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TWIN DISC, INCORPORATED
1328 Racine Street, Racine, Wisconsin 53403

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS — OCTOBER 21, 2011
NOTICE IS HEREBY GIVEN TO THE SHAREHOLDERS OF TWIN DISC, INCORPORATED

The Annual Meeting of Shareholders of Twin Disadrporated, a Wisconsin corporation, will be hal@80 P.M. (Central Time) on Friday, October 2Q12, at th
Corporate Offices, 1328 Racine Street, Racine, @vism for the following purposes:

1. To elect three Directors to serve until the Aaindeeting in 2014.
2. To consider an advisory vote on the compensatidhe Corporation’s Named Executive Officers.
3. To consider an advisory vote on the frequendhefvote on compensation of the Corporation’s Nafeecutive Officers.

4. To ratify the appointment of PricewaterhouseGusg_LP, an independent registered public accogrfirm, as our independent auditors for the fisgedi
ending June 30, 2012.

5. To transact any other business that may propgertye before the meeting.
Only holders of record of shares of common stocthefCorporation at the close of business on Sdpe, 2011, shall be entitled to vote at the nmeeti

A proxy appointment card and our proxy statemeatesiclosed with this notice. The proxy card shthesform in which your shares amegistered and affords you
opportunity to direct the voting of those sharegreif you are unable to attend the meeting in grersPlease review these proxy materials and fotlwsvapplicabl
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 21, 2011

Pursuant to rules of the Securities and Exchangeriiesion, we are providing access to our proxy negeboth by mailing to you this full set, includj the proxy
card, on or about September 16, 2011, and by mogifyou of the availability of our proxy materials the Internet. These proxy materials and oud201nual report
on Form 10-K are available http://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 THRE E OPTIONS YOU HAVE FOR VOTING YOUR SHARES: (1) YOU MAY SIGN
AND RETURN YOUR PROXY APPOINTMENT IN THE ENCLOSED E NVELOPE; (2) YOU MAY DIRECT YOUR VOTE VIA THE INTE RNET,;
OR (3) YOU MAY DIRECT YOUR VOTE BY TELEPHONE. THE APPLICABLE INSTRUCTIONS AND DEADLINES FOR EACH OPT ION ARE
STATED ON THE PROXY CARD AND IN THE PROXY STATEMENT . IF YOUR PROXY APPOINTMENT / VOTING INSTRUCTIONS ARE NOT
RECEIVED BEFORE THE APPLICABLE DEADLINE, THE PROXY WILL BE RULED INVALID. AFTER SUBMITTING YOUR VOTIN G
INSTRUCTIONS, SHOULD YOU FIND IT CONVENIENT TO ATTE ND THE MEETING, YOU MAY REVOKE YOUR PRIOR INSTRUCTI ONS AND
VOTE IN PERSON.




2011 Proxy Statement
TWIN DISC, INCORPORATED
September 16, 2011

DATE, TIME AND PLACE OF MEETING

This proxy statement is furnished in connectiorhwiite solicitation by the Board of Directors of Berporation of proxies for use at the Annual Megtbf
Shareholders to be held at 2:00 P.M. (Central Tjmethe Corporate Offices, 1328 Racine StreetjriRadVisconsin on Friday, October 21, 2011, or adjpurnment
thereof. Holders of common stock of record atdlese of business on September 2, 2011, are ehtitleote at the meeting and each shareholder shedl one vote
for each share of common stock registered in theettolder's name. Shares represented by a sign&yg appointment or electronic proxy vote will beted in the
manner specified in the form of proxy or, if no sifieation is made, in a manner consistent withBoard of Directors’ recommendation for each of pheposals
mentioned therein. The presence of a majorithefdutstanding shares of common stock of the Catjoor, either in person or represented by a sigmexly
appointment or electronic proxy vote, will constitia quorum at the meeting. The Corporation irdegndnail this proxy statement to shareholdersroetbout
September 16, 2011.

PROXY APPOINTMENT AND REVOCATION

Shareholders may vote by delivery, either in perbgrmail or by messenger, of the enclosed proyppagment form. Appointment forms must be receisgdhe
Secretary not less than 48 hours prior to the ofatee meeting. The proxy appointment form mussig@ed in handwriting. The signature must beisiefifitly legible
to allow the inspector to distinguish it as repreésgy the name of the registered shareholder, @t e accompanied by a rubber stamp facsimile odpanted name
including the shareholder’s surname and eithesltia@eholder’s first or middle name as representeth® corporate records and any titles, officesands indicating
agency which appear in the corporate records. PRARPOINTMENT FORMS NOT MEETING THE ABOVE REQUIREMMTS WILL BE RULED INVALID.

Shareholders may also vote via the Internet byssicg www.proxyvoting.com/twior by telephone at 1-866-540-5760. The teleplamkinternet voting
procedures are designed to authenticate the sHdeelsadentity, to allow the shareholder to giveting instructions and to confirm that such instimts have been
properly recorded. Shareholders may vote vianlterhet or by telephone up to 11:59 PM Eastern Thmeelay before the annual meeting. Shareholteats/bte via
the Internet should understand that there mightdsés associated with electronic access that thest bear, such as usage charges from Internetsapoegders and
telecommunications companies.

The person giving the proxy may revoke it beforie éxercised, either in person, by mail or by reeger, by submitting a later dated proxy appointnfiem to the
Secretary at least 48 hours prior to the date®feeting. If the proxy was voted via the Intereby telephone, the person may revoke the prgxgritering a new
vote via the Internet or telephone prior to theetithat Internet and telephone voting closes. Thegpegiving the proxy may also revoke it by opestigting the
revocation at the meeting, by voting at the meeitingerson, or by delivering a signed written staat revoking the proxy to the Secretary prioti® date of the
meeting. ANY ATTEMPTED REVOCATIONS NOT MEETING THEBOVE REQUIREMENTS WILL BE RULED INVALID.

RECORD DATE

The record date with respect to this solicitatipiSeptember 2, 2011. On that date, there weréaodisg 11,419,701 shares of common stock of thp@ation
entitled to vote at the Annual Meeting. There as® 200,000 shares of no-par preferred stock aatgthrof which 150,000 shares have been desigrgaeds A
Junior Preferred Stock, but none are outstanding.

SHAREHOLDER PROPOSALS FOR 2012

If a shareholder wishes to present a proposaldosideration for inclusion in the Notice of the Mieg and Proxy Statement for the 2012 Annual Megtthe proposi
must be received at the Corporation’s principaleiee offices no later than May 19, 2012. Shatééoproposals received later than July18, 2012heilconsidered
untimely, and will not be considered at the Corfiorés 2012 Annual Meeting. Any such proposal mushply with the requirements of Section (14)(ajhef
Corporation’s Bylaws.

If a shareholder wishes to nominate a person fmstiein to the Board of Directors of the Corporatismch nomination shall be made pursuant to timetjce in
writing to the Secretary of the Corporation. Totineely for the 2012 Annual Meeting, such noticestie delivered to or mailed and received at tivcjal
executive offices of the Corporation no later tlaty 18, 2012. Any such notice must comply wité tequirements of Section (14)(b) of the Corpords®ylaws.

PERSONS MAKING THE SOLICITATION

The proxy is being solicited by the Corporation@ad of Directors and will be voted in favor of théectors’ recommendations on each and all mafiesperly
brought before the meeting, unless the undersighateholder specifically instructs the holder ddbes of the proxy 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 withheldotéé that are withheld will have no legal effecd avill not be
counted as votes cast in an election of Directévssuming a quorum is present, Directors shalllbeted by a plurality of votes cast by the shard#led to vote at th
annual meeting (i.e., the individuals with the Esgnumber of votes cast in favor of their electidihbe elected as Directors, up to the maximurmber of Directors
to be chosen in the election). In the event twaof2nore persons tie for the last vacancy to tedfjla run-off vote shall be taken from among thedidates receiving
the tie vote. Broker non-votes, as defined belwill,be counted for purposes of determining a quorbut will not be counted as votes cast in thetela 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 “Againke
resolution. Votes “For” must exceed votes “Agadinistorder for the resolution on compensation @& tiamed Executive Officers to be considered apputdyethe
shareholders. This vote is not binding on the Gmafion. The Board of Directors will take the ritgswf the vote into consideration in addressingfet compensation
policies and practices.

With respect to the advisory vote on the frequesfciture votes on the compensation of the Corpan& Named Executive Officers (Proposal No. 3)egomay be
cast for “Every Year” “Every 2 Years” or “Every 3e4rs.” Whichever choice receives the most votéseiconsidered the frequency approved by the
shareholders. This vote is not binding on the Gmfion. The Board of Directors will take the riéswf the vote into consideration in making demis about the
frequency of future votes on the compensation efCbrporation’s Named Executive Officers.



With respect to the ratification of the appointmehindependent auditors (Proposal No. 4), voteg beacast “For” or “Against.” The appointment whiié ratified if a
majority of the shares present and entitled to wot¢éhe matter are voted “For” ratification. letppointment of the independent auditors is rndted, the Audit
Committee will reconsider such appointment.

Abstentions may be specified on all proposals sttbohio shareholders, other than for the electfdbicectors. Abstentions will be counted for pusgs of
determining the presence or absence of a quorutihéairansaction of business at the meeting, bilinai be counted as votes cast with respect toddirlye proposals

Brokers who hold shares in street name for custemmety vote their shares with respect to certainersmtvithout specific instructions from the benefiowners of th
shares. However, brokers who hold shares in sti@®e are not permitted to vote on certain othdtersawithout specific instructions from the bep&fi owners. A
“broker non-vote” occurs on an item submitted foareholder approval when the broker does not He@athority to vote on the item in the absencesifuctions
from the beneficial owner. A broker non-vote isaired as “present” for purposes of determiningauwm, has the effect of a vote against a partiquiaposal when a
majority of the issued and outstanding sharesgsired for approval of the proposal, and has neatfivhen a majority of the shares present in peosdry proxy and
entitled to vote or a plurality or majority of thetes cast is required for approval.

Brokers and other nominees may vote on the ratifinaf the appointment of PricewaterhouseCoop&mB &s our independent auditors for the fiscal yeating June
30, 2012 (Proposal No. 4) without specific instroics from beneficial owners. Therefore, no broken4votes are expected to exist in connection vhith t

proposal. However, brokers or other nominees neayate on the election of three Directors to samrél the Annual Meeting in 2014 (Proposal Noahy the
advisory votes on named executive officer compémsand the frequency of the advisory vote on nametutive officer compensation (Proposals No.@ da. 3)
without specific instructions from the beneficialers of the shares. Therefore, an undeterminetbeuof broker non-votes may occur on ProposalsiNg.

PRINCIPAL SHAREHOLDERS, DIRECTORS AND EXECUTIVE OFF ICERS

PRINCIPAL SHAREHOLDERS

Based upon the records of the Corporation, filwgh the Securities and Exchange Commission asugfuat 25, 2011 and additional information obtaibgdhe
Corporation, the following table sets forth thegmers or group of persons having beneficial owner&s defined by the Securities and Exchange Cosionisof
more than 5% of the issued and outstanding comnuak ®f 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(® 18.6%
Racine, WI Beneficial 470,694 4.1%
GAMCO Investors, Inc One Corporate Cent Power to vote & 596,864(3) 5.2%
Rye, NY dispose of stoc
Dimensional Funt 6300 Bee Cave Ros Power to vote & 592,017 5.2%
Advisors Austin, TX dispose of stoc

(1) Held as trustee under various trusts.

(2) Includes 10,400 shares owned by the wife ofide E. Batten, 32,000 shares subject to currentycisable stock options, 32,596 shares of réstristock th:
vest in fiscal 2013, 22,316 shares of restrictedlsthat vest in fiscal 2014, and 8,878 shareesificted stock that vest in fiscal 2015.

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




DIRECTORS AND EXECUTIVE OFFICERS

Based upon the records of the Corporation, filiwith the Securities and Exchange Commission asugfuat 25, 2011 and additional information obtaibgdhe
Corporation, the following table sets forth the renof shares of common stock of the Corporatiarefieially owned by each of the Directors of ther@ration,
each of the executive officers named in the Sumr@anypensation Table and the number of shares lgaifiowned by all Directors and executive offisef the
Corporation as a group.

Name of Amount and Nature

Beneficial Owner of Beneficial Ownership® Percent of Class
Michael E. Batter 2,608,4342) 22.7%
John H. Battel 60,186 *
Christopher J. Eperjes 55,915 *
James E. Feierte 43,6490 *

H. Claude Fabr 24,938(6) *
Michael Doar 12,548 *
Malcolm F. Moore 15,848(M *
David B. Rayburr 27,3480 *
Michael C. Smiley 2,748 *
Harold M. Stratton | 17,1480 *
David R. Zimmel 11,8987 *

All Directors anc

Executive Officers

as a group (16 persor 2,954,284 25.7%

* Denotes ownership of less than one percent afeshautstanding.

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

(2) Includes 10,400 shares held by Mr. Batten’sw#,137,740 shares held by him as trustee undeusafamily trusts, 32,000 shares subject to
presently exercisable stock options, 32,596 shafresstricted stock that vest in fiscal 2013, 2B,3hares of restricted stock that vest in fiscal
2014 and 8,878 shares of restricted stock thatindistcal 2015.

(3) Includes restricted stock grants of 17,659 efidnat vest in fiscal 2013, 16,090 shares thdtindscal 2014 and 5,446 shares that vest in
fiscal 2015.

(4) Includes restricted stock grants of 12,180 etiéinat vest in fiscal 2013, 12,339 shares thdtindscal 2014 and 3,954 shares that vest in
fiscal 2015.

(5) Includes restricted stock grants of 12,180 efidhnat vest in fiscal 2013, 11,339 shares thdtindscal 2014 and 3,795 shares that vest in
fiscal 2015.

(6) Includes restricted stock grants of 4,882 sh#nat vest in fiscal 2013, 3,342 shares thativefiscal 2014 and 1,330 shares that vest in fiscal
2015.

(7) Shares subject to currently exercisable stqtlons included in the above are as follows: Moab2,400, Mr. Moore 4,800, Mr. Rayburn
11,000, Mr. Smiley 0, Mr. Stratton 7,200, Mr. Zimnteand all Directors and executive officers asaug 57,400. Also included above are
unvested restricted shares as follows: Mr. Dog48, Mr. Moore 3,948, Mr. Rayburn 3,948, Mr. Smilgy48, Mr. Stratton 3,948 and Mr.
Zimmer 3,948.




PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors has nominated the followiggsons to serve as Directors for the Corporagaoh for a term to expire at the annual meetingvohg the
fiscal year ended June 30, 2014. Shares of constomk represented by properly executed proxy apments in the accompanying form or electronic preaie will
be voted for the three nominees listed unless aityito do so is withheld.

Principal Occupation and Oth

Name anc Public Company Directorshif Served as Directc

Current Age Held Within Past Five Yeal Skills and Qualification: Continuously Sinc

Michael E. Batten . . . Chairman anc Mr. Batten is a sitting CEO of May 197«
Age 71 Chief Executive Officer public company. His skill se

Twin Disc, Incorporatec
Also Director, Briggs &
Stratton Corporatio

Michael Doar . . . .. Chairman, Chief Executiv
Age 56 Officer and Presiden
Hurco Companies, In
Indianapolis, IN
(A global manufacture
of machine tools

David R. Zimmer. . .. Managing Partne

Age 65 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 Corf
and Strattec Security Cor

include strategic plannini
financial oversight, compensatis
and organizational developme
His career includes extensi
experience in internation
business, mergers and aco-
tions, and complex manufactur
and engineered produc

Mr. Doar is a sitting CEO of October 200
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 ¢ July 199!
a public company and has a
held a CFO position in a publ
company. His skill sets incluc
strategic planning, financi
oversight, compensation, a
organizational developmer
His career includes internatior
business in comple
manufacturing relate
industries, as well ¢

mergers and acquisitior

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

THESE NOMINEES AS DIRECTORS.

The Directors whose terms are continuing, and theses to which they have been elected, are dbtlfefow. Each Director whose term is continuings\esected t
his present term of office by a vote of sharehadgra meeting for which proxies were solicited.

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

Served as Directc

Skills and Qualification: Continuously Sinci

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 201

David. B. Rayburn. . . Retired President ar
Age 63 Chief Executive Officer
Modine Manufacturing
Company
Racine, Wisconsi
(A manufacturer of het
exchange equipmer

Malcolm F. Moore. . . President, Port Royal P-
Age 61 ners, LLC, Naples, Florid
(An enterprise focusing ¢

investments in the marir

As a former CEO of a publi July 200(
company, Mr. Rayburn h¢
experience and skill sets
strategic planning, financii
oversight, compensation poli
and practices as well :
organizational structure.
addition, Mr. Raybur's
background include
international business, merge
and acquisitions, engineering &
manufacturing in an industi
related to the Corporatio

Mr. Moore is the recentl October 200
retired CEO of a public compar

His experience includes strate:

planning, financial oversigh



industry);

Retired President and Chi
Executive Officer

Gehl Company

West Bend, Wisconsi

(A manufacturer an
distributor of compac
equipment for constructic
and agricultural market:

including holding the position ¢
CFO, compensation policy al
practices, and organizatior
development. Mr. Moore h
extensive internation
experience in manufacturing a
engineering related industrie




Name anc
Current Age

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

Skills and Qualification:

Served as Directc
Continuously Sinci

CONTINUING DIRECTORS WHOSE TERMS EXPIRE IN 201

John H. Batten . . . . .
Age 46

Harold M. Stratton II.
Age 63

Michael C. Smiley. . .

Age 52

President an

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 200!

Chairman anc

Chief Executive Officer
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 globe
automotive manufacturer

Chief Financial Officer
Zebra Technologies Cory
Lincolnshire, lllinois

(A provider of a broa¢

range of innovative technolog
solutions to identify, track, ar
manage the deployment
critical assets for improve
business efficiency

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 a sitting CEO of
public company. In this capaci
he has the requisite strate:
planning, financial oversigh
compensation and organizatiol
experience for a directt
assignment. In addition, he h
experience in internation
markets in an industry that h
complex manufacturing and
high engineering conter

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

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

December 20C

July 200

April 201C




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

As required by Section 14A of the Securities ExgfeAct of 1934 (as amended), the Board of Directorigolding a separate, ndrnding advisory vote seeki
approval of the compensation of the Corporationzamed Executive Officers, as disclosed in the “ExgeuCompensationportion of this Proxy Statement. T
proposal, commonly known as “Say on Pay,” gives {foe1 opportunity to indicate your support or ladksapport for the Corporatiog’fiscal 2011 compensati
practices and programs for the Named Executivec®ffi by voting on the following resolution:

RESOLVED , that the compensation paid to the Corporatioréenid Executive Officers, as disclosed pursuanteim 1402 of Regulation S-K,
including the Compensation Discussion and Analysisppensation tables and narrative discussiorgrsityAPPROVED .

As described in the “Compensation Discussion andlysis” section of this Proxy Statement, and irtipalar the “Executive Summanyortion of the Compensati
Discussion and Analysis, the Corporation has eistadad a compensation program that is designedractiind retain key employees, and reward thoggam@es fo
short-term and long-term performance of the Corjiana A significant portion of the potential coomsation of the Corporatios’Named Executive Officers is direc
linked to the Corporation’s performance and theatom of shareholder value, and payments underCtbgorations incentive programs have correlated to
Corporation’s actual performance. For examplesisiant with the overall improvement in the Corpiards performance over the past fiscal year, eacheoNaime:
Executive Officers received an annual incentivearnithe Corporate Incentive Plan equal to 170% efrttarget bonus amount. However, none of the ‘emg
awards granted to the Named Executive Officerssitaf 2009 vested at the end of the thyear performance period that ended June 30, 204ithvis consistent wii
the long-term financial performance of the Corpiarabver the past three fiscal years.

The Corporation also maintains compensation prestibat are aligned with sound governance practiEes example, the Corporati@nagreements with its Namr
Executive Officers are designed to avoid excesagtarte payments under Section 280G of the Int&eaknue Code, and thus do not provide for excisgrassups
for excess parachute payments. In addition, thep@ation’s change in control severance agreemwiits its Named Executive Officers contain “doubtegger”
provisions (i.e., both a change in control andrasoliuntary termination or resignation for good i@&sin order for outstanding equity awards to sl be paid.

This shareholder vote is advisory, and therefotebimaing on the Corporation. However, the Boaf®oectors and the Compensation Committee wilktéthke resuli
of the vote into consideration in addressing fuompensation 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 OTH ERWISE ON YOUR PROXY, YOUR SHARES WILL BE
VOTED “FOR” THE RESOLUTION TO APPROVE THE COMPENSAT ION PAID TO THE CORPORATION’S NAMED EXECUTIVE OFFIC ERS.




PROPOSAL 3: ADVISORY VOTE ON THE FREQUENCY OF
THE VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

As required by Section 14A of the Securities ExgfgaAct of 1934 (as amended), the Board of Dired®edso holding a separate, nbimding advisory vote on hc
frequently the advisory vote on the compensatiothefCorporation’s Named Executive Officers (thay®n Pay"vote) should be held. As set forth on the p:
card, shareholders may vote to have a “Say on Patg’every one, two, or three years, or they mayea from voting.

The Board of Directors has determined that holdirgg“Say on PayVote EVERY YEAR is the best approach for the Cogpion. Holding this vote every year v
enhance shareholder communication by providingedt@ders a clear, simple way to express their senti regarding the Corporatienexecutive compensati
practices.

This shareholder vote is advisory, and therefoitebimading on the Corporation. However, the Boafdaectors will take the results of the vote irdonsideration i
addressing the frequency of future “Say on Payésot

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “EV ERY YEAR" AS TO THE FREQUENCY OF THE SHAREHOLDER
ADVISORY VOTE ON THE COMPENSATION OF THE CORPORATIO N'S NAMED EXECUTIVE OFFICERS. UNLESS YOU INDICATE
OTHERWISE ON YOUR PROXY, YOUR SHARES WILL BE VOTED IN FAVOR OF AN “EVERY YEAR” FREQUENCY OF THE SAY ON PAY VOTE.




PROPOSAL 4: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Pricewaterhousp@sd_LP (“PricewaterhouseCoopers”) as our indepehregistered public accounting firm for the fisgaar
ending June 30, 2012, including service to our obdated subsidiaries. PricewaterhouseCoopersitiasl in this capacity since 1928. A represergativ
PricewaterhouseCoopers will be present at the dmne@ting, will be given the opportunity to maketatement if he or she so desires and will be abkslto respond
to appropriate questions. Stockholder ratificatbthe selection of PricewaterhouseCoopers asna@pendent registered public accounting firm is no

required. However, the Audit Committee deems d@djoorporate governance to submit the selectid®risewaterhouseCoopers to the stockholders fdraation.

Fees To Independent Registered Public Accounting i

Audit Fees

Aggregate fees billed for professional serviceslezad by PricewaterhouseCoopers in connection (#jithe audit of the Company’s consolidated finahstatements
as of and for the years ended June 30, 2011 ared3yr2010, including statutory audits of the ficiahstatements of the Company’s affiliates, aixtliie limited
reviews of the Company’s quarterly financial sta¢es were $826,000 and $685,000, respectively.

Audit-Related Fees
Aggregate fees billed for professional serviceslezad by PricewaterhouseCoopers for assuranceeavidess reasonably related to the performanceeétidit or
review of the Company’s financial statements notuded in audit fees above were $6,000 and $14@0Me years ended June 30, 2011 and 2010, résplgct

Tax Fees

In addition to the other fees described above, egage fees of $370,000 and $112,000 were billeBrimewaterhouseCoopers during the years ended3lyrzd11
and 2010, pertaining to tax related services. b@tlin this amount are fees for tax complianceisesvof $205,000 and $108,000 during the yearsdeddee 30, 201
and 2010, respectively.

All Other Fees
During the years ended June 30, 2011 and 201GwaterhouseCoopers billed aggregate fees totaB@gDH0 for mergers and acquisitions due diligemze$0,
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 Pricewaterhousgias’ independence.

Pre-Approval Policies And Procedures

The Audit Committee annually pre-approves knowamicipated audit and non-audit services and féeitional non-audit services and fees not inctudethe
annual pre-approval are submitted to a designaisurittee member for approval before the work idgrered. For the year ended June 30, 2011, 100&tidit-
related, tax and other fees were pre-approved.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE TO RATIFY THE SELECTION OF PRICEWATERHOUSECOOPERS LLP AS OUR
INDEPENDENT AUDITORS FOR FISCAL YEAR 2012. 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 s of the State of Wisconsin and our Restated
Bylaws. Members of the Board of Directors are kafiirmed of the Corporation’s business througltaésions with the Chairman and Chief Executive ¢@ffiand
with key members of management, by reviewing mateprovided to them and by participating in meggiof the Board of Directors and its committees.

The Corporation has reviewed its corporate goveraamolicies and practices, particularly in lightleé Sarbanes-Oxley Act of 2002, the Dodd-Frank|\&aket
Reform and Consumer Protection Act of 2010, and chlanges made or proposed by the Securities arfthBge Commission and the NASDAQ Stock Market. We
believe that our current policies and practicestra@pplicable requirements. Our updated corogavernance policies, including updated chaftareommittees

of the Board, are made available to our sharehslderour website, www.twindisc.com , and/or throaglpropriate mailings.

Board Independence

The Corporation requires, as set forth in its Glinds for Corporate Governance, that a majoritthefBoard members be independent outside Directémslepender
Director," as used here, means a person otherahafficer or employee of the Corporation or itbsidiaries or any other individual having a relagbip which, in
the opinion of the Board, would interfere with #seercise of independent judgment in carrying oatrésponsibilities of a Director. At a minimum,goalify as
"independent," a Director must so qualify undergoing rules, regulations and standards, incluthioge issued by the SEC and the NASDAQ Stock Markee
Nominating and Governance Committee of the Boasgsses independence on an ongoing basis, andréedds are responsible for bringing to the attentf the
Nominating and Governance Committee any chang#etostatus that may affect independence. Intexidithe Directors are required to complete, oleast ar
annual basis, a questionnaire prepared by the Catipp that is designed to elicit information tihelates to the independence assessment. A majdritye current
Board of Directors are independent Directors.

The Board has determined that the following Dirextare independent within the meaning of the SEflations, the listing standards of the NASDAQ KtMarket
and the Corporation's Guidelines for Corporate Guasece: Messrs. Doar, Moore, Rayburn, Smiley,t®tmaand Zimmer.

Board Leadership Structure

The Corporation currently combines the roles ofi@han and Chief Executive Officer. The Board ofdgitors believes that combining these positions $mwves the
interests of the Corporation by providing cleaedtion and a unified voice, especially in lighttloé substantial experience that our current Chairarad Chief
Executive Officer has with the Corporation. Mr. Blatten’s in-depth knowledge of the Corporation’sducts, customers, history and values allows loiget
appropriate agendas and provide leadership foiuthBoard, as well as to lead effectively the Camgtion’s management team in the execution of thar&'s
decisions and the day-to-day operations of the @atpn.

The Corporation has not designated a specific iadéent Director as lead outside Director. Insteadh of the independent Directors on the Boaritskize
executive sessions of the Board on a rotating badi® Board meets in executive session in conjonatith each regularly scheduled meeting of tHeBoard of
Directors. Over the course of a year, all or nealll of the independent Directors will chair areentive session of the Board. The Board of Dinechelieves that
sharing responsibility for chairing executive seasiof the Board allows each of the independergddirs to take a more active role in the leadershipe
Corporation, and results in the diversity of viewys of the independent Directors to be more rgdutiard.

Board'’s Role in Risk Oversight

The Corporation’s Board of Directors is ultimate§sponsible for overseeing the Corporation’s apgrda business risks that it faces. The Boardivesaegular
reports from the Corporation’s management regargiggificant developments in the industries andketr in which the Corporation competes, as welhflgmation
regarding the Corporation’s financial performanzapital needs and liquidity. With the assistanteanagement, the Board regularly identifies tis&githat are most
significant to the Corporation. The Board’s agendee planned so that each of these risks, theftexposure they create, management’s effortsanage those
risks and other mitigating activities, are discukatleast annually. Risk management is also tgiial part of the Corporatiohannual strategic planning process,
risks identified through that process are alsoeweid and discussed by the full Board.

