pata, based on the assumption that the maximunonpeahce target w.

achieved. In addition, restricted shares beconmefodeitable. The amount in the table was calculdig adding the prorated values of the maximum gasiments for tF

performance stock unit awards (100% of the maxinzash payment for performance stock units payablé¢hi® performance period ending June 30, 2012 ($54), plu:

2/3rds of the maximum cash payment for performastoek units payable for the performance period myndiune 30, 2013 ($107,595), plus 1/3rd of the mari cas

payment for performance stock units payable forgégormance period ending June 30, 2014 ($8,8p8)§ the value of the prorated maximum numberhafas issuab

under the performance stock awards (100% of theiimar shares issuable under the performance stoekdswor the performance period ending June 302 Z0%,63¢

shares), plus 2/3rds of the maximum shares issuatder the performance stock awards for the pedana period ending June 30, 2013 (10,196 sharles),1¢3rd of th

maximum shares issuable under the performance siwakds for the performance period ending Jun2304 (1,108 shares). In addition, Mr. Eperjesy 13480 shares

restricted stock that vest on August 3, 2012, 12 S%ares of restricted stock that vest on July2P93, and 3,954 shares of restricted stock thataeguly 28, 2014 if ¥

remains employed with the Corporation through thdates, respectively. The maximum cash paymentieoperformance stock unit awards were determimedsing

$18.76, the mean of the high and low selling prigeswin Disc shares on June 29, 2012, and theesabd performance shares and restricted sharesde&amined by usir

$18.49, the closing price of Twin Disc shares omeJ29, 2012

Of this amount, $151,500 is the value of six mordh®enefits beginning July 1, 2012 under the Coafpion’s shortterm disability program for salaried employees.y

benefits payable after six months are provided hylg-insured disability carrier. The remainddrtbis amount is the June 30, 2012 value of Mr.rigsy’s benefit under tt

Supplemental Executive Retirement Plan (“SERR/Mich vests upon termination of employment dueisakility but is not payable until the date that. Miperjesy woul

have attained early or normal retirement age utidte SERP

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

(5) This amount reflects performance stock and perfameaunit awards payable for the performance peeioding June 30, 2012. These awards vested angxémun
performance targe

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelst,vand stock
cash is paid under the agreements as if the maxiparformance objective was achieved. In additiestricted stock becomes fully transferable. Hmsunt represents t
total of outstanding shares and units, which césgis restricted shares (28,473) and performammekd{34,254) valued at $18.49 (the closing pric8win Disc shares ¢
June 29, 2012), and performance stock units (17 6&l6ied at $18.76 (the mean of the high and Idlingeprices of Twin Disc shares on June 29, 20

(7) Under the Change in Control Severance AgreementBEderjesy is entitled to 2.0 times the sum oftfd@se salary plus his most recent annual bonuseagezance payme
($1,075,650), plus benefit continuation ($45,5&5)F4 months
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James E. Feiertag

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

and Stock Options
®

Normal Retirement prior to Not eligible on  Not eligible on Not eligible on 6/30/1z Not eligible on 6/30/12  Not eligible on Not eligible on 6/30/12

Change in Contrc 6/30/12 6/30/12 6/30/12

Death Paid through las $0 $233,275 $1,259,949 (2) $0 $1,493,224
day workec

Disability Paid through las $0 $233,275 $1,259,949 (2) $237,478 (3) $1,730,702
day workec

Termination for Cause Paid through last $0 $0 (4) $0 (4) $0 $0
day workec

Voluntary Termination Prior to ~ Paid through las $0 $233,275 $428,561 (5) $0 $661,836

Retiremen day workec

Involuntary Termination or Paid through last $0 $233,275 $1,464,384(6) $1,085,782 (7) $2488

Resignation for Good Cause day worked

Following Change in Contrc

(1) This value is the actual earned bonus under thpdZate Incentive Plan as of June 30, 2(

(2) Upon death or disability, performance awards immatedy vest and the awards will be delivered pata, based on the assumption that the maximunonpeahce target w.

achieved. In addition, restricted shares beconmefodeitable. The amount in the table was calculdig adding the prorated values of the maximum gasiments for tF

performance stock unit awards (100% of the maxinzash payment for performance stock units payablé¢hi® performance period ending June 30, 2012 ($54), plu:

2/3rds of the maximum cash payment for performastoek units payable for the performance period myndiune 30, 2013 ($107,595), plus 1/3rd of the mari cas

payment for performance stock units payable forgégormance period ending June 30, 2014 ($8,54R)§ the value of the prorated maximum numberhafas issuab

under the performance stock awards (100% of theiimar shares issuable under the performance stoekdswor the performance period ending June 302 Z0%,63¢

shares), plus 2/3rds of the maximum shares issuatder the performance stock awards for the pedana period ending June 30, 2013 (10,196 sharles),1¢3rd of th

maximum shares issuable under the performance stwekds for the performance period ending Jun2804 (1,063 shares). In addition, Mr. Feiertag 12480 shares

restricted stock that vest on August 3, 2012, 19 S%ares of restricted stock that vest on July2P93, and 3,795 shares of restricted stock thataeguly 28, 2014 if ¥

remains employed with the Corporation through thdates, respectively. The maximum cash paymentieoperformance stock unit awards were determimedsing

$18.76, the mean of the high and low selling prigeswin Disc shares on June 29, 2012, and theesabd performance shares and restricted sharesde&amined by usir

$18.49, the closing price of Twin Disc shares omeJ29, 2012

Of this amount, $151,000 is the value of six morgh®enefits beginning July 1, 2012 under the Coafpion’s shortterm disability program for salaried employees.y

benefits payable after six months are provided hyllg-insured disability carrier. The remainddrtbis amount is the June 30, 2012 value of MreRag's benefit under tt

Supplemental Executive Retirement Plan (“SERR/jch vests upon termination of employment dueigalility but is not payable until the date that. Meiertag woul

have attained early or normal retirement age utidte SERP

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

(5) This amount reflects performance stock and perfaoeaunit awards payable for the performance peeioding June 30, 2012. These awards vested at #xénmr
performance targe

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelst,vand stock
cash is paid under the agreements as if the maxiparformance objective was achieved. In additiestricted stock becomes fully transferable. Hmsunt represents t
total of outstanding shares and units, which césgis restricted shares (27,314) and performammek{34,120) valued at $18.49 (the closing pric8win Disc shares ¢
June 29,2012), and performance stock units (17,68@ed at $18.76 (the mean of the high and lofingeprices of Twin Disc shares on June 29, 20

(7) Under the Change in Control Severance Agreement,Rdiertag is entitled to 2.0 times the sum of base salary plus his most recent bonus as a seeepaymer
($1,068,550), plus benefit continuation ($17,23%)F4 months
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Dean J. Bratel
Value of Accelerated

Q) Restricted Stock,
Termination Event Base Salary ($) Bonus Non-Equity Incentive Performance Stock and  Other Benefits Total
(%) Plan Performance Stock Units, %) ($)
(%) and Stock Options
®
Normal Retirement prior to Not eligible on  Not eligible on Not eligible on 6/30/1z Not eligible on 6/30/12  Not eligible on Not eligible on 6/30/12
Change in Contrc 6/30/12 6/30/12 6/30/12
Death Paid through las $0 $127,720 $662,848 (2) $0 $790,568
day workec
Disability Paid through las $0 $127,720 $662,848 (2) $118,536 (3) $909,104
day workec
Termination for Cause Paid through last $0 $0 $0 (4) $0 $0
day workec
Voluntary Termination Prior to ~ Paid through las $0 $127,720 $206,771 (5) N/A $334,491
Retirement (7 day workec
Involuntary Termination or Paid through last $0 $127,720 $767,074 (6) $546,165 (7) $1,44D,95
Resignation for Good Cause day worked

Following Change in Contrc

(1) This value is the actual earned bonus under trpdZate Incentive Plan as of June 30, 2012.

(2) Upon death or disability, performance awards immatedy vest and the awards will be delivered pata, based on the assumption that the maximunonpeahce target w.

achieved. In addition, restricted shares beconmefodeitable. The amount in the table was calculdig adding the prorated values of the maximum gasiments for tF

performance stock unit awards (100% of the maxinwaish payment for performance stock units payablé¢hi® performance period ending June 30, 2012 @47, plu:

2/3rds of the maximum cash payment for performastoek units payable for the performance period mpdiune 30, 2013 ($51,653), plus 1/3rd of the marintasl

payment for performance stock units payable forgégormance period ending June 30, 2014 ($5,0P1)} the value of the prorated maximum numberhafas issuab

under the performance stock awards (100% of theirnar shares issuable under the performance stoekdswior the performance period ending June 302 ZB150¢

shares), plus 2/3rds of the maximum shares issuatder the performance stock awards for the pedona period ending June 30, 2013 (4,896 sharasy,13Brd of th

maximum shares issuable under the performance siwekds for the performance period ending June28@4 (625 shares)). In addition, Mr. Bratel ha#4B, shares «

restricted stock that vest on August 3, 2012, 8 §itdres of restricted stock that vest on July 2432 and 2,229 shares of restricted stock thatmestuly 28, 2014 if ¥

remains employed with the Corporation through thdates, respectively. The maximum cash paymentieoperformance stock unit awards were determimedsing

$18.76, the mean of the high and low selling prigeswin Disc shares on June 29, 2012, and theesabd performance shares and restricted sharesde&amined by usir

$18.49, the closing price of Twin Disc shares omeJ29, 2012

Of this amount, $103,000 is the value of six mordh®enefits beginning July 1, 2012 under the Coafpion’s shortterm disability program for salaried employees.y

benefits payable after six months are provided fyllg-insured disability carrier. The remainddrthis amount is the June 30, 2012 value of Mr.8tatbenefit under tt

Supplemental Executive Retirement Plan (“SERRYich vests upon termination of employment dueisaldility but is not payable until the date that. Mratel would hav

attained early or normal retirement age under 8BRS

(4) Employees terminated for cause are not eligiblgpsformance awards. This assumes Mr. Bratel maduntarily terminated for cause on June 30, 2!

(5) This amount reflects performance stock and perfameaunit awards payable for the performance peeioding June 30, 2012. These awards vested at #xénur
performance targe

(6) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelst,vand stock
cash is paid under the agreements as if the maxiparformance objective was achieved. In additiestricted stock becomes fully transferable. Hmsunt represents t
total of outstanding shares and units, which césgi§ restricted shares (16,081) and performammekdt16,727) valued at $18.49 (the closing pric8win Disc shares ¢
June 29, 2012), and performance stock units (8,8&8B)ed at $18.76 (the mean of the high and lolinggprices of Twin Disc shares on June 29, 20

(7) Under the Change in Control Severance Agreement,Bvhtel is entitled to 1.5 times the sum of hisdaalary plus his most recent bonus as a sevepagaen
($500,580), plus benefit continuation ($45,585)Zdrmonths
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Director Compensation

The following table summarizes information regagiihe compensation received by each of our non-@yepl Directors during FY2012:

Change in Pension
Value and Non-
qualified Deferred
Fees Earned { Value® of Non-Equity Incentive ~ Compensation All Other
Name Year Paid in Casl | Stock Award<Option Award{ Plan Compensatio Earnings Compensatiol Total

Michael Doar 2012 $50,00 $45,00 $95,00
Malcolm Moore 2012 $50,00 $45,00 $95,00
David Rayburr 2012 $50,00 $45,00 $95,00
Michael Smiley 2012 $45,00 $45,00 $90,00
Harold Stratton | 2012 $50,00 $45,00 $95,00
David Zimmer 2012 $55,00 $45,00 $100,00
(1) Value of Stock Awards is computed in accordancé Wwihancial Accounting Standards Board ASC Topi8.’