Various committees of the Board also have roldgbénoversight of risk management. In particullae, Audit Committee focuses on financial risk, irtthg the
Corporation’s internal controls regarding finanaegounting, legal compliance and ethical behavidgre Compensation Committee evaluates risks thgtbeareated
by the Corporation’s compensation policies andtes, and also annually reviews the adequacy tatdssof the Corporation’s management successemspl The
Finance Committee regularly reviews and evaludtesQorporation’s risk management insurance poatfafid overall financial management of the CorporatiThe
Pension Committee reviews and evaluates risks egedovith the Corporation’s qualified and nongfiedl retirement plans, including funding statusgstment risk,
asset allocation and projected 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 empieye
officers and Directors with respect to their cortdadurtherance of the Corporation’s business e Quidelines, which are available on the Corporggiovebsite,
www.twindisc.com , contain procedures for reportiugpected violations of the provisions contaimethe Guidelines, including procedures for the répg of
questionable accounting or auditing matters, oeiotioncerns regarding accounting, internal accagrdontrols or auditing matters. These materisdsadso available
in print to any shareholder upon request. If wéenany substantive amendment to the Guidelinesyileisclose the nature of such amendment on cefvsite or in
a current report on Forn-K. In addition, if a waiver from the Guidelinesgsanted to an executive officer or Director, wdl disclose the nature of such waiver



our website at www.twindisc.com or in a currentagmn Form 8-K.

Review, Approval or Ratification of Transactions wih Related Persons

Our Guidelines also specifically require that afioyees, officers and Directors refrain from besm activities, including personal investments chltonflict with
the proper discharge of their responsibilitiesh® €orporation or impair their ability to exercisdependent judgment with respect to transactionghich they are
involved on behalf of the Corporation. The Guides include policies on the review and approvaighificant transactions between the Corporatichigofficers o
employees, and their relatives or businesses.

At the end of each fiscal year, each Director affider must respond to a questionnaire that reguiien or her to identify any transaction or relaship that occurred
during the year or any proposed transaction thathmes the Corporation (or any subsidiary or aifdi of the Corporation) and that individual, theimediate family
and any entity with which they or such immediataifg member are associated. All responses to ttestipnnaires are reviewed by the Company'’s intemditor
and shared with the CEO and Audit Committee, as@pjate. Based upon such review, there were labe party transactions with respect to persons wére
Directors or officers during fiscal 2011 requiridigclosure under the rules of the Securities anth&rge Commission.




DIRECTOR COMMITTEES AND ATTENDANCE
Meetings of the Board Of Directors and Board Commitees; Attendance
The Corporation’s Board of Directors met six tintesing the year ended June 30, 2011. Among incainbiectors, there were no absences from these
meetings. The Audit Committee met five times dgrine year. The Pension Committee met four timesd the year. The Nominating and Governance Citteen
met two times during the year. The Compensatiom@itee met two times during the year. The FingDommittee met two times during the year. Eachinmigent
Director attended at least 75% of the aggregatkeofotal number of meetings of the Board of Divestand of the Committees on which the Directovesr
Director Committee Functions

Audit Committee

The Corporation has a separately-designated Augliti@ittee established in accordance with Sectio)(5S8% A) of the Securities Exchange Act of 193seTcharter
of the Audit Committee is available on the Corpmnals website, www.twindisc.com It was most recently revised on April 15, 2011.

All of the members of the Audit Committee are inélegent within the meaning of the SEC regulatioms listing standards of NASDAQ Stock Market and the
Corporation's Guidelines for Corporate Governantiee Board of Directors has determined that eadtitACTommittee member (Mr. Zimmer, Mr. Doar, Mr. Seyi
and Mr. Stratton) qualifies as an “audit commiti@e@ncial expert” within the meaning of the SECesl

The Audit Committee's purpose is to assist the 8o&Directors in monitoring the:

e Integrity of the Corporation's financial stateme

e Independent auditor's qualifications and indepandg

e Performance of the Corporation's internal audicfion and the independent auditors; .
e Corporation's compliance with legal and regulat@yuirements

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

e Appoints the independent auditor for the purpdggereparing and issuing an audit report and togrerfrelated work, and discusses with the
independent auditor appropriate staffing and coraaton;

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

e Oversees management's implementation of systeingeohal controls, including review of policiedatng to legal and regulatory compliance, etl
and conflicts of interests; and reviews the adésiand recommendations of the Corporation's iateanditing program

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

e Determines whether the outside auditors are inu#gra (based in part on the annual letter providgtie Corporation pursuant to the applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountawtsrounication with the audit committee
concerning independence); a

e Annually reviews management's programs to mowidonpliance 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 ng
appropriate recommendations to the Board regardiegt and capital structure, acquisitions, caftitalgets, dividend policy and other financial arsk inanageme
matters.

Nominating and Governance Committee

The Nominating and Governance Committee recommeardsnees for the Board to the Board of Directoree 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 pmdieind
procedures applicable to the Company, and revieaggsed changes in corporate structure and goveenanmmittee structure and function, and meetihgdules,
making recommendations to the Board as approprible charter of the Nominating and Governance Citteenis available on the Company's website,
www.twindisc.com . The independence of the Comamiis in compliance with SEC regulations, thergttandards of the NASDAQ Stock Market and the
Company's Guidelines for Corporate Governance.

The Nominating and Governance Committee identifesdidates for Director nominees in consultatiothwiie Chairman and Chief Executive Officer, throtige us
of search firms or other advisers, or through satbler methods as the Committee deems to be hetpfdéntify candidates, including the processestified

herein. The Committee will also consider Direatandidates recommended to the Committee by shatetsol The procedures for recommendation of norsibge
shareholders are available on the Corporation’s sitel) www.twindisc.com . Shareholder recommermfetito the Committee for Director candidates saditbw the
following procedures:

a. The Committee must receive any such shareholdemrerndations for Director candidates on or beftwee last business day in the month of M
preceding that year's annual meeti

b. Such recommendation for nomination shall be iningitand shall include thfollowing information:
i. Name and address of the shareholder, whether @y enain individual, making the recommendati
ii. A written statement of the sharehol's beneficial ownership of the Corporation's seisj
iii. Name and address of the individual recommendeddnsideration as a Director nomin:
iv. A written statement from the shareholder makingrd@mmendation stating why such recommended cataligould be able to fulfill the duties ¢
Director;
v. A written statement from the shareholder makingrdfemmendation stating how the recommended catedidaets the independence requirern
established by the SEC and the NASDAQ Stock Ma
vi. A written statement disclosing the recommended icite's beneficial ownership of the Corporatiorsusities;
vii. A written statement disclosing relationships betw#® recommended candidate and the Corporatioohwhay constitute a conflict of interest; ¢
viii. Any other information relating to the recommendedhdidate that would be required to be disclosedoiititations of proxies for the election
Directors under the Securities Exchange ,




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

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

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

In identifying potential candidates, the Commitbeafirms that the candidates meet all of the mimmmqualifications for Director nominees set forthdve The
Committee does not have a formal diversity pollmyt it does consider a candidate’s potential tcrilmute to the diversity of viewpoints, backgrouraisxperiences
to the Board as one of many factors in choosingraliclate for the Board. In the end, candidateselected based on their qualifications and shitid the needs of
the Board as a whole, with the goal of having arBaamposed of Directors with a diverse mix of fin&l, business, technological and other skills and
experiences. The Committee may gather informattoout the candidates through interviews, backgraimedks, or any other means that the Committee slé@ine
helpful in the evaluation process. The Committemtmeets as a group to discuss and evaluate #tidepiand skills of each candidate, both on alividual basis
and taking into account the overall composition aedds of the Board. There is no difference imtlamner by which the Committee evaluates poteDBiiactor
nominees, whether recommended by the Board ordinaeeholder.

The Committee evaluates each individual candidathe context of the overall composition and nesfdse Board, with the objective of recommendingraup that
can best manage the business and affairs of theo€xion and represent shareholder interests utsintiversity of experience. A Director must habstantial or
significant business or professional experiencamunderstanding of technology, finance, markefiimgncial reporting, international business oresttisciplines
relevant to the business of the Corporation. AeBtior must be free from any relationship thathie ¢pinion of the Board, would interfere with thesecise of his or
her judgment as a member of the Board or of a Boandmittee. This does not preclude an otherwisgified employee of the Corporation from servingaa@irector
as long as the majority of Directors satisfy theeipendence requirements of the regulatory bodt@sh Director will be expected to review and adoeadhere to the
Corporation’s Guidelines for Business Conduct atidds, as in effect from time to time. The Commtiwill consider these and other qualificationd)sknd
attributes when recommending candidates for thed®aelection as nominees for the Board and adidaies for appointment to the Board's committees.

Compensation Committee

Scope of Authority The primary purpose of the Compensation Committie)ito assist the Board in discharging its resloilities in respect to the compensatiol
the Corporation's Directors and executive offic@isto produce an annual report for inclusiortlie Corporation’s proxy statement on executive cemsgtion; and
(iii) to lead the process of management successitre Committee approves the design of, assessedfdctiveness of, and administers executive corsgiéon
programs in support of compensation policies ofGleeporation. The charter of the Compensation Cidtamis available on the Corporation’s website at
www.twindisc.com.

Composition- The Compensation Committee is composed exclysivehon-employee, independent Directors none adiwlas a business relationship with the
Corporation, other than in their capacity as Divest The Compensation Committee reports to thieeeBbard.

Role of Consultants Periodically, the Compensation Committee engageimdependent consultant to review its compensaogram for the officers of the
Corporation, in order to ensure market competitég=n During FY 2007, the Compensation Committemeged Towers Perrin, now known as Towers Watson
(“Towers”), a global human resources consultinmfifor this review for purposes of setting execaittompensation for FY2008. Towers provides the gamsation
Committee with information regarding market compait practices and alternatives to consider whaking compensation decisions for the executivelshoigh
the Committee has engaged in ahiual independent review in the past, the reviesw gancelled for FY2009 due to deteriorating ecdo@onditions and a resultir
decision to reduce officer base salaries, as partcorporate-wide cost reduction program. Théemewas also cancelled for FY 2010, as the Compg&rsa
Committee decided to restore officer base salaoi¢iseir prior levels. In FY2011, the Compensat@mmmittee again engaged Towers to review its corsguEon
program, and the Compensation Committee considaeetkesults of this review in setting executive pemsation levels for FY2012.

Role of Executive Officers The Compensation Committee makes all compensdgaisions for the Chairman and Chief Executivadeff(Mr. M. Batten) and
approves recommendations for compensation actmmallifother elected officers of the Corporatidvir. M. Batten and Mr. J. Batten, the President @hdef
Operating Officer, annually review the performanfeach elected officer with the Compensation Cottemi Recommendations based on these reviewadingl
those pertaining to salary adjustments, bonus gayand equity compensation, are presented to thg€nsation Committee, which may exercise its digmren
modifying any of the recommendations presentede Campensation Committee also reviews the perfocmafthe Chairman and Chief Executive Officeraléine
determines the salary adjustment, bonus paymenéauity awards for this individual.

Compensation Committee Interlocks and Insider Bigetion- The members of the Compensation Committee areditalF. Moore (Chair), David B. Rayburn and
David R. Zimmer. None of the Compensation Comraitteembers are former executive officers of the Ga@iion. See the “Board Independence” section for
additional information concerning Director independe. The Corporation had no “Compensation Coremititerlocks” as described by the SEC during figéa1.

Pension Committee

The Pension Committee reviews and recommends tBahed for approval the pension fund’s professiathlisors and auditors. The Committee annuallieres
actuarial assumptions, actuarial valuations, imaestt performance, funding policies and investmelfities.

Committee Membership

In October of each year, the Board considers apdoaps committee membership for the coming yedre Board’s committees are currently comprised ef th
following Directors; the Chairman of the Commitiedisted first:
Nominating anc

Audit Finance Pensior Compensatiol Governanc¢
Zimmer Doar Stratton Moore Rayburn

Doar Rayburn Doars 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 bedaa



Corporation's Directors historically have attentieese meetings. All of the members of the BoarDicéctors attended last year's annual meeting.Bdegd of
Directors conducts its annual meeting in conjunctigth the Annual Meeting of Shareholders at thep@eation'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 (“Stockhol@emmunication”) as follows:

1. Stockholder Communication to Entire Boardr Stockholder Communication directed to the Boar@ avhole, stockholders may send such communictgion
the attention of the Chairman of the Board via WAail or by expedited delivery service:

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: Chairman of the Board of Directors

2. Stockholder Communication to Individual Directdfor Stockholder Communication directed to anvitlial Director in his or her capacity as a mentfehe
Board, stockholders may send such communicatidnet@ttention of the individual Director via U.SaMor by expedited delivery service:

Twin Disc, Incorporated

1328 Racine Street

Racine, WI 53403

Attn: [Name of Individual Director]

The Corporation will forward by U.S. mail any sustockholder Communication to each Director, andGhairman of the Board in his or her capacity as a
representative of the Board, to whom such Stocldrabmmunication is addressed to the address greb§ each such Director and the Chairman of tbaré.

Communications from an officer or Director of ther@oration and proposals submitted by stockholttetse included in the Corporation's definitive prestatement,
pursuant to Rule 14a-8 of the Securities ExchangteoA1934, (and related communications) will netwiewed as a Stockholder Communication. Commuioicsit
from an employee or agent of the Corporation welMiewed as Stockholder Communication only if ssemmunications are made solely in such employeagent:"
capacity as a stockholder.

From time to time, the Board may change the probgsshich stockholders may communicate with therlaa its members. Please refer to the Corporation
website, 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 compensati@htp the Corporation’s Chief Executive Officehi€f Financial
Officer, and its three most highly compensated etiee officers for the fiscal year ended June 31, 2(the “Named Executive Officers”). For the &ifgear ended
June 30, 2011, the Named Executive Officers are:

Michael E. Batten, Chairman and Chief Executiveicaiff,

John H. Batten, President and Chief Operating @ffic

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

James Feiertag, Executive Vice President; and

H. Claude Fabry, Vice President — Internationakiiistion and Managing Director, Twin Disc Interiwatal, S.A.

In this Compensation Discussion and Analysis, we will also explain the objectives of our comgation programs, why we pay the compensation wendichow that
fits with the Corporation’s commitment to providalwe to our shareholders.

Executive Summary

Through the Board’s Compensation Committee, thgp@maition has established a compensation progranistdasigned to attract and retain key employaed,
reward those employees for short-term and long-fgrformance of the Corporation. To fulfill thegeals, the compensation of the Corporation’s Nafastutive
Officers consists of a mix of base salary, annoedintives and long-term incentives. Base salaiténded to compensate the Corporation’s Named ke
Officers for services rendered during the fiscary¢heir level of responsibility and experiencéehivi the Corporation, and their sustained individquerformance.
Annual incentives are designed to compensate timeeaxecutive Officers for achieving short-termparate, business unit and individual performancdgolLong-
term incentives are intended to reward executigeststained performance of the Corporation andhaaily weighted in favor of equity-related awa(derformance
stock, performance stock units and restricted 3tthek are tied to the Corporation’s stock price.

A significant objective of the Corporation’s compation philosophy is to align the interests of Nemed Executive Officers with those of shareholdgrgaying for
performance. Key elements of the Corporation’s pensation program that support the pay for perfocaghilosophy include the following:

The Corporation seeks to set compensation of imeédaExecutive Officers at the market median for pames of comparable size and in compal
industries, but also allows actual pay to vary frdre market median depending on individual and amgpperformance and length of service with
Corporation.

A significant portion of the compensation of ther@mrations Named Executive Officers is tied to the perforoeanf the Corporation, including ann
incentives based on financial measurements thatgement of the Corporation considers important langterm incentives that are heavily weighte:
favor of equit-related awards (performance stock, performance stoits and restricted stoct

The Corporation has stock ownership guidelinesémh of its Named Executive Officers, thereby afigrtheir longterm interests with those of sharehold

In recent years, the Corporation has adjusteditspensation practices to reflect economic conditioor example, in FY2010, the Corporation suspént
annual Corporate Incentive Program and reducebdke salaries of each of its Named Executive Qffias part of a corpori-wide cos-reduction prograrr

The Corporation also maintains compensation prasticat we believe are consistent with good goveraa For example:

The Corporatiors agreements with its Named Executive Officersdasggned to avoid excess parachute payments uegdéos 280G of the Internal Rever
Code, and thus do not provide for excise tax ¢-ups for excess parachute payme

The Corporation’s long-term incentive compensaptan is designed to maximize the deduction forgranfincebased compensation under Section 162(1
the Internal Revenue Coc

The Corporation’s change in control severance ages¢s with its Named Executive Officers containdbke trigger”provisions (i.e., both a change in con
and an involuntary termination or resignation food reason) in order for outstanding equity aw#&ndsest and be pair

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 evaluate€tirporation’s compensation programs to ensurettiggt do not encourage unnecessary risk taking.

The following provides a brief overview of the higjts of the compensation received by the Corponag Named Executive Officers for the fiscal yéaat ended
June 30, 2011:

For FY2011, base salaries of the CorporasoNamed Executive Officers were restored to th&i2@09 levels. As noted above, the base salarighe
Named Executive Officers had been reduced in FY2@lpart of a Corporati-wide cost reduction prograr

Consistent with the overall improvement in the Qugtion’s performance over the past fiscal year, eacheofNimed Executive Officers received an an
incentive under the Corporate Incentive Plan etpualr0% of their target bonus amot

Consistent with the long-term financial performamée¢he Corporation over the past three fiscal geaone of the longerm performance awards grante
the Named Executive Officers in FY2009 vested atehd of the thre-year performance period that ended June 30, 2




Overview

The Compensation Committee (the “Committee”) of Bward has responsibility for establishing, implenirey and monitoring the total compensation of the
Corporation’s executive officers. The Committeprapes the design of, assesses the effectivengaadhdministers executive compensation programmspport of
compensation policies of the Corporation. The Cattea has adopted a charter that it uses whemgettiendas and schedules for their meetings. fidmter 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 stratagd excel
in the marketplace. The Committee believes ihithe best interest of the Corporation and itsedialders to fairly compensate our executive teasntmurage high-
level performance, resulting in increased profiigbof the Corporation. Executives are compendate the value of their contribution to the sucaefsthe
Corporation, in addition to their assigned scopeesponsibilities.

Compensation includes opportunities for sharedsrasid rewards, and reflects the results of botivithaal performance and performance of the Corpomnatin
setting compensation, the Committee tries to enthatethe employees’ pay is fair when comparedhers within the Corporation as well as when coregdo
employees at similar positions in other companibsin Disc will pay for the value of the job to ti@orporation, considering the knowledge, skills abdities
required for each job and will pay market competittompensation, in order to attract, retain antivate top talent.

The key elements of our officers’ total compengapackage are base salary, an annual incentivegma long-term incentive program, and other bheneBase
salary is intended to compensate the executivéhtoresponsibilities and scope of the job, rewattsterm performance, and aid in retention. Theuahincentive
program is intended to reward the achievement giarate and business unit annual operating godighnare key to the Corporation’s overall performean The
long-term incentive program is intended to rewashi@vement of sustainable, long-term performan@dsgy@nd aid in the retention of the executivegrafig the
executive’s rewards with those of the sharehold&he goal of the Corporation’s compensation progisito provide competitive compensation that enages and
rewards individual and team performance for prodgdioth short-term and long-term shareholder value.

The Corporation believes that its executive offscginould hold a meaningful stake in Twin Disc iderto align their economic interests with thoséhef
shareholders. To that end, the Corporation haptadestock ownership guidelines. Stock ownersuigets are equal to five times annual base satarthé CEO,
three times annual base salary for the Presideattilmes annual base salary for the CFO and ExeziMice President, and one times annual base Salatiye
remainder of the officer team. Officers have aqukof four years to attain their targeted owngodbivel. The Compensation Committee monitors céampke with
this guideline, using its discretion to address-atiainment issues. Compliance is reviewed anyuall

Section 162(m) of the Internal Revenue Code gelyadadallows a tax deduction to public corporatidascompensation over $1,000,000 for any fiscarygaid to th
corporation’s chief executive officer and threeestmost highly compensated executive officers (othan the chief financial officer) in service dglee end of any
fiscal year. However, Section 162(m) also provitheg qualifying performance-based compensatiohneil be subject to the deduction limit if certagguirements
are met. The Committee generally seeks to stractampensation amounts and plans to meet the deititictequirements under this provision.

The Committee seeks to structure compensation atmaumd arrangements so that they do not resuknalfies for the executive officers under the in&&Revenue
Code. For example, Section 409A of the InternaldReie Code imposes substantial penalties and sesulie loss of any tax deferral for nonqualifaeferred
compensation that does not meet the requirementabgection. The Committee has structured thmehts of the Corporation’s compensation programhaothey
are either not characterized as deferred compemsatider Section 409A or meet the distributionjrgrand other requirements of Section 409A. Sacki@0G of the
Internal Revenue Code and related provisions impabstantial excise taxes on so-called “excesschata payments” payable to certain executive officgpon a
change in control and results in the loss of thmmensation deduction for such payments for thegiexs employer. The Committee has structuredctenge in
control payments under its severance agreemertishetexecutive officers to avoid having benefitsezd the limitations and provisions of Section@80

Each year, the Committee reviews with managemendésign and operation of the Corporation’s comgims programs, including the performance objestiard
target levels used in connection with awards utitkeiCorporation’s annual and long-term incentivegoams. In addition, the Committee reviews alkintive plans
for any risk mitigating factors such as stock ovehgr guidelines, claw back provisions, multiplefpamance metrics, a cap on the incentive payout,ahincentive
compensation to total direct compensation, disonetiy evaluation components and vesting requiresnefithe Committee also reviews the total maximugopaof
the plans and the effect it has on the performaffitee Corporation. While the goals that the Cottewri establishes are challenging, the Committeediasluded that
these goals do not provide employees of the Cotjporan incentive to take unnecessary risk. Then@dtee has concluded that the Corporation’s corsaton
policies and practices are not likely to have aemak adverse effect on the Corporation.

Role of Executive Officers in Compensation Decision

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

Mr. M. Batten, the Chairman and CEO, and Mr. Ji&gtthe President and COO, annually review théopaance of each elected officer with the Committée
addition, Mr. M. Batten reviews the performancevof J. Batten with the Committee. Recommendatimased on these reviews, including those pertaittirsglary
adjustments, bonus payouts and equity compensatierpresented to the Committee. The Committeeeraicise its discretion in modifying any of the
recommendations.

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

Setting Executive Compensation

Based on the Corporation’s compensation objectitesCommittee has structured the executive offidetal compensation program to motivate executieeschieve
the business goals of the Corporation and to rewamh for achieving such goals.

The elements of each executive’s compensation gackelude base salary, annual incentive compemgdting-term incentive compensation, benefits and
perquisites. Changes to compensation are detednairnthe beginning of each fiscal year and are niégret upon several factors, including, but nottédito, scope of
responsibilities, the Corporation performance, vidiial performance, and competitive market prastice

The Corporation looks to establish each elemetttaf direct compensation (i.e., base salary, annaantive compensation, and the annualized vafdeng-term
incentive compensation granted during the year) tieamarket median (S0percentile) for companies of a similar size andistdy. Because a large portion of each
executive s lon¢-term incentive compensation package consists dbpeance awards, actual payments of -term incentive compensation and total dit



compensation may fall significantly above or belin market median, based on the performance dEtiporation.

The Committee periodically engages an independamgudtant to review its compensation program ferdfficers of the Corporation, in order to providéormation
regarding market median compensation levels andltred of short-term compensation to long-term sypecompensation. The consultant provides the Citieen
with information regarding market compensation picas and alternatives to consider when making @msgtion decisions for the executives. Historycadhe
consultant has not selected a peer group of corapanidetermine market competitiveness, but rdthsrused survey data compiled from several gemetastry
compensation databases. The consultant proviftesriation to the Committee regarding the competitiess of each element of compensation for comparabl
positions. In addition to competitive data, thex@uittee considers the executigdével of experience, length of service in hiker position, the level of responsibil
of the position, the performance of the Corporatiod sustained individual performance when setimgpproving compensation levels.

The Committee engaged Towers Perrin, now Towersbtviat' Towers”), a global human resources consulimg, in 2007 to provide compensation informatfon
FY2008. Towers presented competitive compensatita based on several databases which compilegriafmn from the following surveys: TowerGDB
Executive Compensation Database, 2006 Report ; Towers’ CDB Executive Compensation Long-Term Incentive Plan Report ; and Watson Wyatt'Sop Management
Compensation Report, 2006/2007 . The names of the companies patrticipating irstivgeys are attached to this Proxy Statement uligeendix A. In determining
comparative compensation data most relevant t€tirporation, Towers excluded companies in certaustries (e.g., financial services) from the symata, leavin
several hundred companies of varying sizes in & wéthge of businesses throughout general induptig which it based its report to the Corporatiéior long-term
compensation information, companies with more thamillion in revenues were also excluded. Thedeination of which companies were used for congpari
purposes was made exclusively by Towers; neitheCtbmmittee nor management of the Corporation ocustelected a list of peer group companies.

From this survey data, competitive pay levels wiermined through regression analysis, a statlggchnique that considers the relationship betvtetal revenues
and compensation. The Committee received infoonatn the 25th, 50th and 75th percentiles of e&ient of executive compensation for comparable@ties
positions. Comparable data was available forfalhe thennamed executive officers except for Mr. Fabry, whpsesition within the Corporation is unique enotig
no comparable executive positions were found withensurvey data.

The survey data showed that the FY2007 base corapendigures for each of the named executive efidor whom comparable data was available wasdwrivthe
25thand 50" percentiles, except for Mr. J. Feiertag, whose Isatgry was slightly above the ®@ercentile. The survey data also showed that ¥#0B7 total direct
compensation of Mr. M. Batten was between thé aid 50 percentiles, and that the total direct compensatfdhe remaining named executive officers for whom
comparable data was available was between ttieabd 75 percentiles.

The Committee used the information from Towerspglwith recommendations from the CEO for non-CE@cexive positions, in determining each executive’s
compensation package for FY2008. The Committeandiduse this information in a formulaic manner widetermining each executive’s compensation, hhera
took this information under consideration, beligyam executive’s compensation to be competitiveféll within a band of plus or minus 15% from tbempetitive
median of data. For FY2008, the base salary di eamed executive officer for whom comparable eata available was set within 10% of the competitive
median. The target annual incentive bonus as@epeof base salary was set at the competitive amefdir each named executive officer for whom corapker data
was available except for Mr. M. Batten, whose taegeual incentive bonus as a percent of baseysaks set slightly below the competitive median.

Historically, a compensation consultant has begaged to provide competitive compensation datayelves years. Assuming an executive is at or neambarket
median for his or her position, salary increaseyéars that the Committee does not engage anémdiemt consultant are determined using severarfacFirst, the
financial results of the Corporation are used tieidrine the amount of a merit pool that may belabée across the entire Corporation. Next, the @dttee obtains
general information from various sources regardirapd market trends in executive compensation.ddramittee also reviews whether the Corporationtaed
executive team have achieved their overall objestior the fiscal year. Finally, the Committeelaates whether each executive’s individual perfaragaobjectives
have been achieved and to what level. These futiirdetermine whether the executive will achi@reaverage increase (based on the merit pool rarzdi market
trends), an above average increase or a belowge/@rarease.

For FY2009, the Committee followed the process dieed above and determined, based on the amouheaferit pool available across the entire Corponaand
broad market trends, that the average increasaabf mamed executive officer's base salary shouldbbe Mr. J. Batten was given a 17% increase i bas
compensation due to his promotion to the positibRresident of the Corporation. However, sincevas new to this position, his base compensationbetsvy the
Committee’s determination of the market mediansiarilar positions at companies of similar size witthe manufacturing industry.

The Committee did not engage a compensation camguti provide a detailed independent review ofGbeporation’s executive compensation for FY2016 th
deteriorating economic conditions and a decisiorethuce officer base salaries between five antethirpercent, as part of a Corporation-wide cakicgon
program. For FY2011, the Committee decided taresthe base salaries of the Corporation’s exeeutfficers to the levels they were receiving ptmthese salary
reductions, and again did not engage a compensatiosultant to provide an independent review ofCbeporation’s executive compensation.