Director Compensation Plan

Outside Directors of the Corporation (i.e. non-Qogtion employees) are eligible to participatehie Twin Disc, Incorporated 2010 Stock Incentivendtar Non-Employee
Directors and are paid an annual retainer fee cepgbof both cash and restricted shares of Twin Btisek. The mix of cash and stock is determinethkeyBoard of Directors
on an annual basis. The cash portion is paid etgrivhile the stock portion of the retainer isaaded annually, at the annual shareholders mekgti@gtober. The restricted
shares will vest as of the subsequent annual sbigesis meeting.

For FY2012, the Board determined that the annudaimer of $90,000 would consist of 50% cash and 5@8#ricted stock. For FY2013, the Board revieviedirector
Compensation and, consistent with the Corporationfapensation objectives, increased the annuahegtto $100,000, effective as of the date of theual shareholders
meeting in October. They determined that the raidY 2013 would be 50% cash and 50% restrictecksto

In addition to the annual retainer, committee chane paid an annual fee of $5,000. The chaine@®udit Committee receives a $10,000 annual fee,td the larger
responsibility of the position. Effective as oéttate of the annual shareholders meeting in Octttieechair of the Compensation Committee wilplagd an annual fee of
$7,000, due to the larger responsibility of thagifion.

Director stock ownership guidelines are in placettie outside Directors of the Corporation. Thgselelines will set a target ownership level of tiimes the value of the
Director annual retainer fee, exclusive of commaittéair fees. Directors will have a period of fgears to attain their targeted ownership levdie Tompensation Committee
monitors compliance with this guideline, usingdiscretion to address non-attainment issues.

Outside Directors who reach the age of 71 or wiiceréom full-time employment may be required &tire from the Board of Directors effective astod tompletion of their
current term. Retired outside Directors will beited to an annual retirement benefit equal todash portion of the total annual retainer amoasit paid to the Director prior to
retirement, exclusive of committee chair fees. ireetent benefits will be payable for a term eqoahie Director’s years of service or life, whicheigeshorter.




Compensation Committee Report

The Compensation Committee of the Board of Dirextas reviewed and discussed the Compensationd3iscuand Analysis with management. Based orrévégw and
discussion, the Compensation Committee recommetudid Board of Directors that the Compensatiorc@8sion and Analysis be included in the Corporasigmoxy stateme
and the Corporation’s annual report on Form 10-K.

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

David B. Rayburn
David R. Zimmer




Audit Committee Report

The following Report of the Audit Committee doeg nonstitute soliciting material and should notdeemed filed or incorporated by reference into atimer Company filing
under the Securities Act of 1933 or the Securiirshange Act of 1934, except to the extent the Gomspecifically incorporates this report by refexe therein.

The Audit Committee charter reflects standard$ah in SEC regulations and NASDAQ Stock Markdesu All members of the Audit Committee are indegent, as defined
in Rule 5605 of the listing standards of the NASDA&@ck Market.

The Committee has implemented procedures to etisateluring the course of each fiscal year it desahe attention that it deems necessary or agptepo each of the matte
assigned to it under the Committee's charter. afoyout its responsibilities, the Committee meeftimes during fiscal 2012.

As part of its responsibilities, and as set fortlits charter, the Audit Committee met with bothrragement and the Corporation's independent acaasritareview and discuss
the audited financial statements prior to thein@gse and to discuss significant accounting issMemnagement advised the Committee that all firelrstatements were prepai
in accordance with generally accepted accountiimgciples, and the Committee discussed the statenweittt both management and the independent acausntdhe
Committee's review included discussion with theejmehdent accountants of matters required to beshsd pursuant to Statement on Auditing Standaocd4d M, “The
Auditor's Communication With Those Charged With @ovance” and SEC Regulation S-X, Rule 2-07, “Comication with Audit Committees.”

The Committee received the written disclosurestaedetter required from the independent accoustpatsuant to Rule 3526, “Communication with Al@dmmittees
Concerning Independence,” of the Public Companyofioting Oversight Board regarding the independeabantant's communication with the audit committeacerning
independence. The Committee also discussed witkWwaterhouseCoopers LLP matters relating to defrendence.

On the basis of these reviews and discussion<;dinemittee recommended to the Board of DirectorsttieBoard approve the inclusion of the Corpordsi@udited financial
statements in the Company's annual report on FEri for the fiscal year ended June 30, 2012, fiandiwith the Securities and Exchange Commission.

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

July 27, 2012




EQUITY COMPENSATION PLAN INFORMATION

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

# of Securities to be Issued Upon Exercig&/eighted Average Price of Outstanding [# of Securities Remaining Available for
of Outstanding Options, Warrants and  |Options, Warrants and Rights Future Issuance Under Equity

Plan Categor Rights Compensation Plar

Equity Compensation Plans Approved by

Shareholder 105,457 (1 $7.30 600,831

Equity Compensation Plans Not Approved

By Shareholder 0 N/A 0

TOTAL 105,457 (1 $7.30 600,831 |

(1) Includes 44,000 non-qualified stock optionseded under the Twin Disc, Incorporated 1998 Ingenfompensation Plan and the 1998 Stock Option fliaNon-
Employee Directors, and 21,600 non-qualified stopgtions awarded under the Twin Disc, Incorporateé@42Stock Incentive Plan for Non-Employee Directox® further
awards may be made under either of the 1998 p&fasenced above. Also includes 87,055 sharesrédnpeance stock that may be issued as of June(BB @nder the
Twin Disc, Incorporated 2004 Stock Incentive Plas émended), assuming the maximum performance gaabchieved. As of June 30, 2012, the Corpardt@ieves the
it is likely that the maximum performance goalslWw# achieved. Also includes 18,402 shares ofgperénce stock that may be issued as of June 3@, @tder the Twin
Disc, Incorporated 2010 Stock Incentive Plan, assgrthe target performance level will be achiev@g®cause performance stock awards do not haveeanis« price, the
weighte-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 1984uires the Corporation’s Directors, executiveceffs and 10% shareholders to file reports of ownerand changes in
ownership of Twin Disc stock. Based solely ondew of the copies of such forms furnished to tlepration and representations from executive ef@nd Directors, the
Corporation believes that during the period frorty Iy 2011 to June 30, 2012, all Section 16(apdilrequirements applicable to its executive offic&irectors and greater than
ten (10%) beneficial owners were properly filedhihe Securities and Exchange Commission.

GENERAL

The Corporation will bear the cost of the soliédatof proxies. The firm of Georgeson Inc., Newrl,d\NY has been retained to assist in solicitabbproxies for the Annual
Meeting at a fee not to exceed $8,500 plus expenses

Management does not know of any other businessrteedefore the meeting. However, if any other enatproperly come before the meeting, it is theritibn of the persons
named in the accompanying form of proxy to voterupoch matters in their discretion in accordandé thie authorization of the proxy.

If you do not contemplate attending in person, aspectfully request that you fill in, sign and retthe accompanying proxy at your earliest conuecee However, remember
that in order to have your proxy validated, it mbstdelivered to the Secretary either in persormhy, or by messenger, and it must be receivethéysecretary not less than

forty-eight (48) hours prior to the date of the tiregz  Alternatively, shareholders may transmitingtinstructions via the Internet by accessing wpraxyvoting.com/twinor by

telephone at 1-866-540-5760.
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A&P

A. H. Belo

A.O. Smith Corg

A.T. Cross

AAF International

AAR Corporation

AB Mauri Food Inc.

Abbott Laboratorie:
Accenture

ACH Food Companie
Acme Industries

Acuity Brands Inc
ACUMED LLC

Adobe Systems In
ADTRAN Incorporatec
Advance Auto Parts In
Advanced Micro Device
Aeropostale

Affinia Group Intermediate Holdings In
AGCO Corp

Agilent Technologies In
Agrium

Air Liquide

Air Products & Chemicals In
Aker Solutions

AKSteel Holding Corg

Akzo Nobel, Inc.

Albemarle Corg

Alcatel Lucent

Alcoa Inc
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Allegheny Technologies In
Allergan Inc
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Alstom Power US- Alstom Transpor
Amazon.corr
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American Crystal Sug:
American Dehydrated Foods |
American Greetings Corporatic
Ameron

Ames True Tempe
AMETEK Inc

Amgen Inc

Amkor Technology In¢
Amphenol Corg

Amway

Analog Devices

Andersen Corporatio

ANH Refractories Compar
Anixter Intl Inc

AOC LLC

AOL

APL

Apple Inc
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Applied Materials Inc
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ARAMARK
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Ash Grove Cement Compal
AstraZeneci

AT&T

Autoliv Inc

Automatic Data Processir
Avanade

Avery Dennison Corporatio

APPENDIX A

COMPENSATION SURVEYS: PARTICIPATING COMPANIES UTIZED



Avis Budget Groug
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AXsys

AZZ Inc.
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Becton Dickinson & C
Belo
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Benchmark Electronics Ir
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Berry Plastics Cor|

Berwick Offray LLC

Best Buy

Big Lots

Bimbo Bakeries US/
Biogen Idec Inc

Biomet

Bio-Rad Laboratories In
BJ's Wholesale Clu
Blockbustet

Blyth

BMW Manufacturing Corporatio
Boehringer Ingelheir
Boeing Cac

Boise Cascade, LL!

Boise Inc.

Bombardier Transportatic
Borg Warnel

Bosch Rexroth Corporatic
Boston Scientific Cor|

Bovis Lend Leas!

Bradley Corporatiol

Brady Corporatior

Briggs & Stratton Corporatio
Bristol-Myers Squibb C«
Broadcom Cory

Broadridge Financial Solutr
Brocade Communications S
Brown Shoe Co In
Brown-Forman Corporatio
Brunswick Corporatiol

BSH Home Appliances Corporatit
Bucyrus International In
Burlington Northern Santa F
Bush Brothers

C.H. Robinson Worldwid:
C.R. Bard Inc

Cabot Corg

Cadbury

Calgon Carbot

Callaway Golf Compan
Cameron Internation:
Campbell Soup C

Cardinal Health, Inc
CareFusion Corporatic
Cargill, Inc.

Carhartt Inc

CaridianBCT, Inc

Carlisle Cos Inc

Carlson Companie
Carmeuse North Americ
Carnival

Carpenter Technology Corporati
Carter's Inc

Cascade Engineerir
Catalent Pharma Solutio
Caterpillar Inc

Celgard Inc

Celgene Cor|

Cemex, Inc. U

Central Garden & Pet C
CenturyLink

Cenveo Inc



Cephalon Inc

Cerner Corg

CFIndustries Holdings In
CH2M Hill

Chemtreat Inc

Chemtura Corporatio
Chiquita Brands International, In
Choice Hotels Internation.
CHS Inc

Church & Dwight Co., Inc
Cimarex Energ

Cinetic Automatior

Cinetic Sorting Corp

Cintas

Cisco System

Citrix Systems Inc
Clearwater Paper Corporatir
Cliffs Natural Resource
Clorox Co

COACH

Coats North Americ.