For FY2012, the Committee has engaged Towers tage@n independent review of the executive comaims program. Towers provides information to the
Committee on market practices and alternativesisicer when determining total compensation forexgcutives.

Base Salary

The Corporation provides executive officers withase salary to compensate them for services reshdering the fiscal year, their level of responigipiand
experience within the Corporation, and their sugdiindividual performance. Individual performameeneasured through the Corporation’s annual perdoce
evaluation process. Pay for individual performaragards executives for achieving goals that maybedmmediately evident in common financial measuents.

Base salaries are reviewed each year by the Coe®mitks discussed above, salary levels are compartbeé market median (i.e. 50th percentile), aerdened by
using local, national and industry specific surdeya and as determined by external consultantsdier to ensure executives are paid a competitilagys aiding in
attraction and retention.

Base salary adjustments, as may be appropriatéeéeemined annually and may be based on individeaim or Corporation performance results, as agtither
factors including changes to job scope or respdiisb.

The Corporation uses a performance managemennsystset individual objectives for each executiidis system allows for the annual evaluation ahbo
performance goal achievement and competency dewelop When evaluating individual performance,dbmmittee considers the executive’s effort in pranmp
corporate values; achieving both short and longentobjectives; improving product quality; develugprelationships with customers, suppliers, andleyges;
demonstrating leadership abilities among coworkansi; achievement of other individualized goalsasea part of the performance management system.

Market adjustments to base salary may be indicatesh an incumbent is more than 15% below the mamiegtian and has been in the job longer than 2-3
years. Market adjustments may also be used tmresduable employees in a competitive labor market

The Committee determines and approves base saprstments for the CEO, and approves base salgugtatents for the members of the executive offteam,
based on the recommendations from the CEO or CGénerally, executive base salaries are increasedest comparable to the increases provided at



comparable companies and are at or near markdsleve

For FY2010, due to economic conditions, the Corpananstituted a cost reduction program. As & péthe program, the Committee approved the follmabase
salary reductions for the five Named Executive €ffs: Mr. M. Batten, -13%; Mr. J. Batten, -7%; Miperjesy, -6%; Mr. Feiertag, -6%; and Mr. FabBfpo: effective
the first complete payroll in July 2009.

For FY2011, the Committee approved a restoratidmase salaries to FY2009 levels. Effective begigriuly 2010, the base salaries of the five Namezt&ive
Officers were increased as follows: Mr. M. Batt&4,95%; Mr. J. Batten, 7.53%; Mr. Eperjesy, 6.32#; Feiertag, 6.32%; Mr. Fabry, 5.26%.

For FY2012, the Committee approved the following@ases to base salaries for the five Named ExecQificers, effective beginning the first payrpé#riod in
October 2011: Mr. M. Batten, 5.3%; Mr. J. Batt&0,0%; Mr. Eperjesy, 5.9%; Mr. Feiertag, 5.2%; Mabry, 3.0%.

Annual I ncentive Compensation
Executive officers and selected key managemenicpzate in an annual incentive plan called the @oafe Incentive Plan (“CIP”). This plan provide®eutives with

annual cash incentives for achieving corporateingss unit and individual performance goals. Sjeannual performance goals are based on EconBnoifit
measures (earnings in excess of the Corporati@ssaf capital) and other initiatives of the Comution that are determined annually.




For FY2011, each Named Executive Officer's CIP alwaas based on the following:

Objective Weight Target Actual
Economic Profit (defined as earnings i70% Target: Economic Profit = $2,000,000 Result=
excess of the Company’s cost of capital) Threshold — Economic Profit = $1 $10,744,806
Maximum: Economic Profit =
$4,000,00( Payment = 200% of Targ
Inventory (as a percentage of sales  15% Target = 27% Result =31.9%
revenue) Threshold = 29%
Maximum = 25.4% Payment = 0% of Target
Sales Revenue 15% Target = $274,779,781 Result = $310,392,644
Threshold = $261,040,792
Maximum = $288,518,77 Payment = 200% of Targ

For FY2011, the target bonus percentages of bdas/saere 70% for Mr. M. Batten, 50% for MessrsBatten, Eperjesy and Feiertag, and 40% for MrryzaBased
on the above formulas and the Corporation’s peréoree, the CIP paid at 170% of the target bonusepéages. As a result, Mr. M. Batten received al@&Rus of
$649,740 ($546,000 base salary x 170% x 70%);JMBatten received a CIP bonus of $255,000 ($®@0base salary x 170% x 50%); Mr. Eperjesy reckwv€IP
bonus of $243,100 ($286,000 base salary x 17029%)5Mr. Feiertag received a CIP bonus of $243,1$P86,000 base salary x 170% x 50%); and Mr. Fabry
received a CIP bonus of $185,527 (€189,468 baseysall70% x 40% x exchange rate conversion fautdr44). In addition to the calculated bonus, MrBatten,
Mr. Eperjesy and Mr. Feiertag also received antauitil discretionary award, a component of the @i&gram, of $30,000, $24,250 and $24,250, respalgtifor
their exceptional contributions to this year.

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

Economic Profitis defined as the return on investment in excesseoCost of Capital. It is calculated by takingtMDperating Profit after Tax (‘“NOPAT")
less (or as a percentage of) a Capital Charge gtedeCapital x Cost of Capital).

Invested Capitalk defined as total assets less non-interest liphaiilities less accrued retirement benefits.

Cost of Capitals defined as the weighted average expectationmdf Disc’s sources of capital, debt and equity.r F82011, the cost of capital has been
calculated at 9% (after taxes).

The Committee reviews the CIP’s design annually @pgtoves any CIP design changes or amendmerassolteviews and approves annual goals, andiesrtife
achievement of performance targets, based onrnhedial statements of the Corporation.

An executive’s incentive payment under the CIP f@yncreased or decreased by up to 20%, at theetlimt of the Committee, based on the recommenasatd the
CEQ, if the executive's individual performance goate either exceeded or not achieved. The Coeerdtone makes decisions regarding the ChairmaC s
annual incentive award.

Cash incentive payments are made after the endabrf #scal year, dependent upon corporate or sigvgigoal achievement. In no event may the papeunore than
200% of the target.

The Committee reviewed and approved the performgoaés recommended for the FY2012 CIP. The CIP pail out if certain Economic Profit, inventory, esales
growth performance goals are achieved.

The Committee reviewed the recommendations andapgrthe target bonus percentages for each offiéer. Committee discussed and determined the bonus
percentage amount for Mr. M. Batten. For FY2012,tdrget bonus percentage of base salary will B& fod Mr. M. Batten, 50% for Messrs. J. Batten, Bg&y and
Feiertag, and 40% for Mr. Fabry.

Long-Term Incentive Compensation

The Twin Disc, Incorporated 2004 Long-Term Inceet@ompensation Plan (“2004 LTI Plan”) providestfoe opportunity for officers and key employeesha t
Corporation (and its subsidiaries) to acquire commstock of the Corporation or cash payments viekstptions, stock appreciation rights, restrictestl,
performance stock awards, performance stock urardsvor performance unit awards. In keeping with@orporation’s commitment to provide a total cemgation
package that includes at-risk components of payCtbmmittee makes annual decisions regarding theppate type of long-term incentives for eachenive.

Because of the limited number of outstanding shaneispotential for ownership dilution, the longrteincentive program currently emphasizes the ugesificted
stock, performance stock awards and performana stait awards, which typically require fewer shate achieve a competitive, long-term incentive pensation
opportunity than would otherwise be required ifyostiock options were granted.

The granting of performance stock and performatmeksunits encourages a pay for performance appraigning the interests of the executive with éeenomic
goals of the Corporation and the shareholdersorder to promote greater equity ownership by thenbid Executive Officers, the ratio of performanaektto
performance stock units is usually approximatetg 2, except that Mr. M. Batten’s performance awaate heavily weighted in favor of performance lstogits in
light of his significant ownership interest in t@erporation.

The granting of restricted stock is based on a rerobfactors that include rewarding sustainedviittlial performance, increasing an executive’s oshigrin the
Corporation, and addressing retention concernstrigeed stock may also be used to incent execsifivéimes of global economic instability when figwalues of
stock options, performance stock and performarmekainits become more unpredictable.

The composition of an executive’s long-term compéios — i.e. performance stock, performance stattswand restricted stock — is determined by the
Committee. The executive has no role or choicethéreo receive incentive compensation in the fofmperformance stock, performance stock unitsrictet! stock,
or other forms.

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

The Committee uses external consultants and sumvi@ymation as a guideline when considering -term incentive awards for management. They re



competitiveness of the LTI Plan annually and obtiperiodic independent review. In addition, themnittee reviews and approves LTI Plan changesasssan
and ensures the LTI Plan’s compliance with shadgrahpproval requirements.

In FY2011, Mr. M. Batten received an award of parfance stock units, and all of the other Named Htree Officers received awards of performance stao#
performance stock units. In order for the perfanoeastock and units to vest at target levels, theust of the Corporatios’ Economic Profit (cumulative net operat
profit after taxes (“NOPAT") less the Corporatiomsmulative capital charge) for the cumulative ¢hfiscal-year period ending June 30, 2013 mustrbatgr than or
equal to $1.00. The maximum payout will occur ¢oBomic Profit reaches $2,000,000; a threshold payil occur if Economic Profit reaches -$2,000000The
maximum payout will be 120% of the shares or ugitmted. No shares will vest if performance is lggn threshold. These awards were granted fner@@04 LTI
Plan.

The Corporation’s capital charge is calculated mtiplying invested capital times the cost of capitinvested capital is defined as total assets t@n-interest
bearing liabilities, less accrued retirement beeefCost of capital is defined as the weightedaye expectation of Twin Disc’s sources of capidabt and
equity. For FY2011, the cost of capital has besdowtated at 9%, after taxes.

In light of global economic instability, to inceand retain the Corporation’s executives, sharessificted stock were also granted to all Namecchbiee Officers in
FY2011. These shares will vest July 29, 2013 gledithe executive remains employed with the Cotjmraintil the vesting date.

In July 2011, the Committee reviewed the perforneasigiective established in July of 2008 for thetingsof Performance Stock and Performance Stockslgranted
in July 2008. The objective is listed below:

The amount of the Corporation’s Economic Profit &s@red as the difference between the Corporatmnisulative net operating profit after taxes
and the Corporation’s cumulative capital charge)tie@ cumulative three fiscal year period endingeJ80, 2011, as specified in the table below:

Cumulative Economic Profit
as of June 30, 201

Maximum $12,000,00(
Target $10,000,00(
Threshold $8,000,00(

The Committee determined, subject to audit, thateddconomic Profit for the cumulative three ypariod ending June 30, 2011 did not achieve thestiold level o
payout. As a result, no performance stock or perémce stock units granted to Named Executive &ffiicn July 2008 vested, and thus were forfeited.

The Twin Disc, Incorporated 2010 Long-Term Inceat@ompensation Plan (“2010 LTI Plan”) was approbgdhareholders at the annual meeting in October of
2010. The 2010 LTI Plan also provides an oppotyuior officers and key employees of the Corpomatio acquire common stock of the Corporation ohgaesyment:
through the means described above, and adds atioaddlivehicle — restricted stock units — to thegible awards under the LTI plan. The Corporatimhnot make
any awards in FY2011 under the 2010 LTI Plan.




Benefits

In addition to cash compensation and cash/stoanimce programs, the Corporation believes it isessary to also recognize the efforts of its offigerup and senior
management in the area of benefits and perquisitae. Committee annually reviews the Corporatidieaefit programs for competitiveness and uses rater
consultants and surveys as a reference when negessapproves the addition, modification or d&da of any executive benefit program, as wellleseligibility of a
program to any specific executive.

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

Incorporated salaried employees hired prior to ®etd, 2003. The Savings Plan was established gtug2009 to provide a retirement benefit simitathe one
previously provided under the Twin Disc, IncorpedRetirement Plan for Salaried Employees, disclibstow.

Employer contributions under the Savings Plan aset on a percentage of annual compensation, fria¥h t 6.5%, based on years of service. This duariton is
deposited into an individual investment accountyirich the individual directs his or her own invasnt elections, within an array of choices.

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

The Twin Disc, Incorporated Retirement Plan foraiald Employeeé'Retirement Plan”) provides non-contributory retiment benefits to all Twin Disc, Incorporated
salaried employees hired prior to October 1, 2008e Retirement Plan was amended to freeze fuemefli accruals as of August 1, 2009.

Prior to January 1, 1997 benefits in the Retirenftah were based upon both years of service anentidoyees’ highest consecutive 5-year averageannu
compensation during the last 10 calendar yearsmfce. As of December 31, 1996, the then-curaentued benefits under the Retirement Plan weeefrand the
Retirement Plan was amended to provide for futaoeusmls under a cash-balance program. Mr. M. Bastéime only Named Executive Officer eligible far accrued
benefit under the Retirement Plan with 27 yeargrefJanuary 1, 1997 credited service.

The Retirement Plan was amended on January 1,t098Jd a cash balance formula for post Januar@97 Accruals. Benefits under the Retirement Plarganerall
equal to the sum of the benefits as frozen on Deee®1, 1996, plus benefits that accumulated utidecash balance formula from January 1, 1997 girduly 31,
2009. Benefits under the cash balance formulgenerally stated as a lump sum amount, but maydbebdited as a lump sum or as an annuity. Pddkugust 1,
2009, accruals under the cash balance formula lased on a percentage of compensation, from 4.9/&%, based on years of service, with interestitsyat the
thirty-year U.S. Treasury Bond rate, or other stath mandated by the IRS in substitution of they88F Treasury rate, with a minimum guarantee of 3%.

The Twin Disc, Incorporated The Accelerator 401(k) Savings Pladd@1(k) Plafi) is a tax-qualified retirement savings plan to whadhTwin Disc, Incorporated
employees, including the Named Executive Officars,able to contribute up to the limit prescribgdhe Internal Revenue Service on a pre-tax or-afbe (Roth)
basis. The Corporation will match 50% of the f88t of pay that is contributed to the 401(k) Pl&l. contributions to the 401(k) Plan, as well agyanatching
contributions, are fully vested upon contribution.




Supplemental Executive Retirement Plan

The Corporation extends a supplemental retiremlamt, palled the Twin Disc, Incorporated, SupplerakBRixecutive Retirement Plan (“SERP”), to qualified
officers. Historically the SERP has provided béseh excess of what the SERP participants woalgetreceived under the Company’s defined benefisioa plan,
but for certain limits under the Internal Revenu®€. For those who were participants in the plkfiote January 1, 1998 (only Mr. M. Batten), the $Hienefit was
calculated as an annual benefit approximating 50%ghest rate of pay (salary plus bonus) attaithedng a specified period, minus amounts accruetbuthe
Corporation’s qualified defined benefit plan. Tlan also preserved the level of benefits thatdwmtued prior to 1998.For those who became paatitgpafter
January 1, 1998 (including Mr. Feiertag, Mr. J.tBatand Mr. Eperjesy) the SERP benefit was caledlas the additional benefit that the participaotild have
received at retirement under the Twin Disc, Incoaped Retirement Savings Plan for Salaried Empleyesl the frozen Twin Disc, Incorporated Retireni@ah for
Salaried Employees, but for the limitation on comgagion used in determining benefits under thoaesl

On July 29, 2010, the Corporation amended andtesbthe SERP to reflect changes to the qualifiideraent plans offered to its officers. As mengdrabove, on
August 1, 2009 the Corporation froze its definedddié plan and adopted a new defined contributitam phat covers its Named Executive Officers. Pphgrose of thi
SERP restatement was to refer to both the frozénetkbenefit plan and the new defined contribuiten. Because the new defined contribution psaami individua
account plan, the SERP benefits of all Named Exee@fficers except Mr. M. Batten were restatednavidual accounts, based on the present valubesf SERP
benefits as of August 1, 2009. Mr. M. Batten is tinly Named Executive Officer whose benefit urttierCompany’s frozen defined benefit plan include®unts
accrued under the frozen pension formula, and BRFSbenefit continues to be expressed as a mali@idreal pension formula. The restated SERP asises the
formula to provide Mr. M. Batten a SERP benefitttisaat least equal to the present value of hisSB&nefit as of July 1, 2010, adjusted for ceritati@rest credits
through his retirement.

The SERP benefit is payable in two lump sum pays)emhich are paid on the first and second Febrianythe years following retirement. The maximuayment ir
any given year is $500,000 and any amounts in exae$500,000 will be paid in the third and subsetdwears following retirement.

Executive Life Insurance

The Corporation provides an endorsement split-déifiainsurance benefit to the US-based Named Eixee Officers. While employed, the death benfefitan
executive is generally equal to three times hisesrannual base salary, although exceptions mayratee to other compensation arrangements. Atdtiee bf
retirement or the 1% anniversary of the policy, the Corporation will oger its share of the total premiums paid throughiboe life of the policy from the cash

value. At that time, the ownership of the remagngolicy and corresponding cash values are traresfeo the executive. Information regarding theséfit is detailed
in the “All Other Compensation” column of the Suntm&ompensation Table.

Change in Control Agreements

The Corporation has change in control agreemertsegich of its executive officers. If a changeamtrol occurs (as defined in the agreements) ae@xecutive
thereafter terminates employment under circumstaapecified in the agreements, the executive ilemhto certain severance benefits. Severancefitefier Mr. M.
Batten consist of the sum of his annual base sé&ergefined in the agreement) in effect immedygpelor to the circumstances giving rise to hisrgration, plus his
most recent annual bonus, times a multiple of &8verance benefits for other Named Executive &ffievould consist of the sum of the executive’'suahbase
salary (as defined in the agreements) in effectedtiately prior to the circumstances giving ris¢ht® executive’s termination, plus the executivetsstrecent annual
bonus, times a multiple which is the lesser of(2.8 for Mr. Fabry) or the number of whole and fracal years between the termination date and xbewgive’'s
normal retirement date. In addition, the executiveild be entitled to the cash value over the @gengrice of any shares of common stock subjeahexercised stoc
options held by the executive, all performancelstoud performance stock unit awards would vestfeinge benefits would continue for 24 months follagy
termination. The agreements are specifically desigo avoid having benefits exceed the limitatiand provisions of Section 280G of the Internal &®e Code.

The performance stock and performance stock urardagreements and restricted stock agreementgéetine Corporation and its Named Executive Offiterve
certain change in control provisions. Specificailya change in control (as defined in the agre@sjeoccurs and the employee thereafter termireatggoyment unde
circumstances specified in the agreements, albpadnce stock and performance stock units shallddiately vest as if the performance objectivestbeeh fully
achieved, and all restricted shares shall becoesyftransferable and non-forfeitable.

Other Personal Benefits and Perquisites

Twin Disc’s Named Executive Officers, along witlhet executive officers and senior management, ezasionally provided a limited number of perquisitehose
primary purpose is to minimize distractions fromgmmal issues to focus the executive’s attentiomgportant initiatives of the Corporation. An itésnot a
perquisite if it is integrally related to the parftance of the executive’s duties. Perquisitesrasl@ded in the Summary Compensation Table anchfited if their
value exceeds $10,000.




Summary Compensation Table

The following table summarizes the “total compeiwsgtof the Corporation’s Chief Executive Offic&Zhief Financial Officer, and its three most hightympensated
executive officers for the fiscal year ended Jube2®11. It should be noted that the total comatos as reported by the Summary Compensation Talibavs
specific SEC requirements for reporting compensatimd does not reflect the target or actual corsguton for the Named Executive Officers for thedisyear.

Change (3)(4) in

Pension Value

and Nonqualifiec
Non-Equity(2) Deferred All Other(5)
Incentive Plan Compensation Compensa-

Name and Principe Stock(1) Option  Compensation Earnings tion
Position Year Salary Bonus Awards Awards Total
Michael E. Batter 2011 $546,00( $1,033,51 $649,74( $266,25( $71,80¢ $2,567,31
Chairman and Chie 201C $477,73: $290,10- $C $91,82¢ $54,98¢ $914,64:
Executive Officel 200¢ $541,15: $1,215,10 $C $138,19: $49,23¢ $1,943,68
John H. Battel 2011 $300,001 $30,000 (6 $581,80:i $255,001 $4,42: $58,30: $1,229,53
President and Chi¢ 201C $279,80i $157,16! $C $28,36! $48,30¢ $513,64
Operating Officel 200¢ $289,62! $576,12! $C $24,42. $44,88! $935,05
Christopher J. Eperjes 2011 $286,001 $24,250 (6 $417,35: $243,101 $3,29° $57,82¢ $1,031,82
Vice Presiden- Finance 201C $269,65- $108,40: $C $19,53: $45,39: $442,97:
CFO and Treasure 200¢ $283,46. $387,57! $C $21,92: $38,95' $731,91!
James E. Feierte 2011 $286,00! $24,250 (6 $404,41. $243,101 $4,42: $73,43¢ $1,035,61
Executive Vice Presidel 201C $269,65: $108,40: $0 $20,22: $63,13¢ $461,41.
200¢ $283,46. $387,57! $C $23,79¢ $58,30( $753,13!
H. Claude Fabry (7 2011 $256,11! $146,53: $185,52° $78,28! $56,09¢ $722,56.
Vice Presiden- Int’l 201( $226,76. $43,45( $C $39,41° $53,96¢ $363,59:
Distribution and Managin ~ 200¢ $231,62: $135,81! $C $20,54( $31,49¢ $419,47!

Dir., Twin Disc In’| S.A.

(1) Reflects the grant date fair value for each Nameelcktive Officer as reported in our audited finahaitatements. This value was computed in accordaiith
Financial Accounting Standards Board ASC Topic &&;luding the effect of estimated forfeitures.eTgerformance awards are calculated as of the gea
based on the most probable outcomes of the respepérformance goals. The assumptions made irvahetions are discussed in Footnote K to our
financial statements. The grant date fair valuethe performancéased awards granted in fiscal 2011, assuming thémum performance goal is achieved,
as follows: Mr. M. Batten, $893,699; Mr. J. Batt&#48,324; Mr. Eperjesy, $309,224; Mr. Feiertagd®%324; and Mr. Fabry, $123,945. The calculatifor
FY2011 are based on the closing share price ord#éte of grant of $12.94. The following table preseseparately the compensation expense recogim
FY2011, 2010 and 2009 for outstanding awards doperance stock, performance stock units and resttistock for each Named Executive Offic

Name Year Performance Stoc Performance Stock Uni Restricted Stoc
Michael E. Batter 2011 $C $2,555,66 $188,10:i
201( $Q $0 $90,61¢
200¢ $132,42! ($360,933 -
John H. Battel 2011 $223,19! $430,58: $135,25
201( $0 $0 $66,59!
200¢ ($8,789 ($107,563 $16,00:
Christopher J. Eperjes 2011 $153,94. $296,99: $103,63!
201( $C $0 $51,26¢
200¢ ($8,789 ($107,563 $18,33°
James E. Feierte 2011 $153,94. $296,99: $99,66¢
201( $Q $0 $51,26¢
200¢ ($8,789 $(107,563 $16,00:
H. Claude Fabr 2011 $61,70¢ $119,02° $28,17.
201( $0 $0 $13,57(
200¢ ($14,617 ($40,531 -

(2) Reflects cash bonuses earned in connection witleweement of specific performance targets underGbeporate Incentive Plan, described under therfua
Incentive Compensatiorgortion of the Compensation Discussion and Anajyati®ve. The Corporate Incentive Plan was suspefode=Y2010 with no bonus
payable. No Corporate Incentive Plan performaaogets were achieved in FY20(

(3) The figures for FY2011 include a change in qudliffension value amount for Mr. M. Batten ($122,198). J. Batten ($4,719), Mr. Eperjesy ($3,297) &fr.
Feiertag ($4,421). The remainder of M. Battentaltoepresents a change in his nonqualified supgt¢ah pension plan value. Mr. Fatsydmount represents
change in value of his group insurance contraobuiph the Belgian subsidiar

(4) For Mr. M. Batten, the amounts reported for 2009enevised to reflect a downward adjustment of $888 in the value of his supplemental executivieagten
plan benefit as of 6/30/2009. The 6/30/2009 vabmahad previously assumed payment of an incerdiweus, which did not occur for FY2009. The cham
pension value and nonqualified deferred compensatarnings reported above for 2009 for Mr. M. Battensists of a change of $154,653 in the valubis
supplemental retirement plan benefit and a chaf-$16,455 in the value of his qualified pension bemn

(5) All Other Compensation consists of the followil

401(k) Retiremen Defined



Company Savings Plan  Contribution  Personal Use Personal Use ¢
Name Year Match Contribution SERP of Co. Plane Dues Life Insurance Co. Automobile  Other Total
M.E. Batten 2011 $8,23¢ $15,92! N/A $10,64¢ $5,54¢ $29,50: - $1,94¢ $71,80:¢
201C $6,46: $0 N/A $7,97¢ $9,13! $29,50: $1,91: $54,98:¢
200¢ $7,16: - N/A $9,91! $74¢ $29,50: - $1,91: $49,23¢
J.H. Batter 2011 $7,66¢ $13,47! $2,44¢ $2,96" $1,54¢ $29,00( - $1,20¢ $58,30:
201C $7,03¢ $4,01¢ N/A $4,68¢ $2,36: $29,00( - $1,20¢ $48,30¢
200¢ $7,57¢ - N/A $4,72¢ $2,37¢ $29,00( - $1,20¢ $44,88!
C.J. Eperjes 2011 $7,59( $11,02! $1,46: $1,80: $2,52: $32,35( - $1,07: $57,82!
201( $5,587 $3,62¢ N/A $1,17¢ $1,577 $32,35( - $1,07: $45,39:
200¢ $5,53¢ - N/A - - $32,35( - $1,07: $38,95°
J.E. Feiertat 2011 $7,60¢ $13,47! $1,46: $53¢ - $48,24. - $2,11: $73,43¢
201C $7,09¢ $3,62¢ N/A $1,38¢ $67¢ $48,24. - $2,11: $63,13¢
200¢ $7,06¢ - N/A - $88( $48,24. - $2,11: $58,30(
H.C. Fabry 2011 - - N/A - - $51,57: $2,59: $1,93¢ $56,09¢
201( - - N/A - - $31,31° $3,22! $19,43( $53,96¢
200¢ - - N/A - - $25,83¢ $4,11¢ $1,54¢ $31,49¢

« The Corporation’s Supplemental Executive Retirenfélanh (“SERP”)was restated during FY2011 to provide a definedrdmution formula for the benefits
Messrs. J. Batten, Eperjesy and Feiertag. Mr. MteB& benefit under the SERP continues to be express#r a defined contribution formula, and the clea
in his SERP benefit are reported in the “Chang®ension Value and Nonqualified Deferred Compensafarnings”column in the Summary Compensa
Table. Mr. Fabry does not participate in the SE

« Amounts listed for Mr. Fabry in the “Life Insurariceolumn represent premium payments to an insureidypthlat provides life and disability insuranceveal| as
pension coverage. The amount listed for Mr. FdbryFY2010 in the “Other'tolumn includes payment of a corrective pensionmpuen of $17,789. All iterr
listed in the chart for Mr. Fabry that have beeidga Euro were translated at the average exchaagefor FY2011 of 1.3635, FY2010 of 1.39232, aat
FY2009 of 1.3742¢

« Amounts listed in the “Othertolumn for Messrs. M. Batten, J. Batten, Eperjesgt Reiertag for FY2011, FY2010, and FY2009 reprepeemiums paid fc
supplemental lor-term disability insurance

(6) Discretionary bonus awarded pursuant to the FY20drporate Incentive Plan, approved by the Comp@ars&@ommittee on July 28, 201
(7) A portion of Mr. Fabry’s compensation was demuated in Euro, which has been translated atvieeasge exchange rate for FY2011 of 1.3635, FY2G10 o
1.39232, and for FY2009 of 1.374:




Grants of Plan-Based Awards

The following table provides information on incemtiawards granted to our Named Executive Officarind FY2011.
Estimated Future Cash Incentive Estimated Future Share or Unit
Payouts Under Non-Equity Incentive Payouts Under Equity Incentive
Plan Awards Plan Awards

All other
stock All other
awards; option awards Exercise ol
Number of Number of base priceGrant Date Fa
shares of  securities  of option Value of Stocl
Grant Threshold Target Maximum  Threshold Target Maximum stock or  underlying awards  and Option

Name Date (%) ($) ($) #) #) #) units (3) options ($/sh) Awards(4)
M.E. Batten
Cash Incentiv $191,100 $382,20! $764,401

Performance Stot
Awards (1 7/29/1(
Performance Stot

Unit Awards (2 7/29/1( 46,04: 57,55« 69,06 $744,74!
Restricted Stoc
Award  7/29/1( 22,31¢ $288,76!
J. H. Batten
Cash Incentiv $75,00( $150,00! $300,00(
Performance Stot
Awards (1 7/29/1( 14,78: 18,47¢ 22,17¢ $239,10!
Performance Stot
Unit Awards (2 7/29/1( 8,31°% 10,39« 12,47: $134,49:
Restricted Stoc
Award  7/29/1( 16,09( $208,20!
C.J. Eperjesy
Cash Incentiv $71,50( $143,001 $286,00(
Performance Sto«
Awards (1 7/29/10 10,19¢ 12,74 15,29¢ $164,92!
Performance Sto«
Unit Awards (2 7/29/1( 6,73t 7,16¢ 8,60: $92,76°
Restricted Stoc
Award  7/29/1( 12,33¢ $159,66°
J.E. Feiertag
Cash Incentiv $71,50(  $143,001 $286,00!
Performance Sto«
Awards (1 7/29/1( 10,19¢ 12,74t 15,294 $164,92(
Performance Stot
Unit Awards (2 7/29/1( 6,73¢ 7,16¢ 8,60: $92,76°
Restricted Stoc
Award  7/29/1( 11,33¢ $146,72
H.C. Fabry
Cash Incentiv $45,21(  $90,41¢ $180,83:i
Performance Stot
Awards (1 7/29/1( 4,087 5,10¢ 6,131 $66,11(
Performance Stot
Unit Awards (2 7/29/1( 2,29¢ 2,87% 3,44¢ $37,17
Restricted Stoc
Award  7/29/1( 3,342 $43,24!