Coca Cola C¢

CoceCola Bottling Co. Consolidate
Colgate-Palmolive Compan'
Columbia Sportswee
Columbian Chemicals Compal
Commercial Metal:
Commonwealth Brands, In
CommsScope In
Community Coffee Company, LL
ConAgra Foods, Inc
Constellation Brands, In:
Continental Automotive Systen
ConvaTec

Convergys

Cook Communications Ministrie
Cooper Industrie

Cooper Tire & Rubber C
Coope-Standard Holdings Inc
CooperVision, Inc

Corn Product:

Corning Inc

Covance

Covidien

Cox Enterprise

Cox Target Medii

Crane Cc

Cree, Inc

Crocs, Inc

Crown Castle

CSR

CsX

CTS Corporatiot

Cubic Corporatior

Cummins Inc

Curtis-Wright Corporatior
CVS Caremarl

Cytec Industries In

Daiichi Sankyc

Dal-Tile Inc

Dana Holding Corj

Danaher Corj

Danaher Motior

Dannon

Darden Restauran
Dassault Falcon Jet Corporati
Day & Zimmermanr

Dean Foods Compar
Deckers Outdoor Corporatic
Deere & Compan:

Del Monte Food:

Dell

Delta Air Lines

Deluxe Corporatiol

Denny's

Denso International Americ
DENTSPLY Internatl Inc
Dex One

Diageo North Americi
Diebold, Incorporate:
Dionex

Disney Consumer Produc
Diversey, Inc.

Dole Food Company, In
Domtar Corporatiol



Donaldson Company Ir
Dover Corp

Dow Chemica

Dow Corning

Dr Pepper Snapple Group |
Dresse-Rand Group Int
DuPont

E. I. du Pont de Nemours and Compi
E.W. Scripps

Eastman Chemical C
Eastman Kodak C

Eaton Corporatiol

Echostar Cor|

Ecolab Inc

Edwards Lifesciences, LL
Eisai

Eli Lilly & Co

Elizabeth Arden, Inc

Elkay Manufacturing Compar
Elster AMCO Water, Inc
Elster American Meter Compal
Elster Electricity LLC

EMC Corp

EMCOR Groug

Emerson Climate Technologies, It
Emerson Electrir

EMI Music

Energizer Holdings In

Enpro Industries (Fairbanks Morse Engi
Equifax

Equity Office Propertie
ESCO Corporatiol

ESCO Technologie

Essilor of Americe

Estee Lauder Companies, li
Esterline Technologies Co
Etnyre International Lt
Evergreen Packagir

Evraz Inc.

Exact Software North America LL
Exide Technologie

Express Script

Exterran

Fair Isaac

Fairchild Controls

Fairfield Manufacturing
FANUC Robotics Americi
Farmland Foods In
Federe-Mogul Corporatior
FedEx Office

FEI Company

Fender Musical Instrumen
Fenwal, Inc.

Ferrero USA

Ferro Corg

Fiberweb

Fidelity National Information Service
First Solar

Fiserv

Fiskars Brands, Inc
Fleetwood Grouj

Flexcon Company In

Flexible Steel Lacing Compat
Flowers Foods In

Flowserve Corporatio

Fluor

FMC Corp

Ford

Forest Laboratorie

Fortune Brand

Fossil Inc

Foster Poultry Farm

Franklin Internationa
Freepor-McMoRan Copper & Gol
Fresenius Medical Care N
Friendly Ice Cream Corporatic
GAF Materials

Gannett Cc

Gap

Gardner Denve

GATX

Gavilon

GE Healthcart

GenCorp, Inc

General Atomics



General Cable Cor
General Dynamic

General Mills

General Motor:

General Nutrition In-- Manufacturing (GNC
Genzyme Corj

Georg Fischer Signet LL
Georgia Gulf Corf

Gerdau Ameristee

Getty Image:

Gibraltar Industries, Inc
Gilbarco, Inc.

Gilead Sciences In
Givaudan U<

GKN America Corporatiol
Glatfelter Compan'
GlaxoSmithKline

GOJO Industries In

Gold Eagle Compan
Goodman Manufacturin
Goodrich Corporatiol
Goodyear Tire & Rubber C
Gorton's

Graco Inc

Graham Packaging Compa
Grande Cheese Compa
Graphic Packaging Holding C
Greene, Tweed & C¢
Greenheck Fan Corporatit
Greif Inc

Gruma

Grupo Ferrovia

GTECH Corporatiot

GXS

H. J. Heinz Compan

H.B. Fuller

Hanesbrands, In
Hannaforc

Harland Clarke
Harley-Davidson, Inc
Harman International Industries Ir
Harsco Corporatio

Harvey Industrie!

Hasbro, Inc
Hayward Industries, In
HBO*

Hendrickson Internation:

Henkel Corporatiol

Henkel of Americe

Herman Miller, Inc.

Hertz

Hewlet-Packard C¢

Hexion Specialty Chemicals, In
High Industries Inc

High Liner Foods Inc

Hill Phoenix

Hilti Inc

Hilton Worldwide

Hitachi America, Ltd

Hitachi Data System

HNI Corporation

HNTB

Hoffmanr-La Roche

Holden Industries In

Hologic Inc

Home Depot Inc

Honeywell International In

Hormel Foods Corporatic

Hospira Inc

Hostess Brands, In

Houghton Mifflin Harcourt Publishin
Hubbell Inc

Hu-Friedy Manufacturing Company, In
Hunt Consolidate:

Hunter Douglas Inc

Hunter Industrie:

Huntsman Cor}

Husky Injection Molding Systerr
Hutchinson Technology Incorporat
Hyatt Hotels

Hyundai Motor Manufacturing of Alaban
IBM

IDEX Corporation

IDEXX Laboratories Inc

IKON Office Solutions



lllinois Tool Works Inc

IMAX Corporation

IMS Health

Infragistics

Ingersol-Rand Company Limite
Ingram Industries, Inc

Ingram Micro Inc
In-Sink-Erator

Insurance Auto Auction

Intel Corp

Interbake Foods In
Intercontinental Hotel
InterMetro Industries Cor
International Business Machines Ct
International Flavors & Fragranc
International Game Technoloy
International Imaging Materials, In
International Paper Compa
Intertape Polymer Grou

Intuit Inc

Invacare Cory

Invensys Control

ION Geophysica

Iron Mountain

Irvine Company

Itron Inc

ITT Corp

J J Keller & Associates Ir

J R Simplot Compan

J. Crew

J.M. Smucke

J.R. Simplot

Jabil Circuit, Inc.

Jack in the Bo:

Jacobs Engineerir

James Hardie Building Produc
Jarden Cor}

JM Family

Jockey International, In
John Crane In

John Wiley & Sons Ini

Johns Manville

Johnson & Johnsc

Johnson Controls In

Jones Apparel Group Ir
Jostens In

Joy Global, Inc

Juniper Networks In

Kalsec Inc

Kaman Industrial Technologit
KBR

Keihin North Americe

Kellogg Company

Kerry, Inc. US

Kewaunee Scientific Corporatic
Keystone Automotive Industrie
Keystone Foods Corporatit
Kl, Inc

KIK Custom Product
Kimberly-Clark Corporatior
Kinetic Concepts In:

King Pharmaceuticals Ir
Kingston Technolog

Kinross Gold

KLA -Tencor

Klein Tools

Knowles Electronic:

Koch Industries

Kohler Compan

Kohl's

Komatsu America Cor

Kone, Inc. (USK) Us

Kraft Foods Inc

Kyocera America, Inc

L.L. Bean

L-3 Communication

Lab Volt System:

Lafarge North Americi

Lake Region Medice

Lance Inc

Land O'Lakes, Inc
Lantech.con

LANXESS Corporation U¢
Lear Corp

Leggett & Platt Inc



Lennox International, Inc
Leprino Foods Compar
Level 3 Communication

Levi Strauss & Cc

Lexmark Intl Inc

LG Electronics USA, Inc

Life Technologies Cor
Limited Brands

Lincoln Electric HIdgs Inc
Lindt & Sprungli (USA) Inc.
Link-Belt Construction Equipment Compa
Littelfuse Inc

Little Lady Foods

LKQ Corp

Lockheed Martin Cor|

Lonza North America Inc
Lorillard Inc

Louisian«Pacific Corporatior
Lozier Corporatior

LSG Sky Chef:

LSI Corp

Lubrizol Corporatior

Luck Stone Corporatio- Charles Luck Stone Cente
Lutron Electronics

Luvata Franklin, Inc

MAG Industrial Automation Systen
Magellan Midstream Partne
Malco Products In
Malt-O-Meal

Manitowoc Co
MANN+HUMMEL USA, Inc.
Marken-Imaje

Marriott Internationa

Mars North Americe

Masco Corg

Master Halcc

Mattel Inc

Matthews Internatione

Maxim Integrated Products Ir
McAfee Inc

McClatchy

McCormick & Company Inc
McDermott

McDonald's

McGraw-Hill Companies
McKessonr

MeadWestvaco Corporatic
Medicines Compan

Medline Industries
Medlmmune

Medtronic

Merck & Co.

Merit Medical System

Merrill Corporation

MetalTek Internationz
Mettler-Toledo Intl Inc

M-I SWACO

Michael Foods In

Michelin North America, Inc
Micron Technology Inc
Microsoft

Milacron

Millennium Inorganic Chemical
MillerCoors LLC

Millipore

Mine Safety Appliances Compa
Mission Foods

Mitsubishi Motor Manufacturing
Mizuno USA

Mohawk Industries Inc

Molex

Molson Coors Brewing Compat
Molycorp Minerals
Momentive Performance Materials Ir
Monsanto Cc¢

Moog Inc

Mosaic

Motorola Inc

MTD Products Inc

MTS Systems Corporatic
Mueller Industries In
Murphy Oil

MWH Global

Mylan Inc

NACCO Industries In



Nalco Holding Compan
National Tobacco Compar
Nature's Sunshine Products
Nautilus, Inc.

Navistar International Cor
NBTY Inc

NCH Corporatior

NCR Corp

Nestlé USA, Inc

NetJets

New York Times Cc¢

Newell Rubbermaid In
Newmont Mining

NewPage Cor|

NIKE

Nissan North Americ:

Nissin Foods (USA) Co In
Nokia

Noranda Aluminun

Nordson Corporatio

Norfolk Southerr

Northrop Grumman Cor
Novartis

Novell

Novo Nordisk Inc.

Nucor Corp

Nutricia North Americe
NVIDIA Corp

Nycomed U<

Nypro

Occidental Petroleur

Ocean Spray Cranberries, It
Oerlikon Balzers Coating USA, In
Office Depot

Ohly Americas

Oil States Industries, Ir- Arlington
Oil-Dri Corporation of Americi
Omnova Solutions In

ON Semiconductor Cor
Orange Business Servic
Orbital Science Corporatic
Oshkosh Corporatio

OSl Industries, LLC

Owens Corning
Owenelllinois Inc

Oxford Industries

PACCAR

Packaging Corporation of Ameri
Pactiv Corg

Pall Corporatior

Panduit Corporatio

Parker Hannifin Corporatio
Parsons

Patterson Companit
Pearson Educatic

Peet's Coffee & Te

Pentair Inc

Pepsi Bottling Group In
PepsiCo Inc

PerkinElmer Inc

Pervasive Softwar

PetSmar

Pfizer Inc

Pharmaceutical Product Development, |
Pharmavite LLC

Philips North Americ
Phillips-Van Heusen Corporatic
PHOENIX Process Equipment Compe
Pilgrim's Pride Corj}
Pinnacle Foods Finance LL
Pitney Bowes In