(1) Consists of stock awards with performance-tagsting criteria, as discussed in the “Long-T&ampensation” section of the Compensation Discusaial
Analysis; eligible for vesting in 201

(2) Consists of cash awards measured by the wdlife Corporation’s common stock as of the vestiage with performance-based vesting criteria,issudsed in
the“Long-Term Incentive Compensati” section of the Compensation Discussion and Anglgsigible for vesting in 2013

(3) Consists of restricted stock with a vesting datdudy 29, 2013. This stock will vest if the exdeatremains employed through the vesting d

(4) The grant date fair value for restricted stagkards is calculated using the closing price offiTisc shares on the July 29, 2010 grant date.@8)2 The grant
date fair value for the performance stock and perémce stock unit awards is based on the assumipi@dithe target performance objectives for thesards
would be met, the most probable outcome as of taetglate, and is calculated using the closingepoicTwin Disc shares on the July 29, 2010 grate ¢512.94

Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the number of shace®red by exercisable and unexercisable optamgell as the number of restricted stock, perfoweastock
and performance stock unit awards held by our Nalextutive Officers on June 30, 2011.

Option Awards Stock Awards

Equity Incentive
Equity Equity Incentive Plan Awards



Incentive Plan Plan Awards: Market or

Awards: Number of Payout Value o
Number of Number of Number of Unearned Unearned
Securities Securities Securities Number of Market Value Shares, Units oiShares, Units or
Underlying Underlying Underlying Shares or Unil of Shares or Other Rights  Other Rights
Unexercised Unexercised Unexercised Option Option of Stock That Units of Stock That Have Not That Have Not
Options Options Unearned Exercise Expiration Have That Have No Vested Vested
Name Exercisable Unexercisable Options Price Date Not Vestec Vested (1) (2)
M.E. Batten 16,00( $3.762¢ 8/13/201:
M.E. Batten 32,00( $3.612¢ 8/2/201.
M.E. Batten 191,23: $7,387,25
J.H. Batter 104,50( $4,036,83
C.J. Eperjes 74,090 $2,862,21
J.E. Feiertay 73,09¢ $2,823,58
H.C. Fabry 27,09¢ $1,046,60

(1) Reflects the number of norested restricted stock awards, performance stacds and performance stock unit awards which eheduled to vest at varic
times between July 2011 and June 2013. The pesfocmawards granted in fiscal 2009 with a Threghalgdiet/Maximum payout level did not vest on Juf
2011 as the performance threshold was not met, aed not included in the table above. For awardsntgd in both fiscal 2010 and 2011 v
Threshold/Target/Maximum payout levels, the figupessented assume the Maximum level as the CoipoisitFY2011 performance exceeded the Maxir
performance leve

(2) Values were calculated using $38.63 per shareglt®sing price of the Corporati’s common stock as of June 30, 2C




Option Exercises and Stock Vested

The following table sets forth information regarmglieach exercise of stock options and vesting dficésd stock and performance stock that occurrgthd FY2011
for each of our Named Executive Officers.

Option Awards Stock Awards
Number of Shares Acquired on Number of Shares Acquired on
Name Exercise Value Realized on Exercit Vesting Value Realized on Vestir

M.E. Batten 12,00( $96,23¢
J.H. Batter - -
C.J. Eperjes

J.E. Feiertay

H.C. Fabry - -

Pension Benefits

The following table summarizes the actuarial présaiue of each Named Executive Officer’s accunadaienefits as of June 30, 2011 under our defieeefit
pension plan and supplemental executive retirepleamnt

Number of Years of Present Value of Payments During Last
Name Plan Name Credited Servici Accumulated Benefits(1 Fiscal Year (2

M.E. Batten Retirement Plan for Salaried Employt 41.583 $964,24. $182,741
Supplemental Executive Retirement P 41.583 $2,822,23 -

J.H. Batter Retirement Plan for Salaried Employ¢ 15 $116,24: -
C.J. Eperjes Retirement Plan for Salaried Employ¢ 9 $80,96¢ -
J.E. Feiertay Retirement Plan for Salaried Employ¢ 11 $108,61: -
H.C. Fabry AXA — Group Annuity Plar 15 $365,00! -

(1) The following key assumptions were made in caléndpthe present value of the qualified retiremdanhpFor Mr. M. Batten, the value assumes a 5.1&¥odn
rate, and reflects the benefit amount and paymesthod currently elected. For Messrs. Eperjesyerfay, and J. Batten, the key assumptions inclubiel 6%
discount rate and a retirement age of 880 mortality assumption was used prior to retiretnéifiter retirement, the mortality assumption ig tlRS Generation
Mortality Table.

With respect to the Supplemental Executive Retegnt Plan for Mr. M. Batten, the values are cal@d as pursuant to the terms of the Plan docuniémt.
assumptions as to future events are required.Messrs. J. Batten, Eperjesy and Feiertag, bengfidsr the Supplemental Executive Retirement Plamaronge
calculated under a defined benefit formula, andlzeesfore not required to be reported on the ababie. However, as of June 30, 2011, the valfiiseodefinec
contribution credits under the Supplemental ExeeuRetirement Plan for Messrs. J. Batten, EpegesyFeiertag were $46,947, $52,562 and $66,337,
respectively

The present value of Mr. Fabry’s benefit wasafemated in Euro and translated to dollars at tlexage exchange rate for FY2011 of 1.3635. Thasgsoup
insurance contract with a guaranteed interestafaBe25% per year. No mortality tables are usegkspect to his retirement benef

(2) The qualified retirement plan allows participamtstect to begin receiving benefit payments if thaye reached age 70%2, even if they are still
employed. However, if the employee is a 5% or @meawner, the plan requires the active particigartegin receiving benefit payments no later tAgnil 1 st
following the year that the participant attains @@&2. Since Mr. Batten is a 5% or greater ownes wined 70% in 2010, he chose to begin receiviadpbnefit
payments in December of 201




Retirement Plan for Salaried Employees

All full-time Twin Disc, Incorporated salaried enaylees employed before October 1, 2003 participatee Twin Disc, Incorporated Retirement Plan falaSed
Employees (“Retirement Plan”). Eligibility for is#ment occurs upon reaching one of the followigg and service requirements: a) Age 65 with 5g/ebservice;
b) Age 60 with 10 years of service; c) 30 yearseaice at any age; or d) age plus service eqéapobits. Currently Mr. M. Batten is the only U&sed Named
Executive Officer eligible for retirement.

Prior to January 1, 1997, Retirement Plan benefé® based upon both years of service and the gegddhighest consecutive 5-year average annuabepsation
during the last 10 calendar years of service. fA3ezember 31, 1996, the then-current accrued iisnefder the Retirement Plan were frozen and gtiréinent Plan
was amended to provide for future accruals undersa-balance program. Mr. M. Batten is the only RdrExecutive Officer with a benefit under both gne-1997
portion of the Retirement Plan and the cash balanogram.

Subsequently, the Retirement Plan was amendeééaadrall future benefit accruals, effective Aughs2009.

The definition of compensation for purposes of ghting the pension benefit includes W-2 incomeleaing any expense reimbursements or taxabledranefits,
and is limited by the IRS maximum compensationetemined each year. In calendar 2010 and alsalendar 2011, the annual limit is $245,000.

Benefits under the frozen Retirement Plan are payiata monthly annuity form, with either a sindjfe or joint and survivor life benefit option. Befits under the
cash balance program are payable in a lump sumeuatymr single life or joint and survivor annuitgriefit options.

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SER$8)ailable to qualified US-based Named Execuiiiécers. For those who were participants in 8#RP
before January 1, 1998 (only Mr. M. Batten), thpamental retirement benefit is calculated asrarual benefit approximating 50% of highest ratbade salary
plus annual incentive bonus attained during a §ipelgperiod, minus amounts accrued under the Catfmor's Retirement Plan and Salaried Plan. TheSERO
preserved the level of benefits that had accrued py 1998. The July 29, 2010 amendment of thRBEevised the formula for Mr. M. Batten to proviien with a
SERP benefit that is at least equal to the pressoe of his SERP benefit as of July 1, 2010, piterest credits based on the annual rate on 30fyreasury
securities, with a minimum annual interest credlithoee percent.

Any benefits payable under the SERP will automdidze paid in a two-payment deferred lump sum foamder which two equal payments will be made & th
participant (or his surviving spouse or named biereaf if the participant dies prior to all of tlayments being made). The first payment will belenan the
February 1 following the calendar year of retiremand the second payment to be made on Februairyhe following year. The two payments shall be actuarial
equivalent of the annual benefit calculated unbersingle life annuity form.

If each of the two lump sum payments exceed $5@),88ch payment shall be limited to $500,000 eatt additional payments (also limited to $500,0@@ to be
made on each subsequent February 1 until the malarmpaid. If the commencement of benefits is Basethe participant’s separation from service fits payment
will not be made sooner than six months after tgigipant’s separation.




Nonqualified Defined Contribution and Other Nonqualified Deferred Compensation Plans

The following table summarizes accumulated bene8tsf June 30, 2011 under our supplemental execrgtirement plan for each Named Executive Offigigh a
benefit under a defined contribution formula unthext plan.

Executive Contributions Registrant Contributions Aggregate Earnings in  Aggregate Withdrawals/  Aggregate Balance at Last

Name Last FY Last FY (3) Last FY Distributions FYE
M.E. Batten (1 N/A N/A N/A N/A N/A
J.H. Batter $0 $2,44¢ $1,86: $0 $46,94°
C.J. Eperjes $0 $1,46: $2,111 $0 $52,56:
J.E. Feiertay $0 $1,46¢ $2,67¢ $0 $66,33
H.C. Fabry (2 N/A N/A N/A N/A N/A

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

(2) The amounts reported with respect to Mr. Fabryemtfamounts payable under a pension promise agreemtered into between the Corporation and Mrryab
August 2, 2010. The agreement promises a compl@mepension capital amount o1& 000, plus interest, payable to Mr. Fabry upanrbtirement from Twi
Disc International S.A. at or after age 65. Thikiga have been converted from Euros to dollarsgusia average currency exchange rate for FY20113835.

(3) The amounts reported in the “Registrant Contrimgian Last FY” column are included in the “All Oth€ompensationfigures of the Summary Compensa
Table. The amounts reported in the “Aggregate Badaat Last FYE” column have not been reportechen “All Other Compensationfigures for prior fisce
years, as the Corporation’s Supplemental ExecU®edrement Plan (“SERP”)n prior fiscal years calculated benefits underedired benefit formula. Ti
changes in the present value of SERP benefits rior fiscal years were included in th€Hlange in Pension Value and Nonqualified Deferreth@ensatio
Earning” column of the Summary Compensation Table in piswal years

Supplemental Executive Retirement Plan

The Supplemental Executive Retirement Plan (“SER$8)yailable to qualified US-based Named Execuiiiécers. For those who became participants aféeuary
1, 1998 (including Mr. J. Batten, Mr. Eperjesy aMd Feiertag) the supplemental retirement benefdalculated as the additional benefit that théig@pant would
have received at retirement under the Corporatitozen Retirement Plan and the Twin Disc, Incogped Retirement Savings Plan for Salaried Emplo{t&=daried
Plan”), but for the limitation on compensation ugedetermining benefits under those plans. Ihtligf the fact that the Salaried Plan is a defioeaitribution plan
with individual accounts, the SERP was amendedugn2B, 2010, to restate the SERP benefits of MegsBatten, Eperjesy and Feiertag as individoebants, with
an opening account balance equal to the preseme wdltheir SERP benefits as of August 1, 2009addition to annual accruals based on the additioerefit that
would be received under the Salaried Plan butifioitd on compensation in that plan, the accountgle$srs. J. Batten, Eperjesy and Feiertag williveceiterest
credits based on the annual rate on 30-year Trgasaurities, with a minimum annual interest credithree percent.

Any benefits payable under the SERP will automdjidze paid in a two-payment deferred lump sum foamder which two equal payments will be made & th
participant (or his surviving spouse or named bieregl if the participant dies prior to all of tipgyments being made). The first payment will belenan the
February 1 following the calendar year of retiremand the second payment to be made on Februafryhe following year. The two payments shall be actuarial
equivalent of the annual benefit calculated unbersingle life annuity form.

If each of the two lump sum payments exceed $5@),88ch payment shall be limited to $500,000 eatt additional payments (also limited to $500,0@@t to be
made on each subsequent February 1 until the Balarpaid. If the commencement of benefits is dasethe participant’s separation from service fitst payment
will not be made sooner than six months after gatigpant’s separation.