Pittsburgh Corning

Plexus Corg

PM Company

Polaris Industries, Inc
Polymer Groug

Polymer Technologie
PolyOne Corporatio

Potast

PPG Industries In

Praxair Inc

Preformed Line Products C
Pressure Chemical C
Printpack, Inc

Probuild Holdings Inc



Psion Teklogix Inc

Pulte Home:

Purdue Pharm

QSC Audio Products In
Qualcomm Inc

Quest Diagnostic
Quiksilver Inc

Quintiles

Qwest Communications International |
R.R. Donnelley

Ralcorp Holdings In
Raytheon Cc

REA Magnet Wire Company Ir
Reckitt Benckiser, Inc

Red Wing Shoe C
Redcats US/

Reddy Ice

Rega-Beloit

Reichhold, Inc

Reliance Steel & Aluminum C
Remington Arms Company, In
Renaissance Learning, Ir
Revlon

Rexel, Inc.

Reynolds American, Inc
RF Micro Devices

RiceTec, Inc

Rich Products Corporatic
Richco

Ricoh Americas Corporatic
Ricoh Electronics Ini

Rio Tinto

Rite - Hite Holding Corporatiol
Riviana Foods, Inc

Robert Bosch LLC

Robert Bosch Tool Corporatic
Roche Diagnostics Corporatit
Rock-Tenn Ca

Rockwell Automation, Inc
RockwellCollins, Inc.
Rockwood Holdings In
Roper Industries In

RR Donnelley & Sons Compat
Ryder Systen

S&C Electric Compan'
S.C. Johnso

Safety-Kleen System
SAGE Publication:

SAIC

Sakura Finetek USA In
Sanderson Farms I
Sandisk Cory

Sandvik, Inc.

Sanmini-Sci Corp

Sanofi Pastet
Sanof-Aventis

Sara Lee Corg

SAS Institute
Saue-Danfoss

SC Johnsol

SCA Americas

Schein Henry In
Schlumberge

Schneider Electri
Schnitzer Steel In

Scholle Corporatiol
Schreiber Foods, In:
Schwan Food Compar
Scotts Miracl-Gro Co
Seaboard Cor

Seagate Technolog

Sealed Air Cory

Sealy Inc

Seamen Corporatic

Seco Tools In

Sensata Technologies, Ir
Sentry Groug

Seventh Generatic

Shaw Group Ini
Sherwir-Williams Co

Shire Pharmaceutica
Shure Incorporate
Siemens

Sigma Foods Inc
Sigme-Aldrich Corp



Silgan Holdings Inc
Simmons Bedding Compat
Simpson Manufacturin
Sirius XM Radio
SJE-Rhombus

Skype

Smead Manufacturing Compa
Smith & Nephew

Smith Internationa
Smurfi-Stone Container Cot
Snaj-On Inc

Snyder's of Hanove

Sodexc

Solae, LLC

Solo Cup Compan

Solutia Inc.

Sonoco Products C

Sony Corporatiol

Southco, Inc

Spartan Light Metal Products Ir
Spectra Energy Cor|
Spectrum Brands, Ini

Spirit AeroSystem

Sprint Nextel

SPX Corporatior

SRA Internationa

St Jude Medical In
Stampin' Up!

Standard Motor Products, Ir
Stanley Black & Decker, Inc
Stantec

Starbucks

StarTek

Starwood Hotels & Resor
Steel Dynamics In

Steel Technologi« Corporate
Steelcase, Inc

Stepan Compan

Sterilite Corporatior
STERIS

Stewart & Stevenso
Stonyfield Farm Inc
Straumann US/

Stryker Corporatiol

Subaru of Indiana Automotive, Ir
Sulzer Pumps US Ir

Sun Microsystems In
Sunocc

Sunrise Medical Inc
Sunstar America

Sunsweet Growers, In
Supermedia In

Swagelok

Sybron Dental Specialtie
Synacol

Synthes

Takeda Pharmaceutical Company Limi
Target

Taubman Centel

Taylor Corporatior

Teknion LLC

Tekni-Plex, Inc.

Teleflex

Tellabs Operations Ir
Temple-Inland Inc

Tenaris Inc

Tennant Compan

Tenneco Inc

Teradate

Terex Corg

Ternium Internatione
Ternium USA, Inc

Terra Industries In

Tescom Corporatio

Texas Industries In
Textron Inc

The Bergquist Compar
The Chamberlain Group, In
The Colman Group In

The Gleason Work

The Hershey Compar

The Nordam Grou|

The Pampered Ch

The Raymond Corporatic
The Toro Compan



The Woodbridge Grou
Thermo Fisher Scientific In:
Thomas & Betts Cor

TI Group Automotive Systems LL
Time Warner Cabli

TIMET

Timken Co

T-Mobile USA

Toray Plastics (America), In
Total System Service

Toyota Industrial Equipment Manufacturing, h
Travelcenters Of America LL:
Trelleborg Coated Systems U.S., |
Trelleborg Sealing Profiles U.S. Ir
Tremco Inc

Tribune Compan'

Trinity Industries

TRW Automotive Holdings Cor
TUI

Tupperware Corporatic

Tyco Electronics

Tyco Internationa- Electrical and Metal Produc
Tyson Foods In

U.S. Foodservic

Unifi

Unilever U.S.

Unilife Corporation

Union Pacific

Unisys

United Airlines

United Parcel Servic

United Rental

United States Cellule

United States Enrichment Corporation (USE- Gaseous Diffusio
United States Steel Corporati
United Technologies Cor
Universal Forest Prods It
Universal Hospital Service
Uponor, Inc.

USG Corp

Valero Energy

Valhi Inc

Valmont Industries In:

Varian Medical Systems Ir
Ventura Foods, LL(
Venturedyne Ltc

Verde Realty

Verizon

Vermeer Corporatio

Vertex Pharmaceutica

VF Corporatior

Viacom

Videojet Technologies, In
Village Farms

Vishay Intertechnology In
Vision Service Plal

Vistar

Visteon Corporatiol

Volvo Group North Americi
Vought Aircraft Industries In
Vulcan Materials

VWR Internationa

W C Bradley Compan

W R Grace & Compan

W.L. Gore & Associates, In
Walt Disney

Warnaco Group In
Washington Pos

Waste Managemei

Watsco Inc

Watson Pharmaceuticals |
Watts Water Technologi¢
Wells' Dairy, Inc.
Wendy's/Arby's Grou
Werner Cc

West Pharmaceutical Servic
Western Digita

Western Textile Companit
Westlake Chemical Corporatic
Weyerhaeuser C

Whip Mix Corporatior
Whirlpool Corporatior

Whole Foods Marke
Wilsonart Internatione
Winpak Portion Packaging Lt



Winston Industries, Inc

Wm. Wrigley Jr. Compan
Wolverine World Wide Inc
Worthington Industrie
Wyndham Worldwide

Xerox Corp

Yahoo!

Yankee Candle Compai
YKK Corporation of Americe
YRC Worldwide

YSI

Yum! Brands

Zale

Zebra Technologies Corporati
Zeon Chemical

Zimmer Inc







YOUR VOTE IS IMPORTANT. PLEASE RESPOND IMMEDIATELY.

We encourage you to take advantage of Internet or telephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting are available through 11:59 PM Eastern Time on October 18, 2012.

INTERNET
http:/Mww.proxyvoting.com/twin

Use the Internet to transmit your voting
instructions. Have your proxy card in
hand when you access the web site.

T
on(osc o

TWIN DISC, INCORPORATED TELEPHONE
www.fwindisc.com 1-866-540-5760

Use any touch-tone telephone to
transmit your voting instructions. Have
your proxy card in hand when you call.

If you transmit your voting instructions by Internet or
by telephone. you do NOT need to mail back your
proxy card,

To vots by mail, mark, sign and dats your proxy card
and retum it in the enclosed postage-paid envelope.
Your Internet or telephone vote authorizes the

named proxies to vote your shares in the same
manner as if you marked, signed and returned your

proxy card.
B0BEF
¥ FOLD AND DETACH HERE ¥

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS INDICATED, WILL BE e e
VOTED “FOR™ PROPOSALS 1,2 AND 3. irtiaied n i garrpi: E
1. Elect as Directors the following Nominess: W Toman oo FOE  AGAINST ABSTAIN
01 David B. Raybum 2. Advise approval of the compenszation

02 Malcolm F Moors D |:| |:| of tha Named Exacitive Officars, D D D

3. Ratify the appointment of PricewaterhouseCoopers |:| I:l D
LLP as ocur independent auditors for the fiscal year

*If you desire lo withhold authonty lo vola for an indvidual nomines, mark he “Exceplions” ending June 30, 2013.

b abova and wrile Ihal nomines’s name in the space provided below :

Excaplions

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

MR Fleve ot
Address CHangs
Coms

o Lamments
SEE REVERSE

Signature Signature Date

NOTE: Please sign a5 name appears harson. Joint ewners shookd each sign. When signing a5 attorney, executor, adm inistraler, trestes or guardian , pleass giva full fitte a5 such.




You can now access your Twin Disc, Incorporated account online.
Access your Twin Disc, Incorporated account online via The Investor ServiceDirect™ Website (1SD).

The transfer agent for Twin Disc, Incorporated now makes it easy and convenient to get current information on
your shareholder account.

* View account stalus * View payment history for dividends
* View certificate history * Make address changes
* View book-entry information * Obtain a duplicate 1098 tax form

Use the link available at http:/ir.iwindisc.com/invesiorservices.cfm
or access ISD directly at http://www.cpushareownerservices.com
For Technical Assistance Call 1-877-978-7778 between 9am-7pm Eastern Time
Monday-Friday

The Investor ServiceDirect™ Website
Available 24 hours per day, 7 days per week
TOLL FREE NUMBER: 1-800-370-1163

Choose MLink™ for fast, easy and secure 24/7 online access fo your future
proxy materials, investment plan statements, tax documents and more. Simply
log on io The Investor ServiceDirect™ Website at hitp://www.cpushareownerservices.com
where step-by-step instructions will prompt you through enroliment,

Important notice reganding the Internet availability of proxy materials for the Annual Meeting of Shareholders
to be held on October 19, 2012. The Proxy Statement and the 2012 Annual Report on Form 10-K are available at:
http:/firtwindisc.com/proxy.cfm

¥ FOLD AND DETACH HERE ¥

PROXY
TWIN DISC, INCORPORATED
Annual Meeting of Shareholders — October 19, 2012
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF THE COMPANY

The undersigned hereby appoints Michael E. Batten, Michael Doar and David R. Zimmer, and each of them,

with power to act without the other and with power of substitution, as proxies and attorneys-in-fact and hereby
authorizes them to represent and vote, as provided on the other side, all the shares of Twin Disc, Incorporated
Common Stock which the undersigned is entitled to vote, and, in their discretion, to vote upon such other business
as may properly come before the Annual Meeting of Shareholders of Twin Disc, Incorporated to be held October 19,
2012 at 2:00 PM. at the Corporate offices, 1328 Racine Street, Racine, Wisconsin or al any adjournment or

postponement thereof, with all powers which the undersigned would possess if present at the Meeting.

Address Change/Comments
{Mark the cerresponding box on the reverss side)

SHARECWNER SERVICES
PO B BRSO

BOUTH HACKENSATE, M 0760G-9250

{Continued and to be marked, dated and gigned, on the other side) 0883