Potential Payments Upon Termination or Change in Cotrol

The following information and tables set forth #maount of payments to each Named Executive Officéne event of a termination of employment assalteof
retirement, death, disability, termination for caugoluntary termination prior to retirement, andaluntary termination (or resignation for good saufollowing a
change in control.

« Normal or Early Retirement . The normal retirement age for US-based emplqyieetuding the Named Executive Officers, is 65l #ill- time salarie
employees employed before October 1, 2003 parteiga the Twin Disc, Incorporated Retirement Plam Salaried Employees and the Twin D
Incorporated Retirement Savings Plan for SalarienplByees. Eligibility for retirement occurs upoeaching one of the following age and ser
requirements: a) Age 65 with 5 years of servigeAbe 60 with 10 years of service; c) 30 years efvice at any age; or d) age plus service eque
points. Currently Mr. M. Batten is the only Ufised Named Executive Officer eligible for retiretneMr. Fabry is also eligible for retirement undke
Belgian subsidiar' s pension plar

Medical benefits are only available to Twin Distinees hired before October 1, 2003 and who are/ebMedicare-eligible. Eligibility for retiree mecal
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 unitsheilbaid after the end of the relevant performarme®gd, but only if the performance objective is
achieved. The stock or units are prorated basexttral employment during the performance period.

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

A Supplemental Executive Retirement Plan (SERRY@&lable for US-based Named Executive Officers whalify for a retirement benefit under the
Corporation’s pension plans.

« Death while Employed. In the event of death of a Named Executive @ffwwhile actively employed, the executigegstate would receive payment for
base salary earned, but not yet paid. In addiaog,vacation accrual not used would also be patte estate

Restricted stock vests and becomes payable péertins of the individual grant agreement. The estatuld receive the paymel



Performance stock and performance stock unitsinvithediately vest after the Employee’s terminatiéemployment due to death and be paid as if the
maximum performance target has been achieved.sfbio& or units are prorated based on actual empayiuring the performance period.

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

« Disability . In the event of termination of employment dueligability, a Named Executive Officer would reaeivenefits under the Corporation’s shient
and lon¢-term disability plans, generally available to -time salaried employees. Benefits are reducedrigrsocial security or pension eligibilit

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

Performance stock and performance stock unitsimithediately vest after the Employee’s terminatiéemployment due to disability and are paid assgmin
the maximum performance target has been achieVkd.stock or units are prorated based on actualegment during the performance period.

« Termination for Cause . An executive is not eligible for any additiortz@nefits at termination, unless the Compensatiomi@ittee would determine tt
severance payments are appropri

« Voluntary Termination Prior to Retirement . An executive is not entitled to any additionatris of severance payments in the event of a vaty
termination, prior to becoming eligible for retirent.

« Involuntary Termination (or Resignation for Good Cause) Following Change in Control. In July 2007, the Corporation entered into CleaimgContro
Severance Agreements with each of our Named Exec@fficers. The agreements provide that, folloyva change in control of the corporation (as &
in the agreement) if employment of the executivicef is terminated by the Corporation for any ma®sther than "Good Cause," or terminated by
executive for "Good Reason" within 24 months afiter change in control occurs, certain benefits @dadlcome payable. These inclu

0 severance as a multiple of base sal

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 immediatesf, and stock or cash is paid under the agretsnasnif the maximum performance objec
was achievec

In addition, if an event constituting a change amtcol of the Corporation occurs and the executiezeafter either terminates employment for goagoe or
is involuntarily terminated by the Corporation vatlt cause, then the performance stock units grasitaliimmediately vest and a cash payment shathde
as if the maximum performance objective had beéyn &chieved. Such cash payment shall be equiddegmumber of performance stock units grantedeo th
employee multiplied by the fair market value of tberporation’s common stock as of the effectiveedstsuch change in control.

The following tables show the amounts payable uddérent termination scenarios for each Nameddakige Officer as if such scenario occurred on J83®e2011,
the last day of the Corporation’s most recent figear:




Michael E. Batten

Value of Accelerated

Q) Restricted Stock, Other
Termination Event Base Salary ($) Bonus Non-Equity Performance Stock, Benefits Total
(%) Incentive Plan  Performance Stock Unit (%) (%)
(%) and Stock Options
®)
Normal Retirement prior to Paid through las $0 $649,740 $ 2,631,533 (2) $ 2,822,236 (4) $6,103,509
Change in Contrc day workec
Death Paid through las $0 $649,740 $ 7,451,872 (3) $ 2,822,236 (4) $10,923,848
day workec
Disability Paid through las $0 $649,740 $ 7,451,872 (3) $ 3,095,236 (5) $11,196,848
day workec
Termination for Cause Paid through las $0 $0 (6) $0 (6) $0 $0
day workec
Voluntary Termination Prior Paid through las N/A N/A N/A N/A N/A
to Retirement (7 day workec
Involuntary Termination or Paid through las $0 $649,740 $ 11,785,229 (8) $5,840,939 (9) $16,524,941
Resignation for Good Cause day worked

Following Change in Contrc

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

(2) The value was calculated by adding 0% of the peréorce awards payable for the performance periothgroh June 30, 2011 (0), plus 2/3rds of the perforce
awards payable for the performance period endimg B0, 2012(44,836) plus 1/8of the awards payable for the performance periodingnJune 30, 2013
(23,022). This assumes that the performance avehddsot vest in 2011 due to threshold performdegels not being met, and assumes achievement xihtoan
performance levels in FY2012 and FY2013. All perfance awards consisted of performance stock anisthe sum of performance stock units was mudi
by $38.78, the mean of the high and low sellinggsiof Twin Disc shares on June 30, 2(

(3) The value was calculated by adding 100% of the mari performance awards payable for the performpaded ending on June 30, 2011 (69,600) plus 2/8f
the maximum performance awards payable for theopednce period ending June 30, 2012 (44,836) plig bf the maximum performance awards payabl
the performance period ending June 30, 2013 (23,0@2ddition, this value includes 32,596 sharksestricted shares which vest on June 30, 201222n8i1¢
restricted shares which vest on July 29, 2013. sile of performance shares and restricted sharesnudiplied by $38.63, thelosing price of Twin Disc shar
on June 30, 2011, and the sum of performance stoitk was multiplied by $38.78, the mean of thehhégd low selling prices of Twin Disc shares oneJ30
2011.

(4) This amount consists of the present value of MitdB’s Supplemental Executive Retirement Benefit Plarebis. Mr. Batten is currently retirement eligib

(5) This amount is the value of six months of bendfiginning July 1, 2011 under the Corporation’s skenm disability program for salaried employees $H200
plus the present value of Mr. Bat's Supplemental Executive Retirement Plan benef2s8¢2,236), as he is currently retiren-eligible.

(6) Employees terminated for cause are not entitleédeive performance awards. This assumes Mr. i's employment was terminated for cause on June(d,.

(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 immediatelt,van
stock or cash is paid under the agreements ag ifmaximum performance objective was achieved.dttit@n, restricted stock becomes fully transfeeabr he
value of unexercised options is payable in cadhis @mount represents the total of 205,919 outstgnuerformance stock unit awards valued at $387& mea
of the high and low selling prices of Twin Disc séson June 30, 2011)and 54,912 outstanding restrghares valued at $38.63(the closing price ahTvsc
shares on June 30, 2011). In addition, this fignctudes 48,000 outstanding options, measured thgy were valued at the difference of $38.63 tvedr gran
price.

(9) Under the Change in Control Severance Agreement, Bdtten is entitled to 2.5 times his base saldns fhis most recent bonus as a severance pa
($2,989,350), benefit continuation for 24 month23853), and his benefits under his Supplementakcktve Retirement Plan, ($2,822,236) as he iseragn
eligible.




John H. Batten

1) 2 Value of Accelerated
Termination Event Base Salary ($) Bonus Non-Equity Incentivi Restricted Stock, Other Total
%) Plan Performance Stock and Benefits %)
(%) Performance Stock Unit (%)
and Stock Options
(%)
Normal Retirement prior to a Chan Not Eligible on Not Eligible on  Not Eligible on Not Eligible on Not Eligible on Not Eligible on
in Control 6/30/11 6/30/11 6/30/11 6/30/11 6/30/11 6/30/11
Death Paid through las $0 $255,000 $ 3,873,881 (3) $0 $4,128,881
day workec
Disability Paid through las $0 $255,000 $ 3,873,881 (3) $ 196,947 (4) $4,325,828
day workec
Termination for Cause Paid through las $0 $0 (5) $0 (5) $0 $0
day workec
Voluntary Termination Prior Paid through las $0 $255,000 $0 (6) $0 $255,000
to Retiremen day workec
Involuntary Termination or Paid through las $0 $255,000 $ 5,200,686 (7) $1,152,750 (8) $6,608,436
Resignation for Good Cause day worked

Following Change in Contrc

(1) Discretionary bonuses awarded after June 30, 264 hat included

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

(3) Upon death or disability, performance awards imratdy vest and the awards will be delivered mta, based on the assumption that the maximunonpeshc
target was achieved. In addition, restricted shaecome nofferfeitable. The amountin the table was calculdigcadding 100% of the maximum performa
stock and performance stock unit awards payablehferperformance period ending June 30, 2011 (8),plus 2/3rds of the maximum performance aw
payable for the performance period ending Jun€802 (22,402) plus 1/3rd of the maximum performaamards payable for the performance period endimng
30, 2013 (11,549). In addition, Mr. Batten hasOB,Shares of restricted stock that vest on July2B41, 17,659 shares of restricted stock that @esAugust &
2012, and 16,090 shares of restricted stock thstt e July 29, 2013 if he remains employed with @weporation through those dates, respectivelye 3im o
performance shares and restricted shares was fiadtipy $38.63, the closing price of Twin Disc stmon June 30, 2011, and the sum of performancek atuts
was multiplied by $38.78, the mean of the high kxvdselling prices of Twin Disc shares on JuneZm 1.

(4) Of this amount, $150,000 is the value of six montfishenefits beginning July 1, 2011 under the Coapon’s shortterm disability program for salari
employees. Any benefits payable after six montlespaovided by a fullyinsured disability carrier. The remainder of taimount is the June 30, 2011 value of
Batten’s benefit under the Supplemental ExecutieéirBment Plan (“SERP”)which vest upon termination of employment due tsadility but are not payat
until the date that Mr. Batten would have attaieady or normal retirement age under the SE

(5) Employees terminated for cause are not eligiblgp@yformance awards. This assumes Mr. Batten muenduntarily terminated for cause on June 30, 2!

(6) This amount reflects performance stock and perfamaainit awards payable for the performance pegimdting June 30, 2011. These awards did not vasttc
performance targets not being nr

(7) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelt,van
stock or cash is paid under the agreements ag ifméximum performance objective was achieved.dutit@n, restricted stock becomes fully transfegabr his
amount represents the total of outstanding shar@suaits, which consists of restricted shares @®),2nd performance stock (65,247) valued at $38163losin
price of Twin Disc shares on June 30, 2011), amtbpmance stock units (33,004)valued at $38.78 (iean of the high and low selling prices of Twirs®©share
on June 30, 2011

(8)Under the Change in Control Severance AgreementBditen is entitled to 2.0 times his base saldug most recent bonus as severance payments ($00D)0
plus benefit continuation for 24 months ($42,7*




Christopher J. Eperjesy

1) 2 Value of Accelerated
Termination Event Base Salary ($) Bonus Non-Equity Incentivi Restricted Stock, Other Total
%) Plan Performance Stock, Benefits %)
(%) Performance Stock Unit (%)
and Stock Options
(%)
Normal Retirement prior to Not Eligible on Not Eligible on  Not Eligible on Not Eligible on Not Eligible on Not Eligible on
Change in Contrc 6/30/11 6/30/11 6/30/11 6/30/11 6/30/11 6//30/11
Death Paid through las $0 $243,100 $ 2,692,161 (3) $0 $2,935,261
day workec
Disability Paid through las $0 $243,100 $2,692.161 (3) $ 179,062 (4) $3,114,323
day workec
Termination for Cause Paid through las $0 $0 (5) $0 (5) $0 $0
day workec
Voluntary Termination Prior Paid through las $0 $243,100 $0 (6) $0 $243,100
to Retiremen day workec
Involuntary Termination or Paid through las $0 $243,100 $ 3,607,230 (7) $1,100,950 (8) $4,951,280
Resignation for Good Cause day worked

Following Change in Contrc

(1) Discretionary bonuses awarded after June 30, 264 hat included

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

(3) Upon death or disability, performance awards imratdy vest and the awards will be delivered mta, based on the assumption that the maximunonpeshc
target was achieved. In addition, restricted shéexcome norerfeitable. This amount was calculated by addl8§% of the maximum performance stock
performance stock unit awards payable for the perémce period ending June 30, 2011 (19,200) pBi2/of the maximum performance awards payabléhi
performance period ending June 30, 2012 (15,4529 @f3rd of the maximum performance awards payfilehe performance period ending June 30, :
(7,966). In addition, Mr. Eperjesy has 2,500 sharkrestricted stock that vest on July 24, 2021180 shares of restricted stock that vest on Augu012, an
12,339 shares of restricted stock that vest on 2@)y2013 if he remains employed with the Corporathrough those dates, respectively. The sunedbpmanc
shares and restricted shares was multiplied by6838he closing price of Twin Disc shares on Jufie 2011, and the sum of performance stock units
multiplied by $38.78, the mean of the high and keiling prices of Twin Disc shares on June 30, 2!

(4) Of this amount, $126,500 is the value of six montfisbenefits beginning July 1, 2011 under the Coation’s shortterm disability program for Salari
employees. Any benefits payable after six montkspaovided by a fullyinsured disability carrier. The remainder of thisaunt is the June 30, 2011 value of
Eperjesy’s benefit under the Supplemental Execuedrement Plan (“SERP"hich vest upon termination of employment due &adility but are not payat
until the date that Mr. Eperjesy would have attdiearly or normal retirement age under the SE

(5) Employees terminated for cause are not eligiblgp@yformance awards. This assumes Mr. Eperjesyirwatuntarily terminated for cause on June 30,12

(6) This amount reflects performance stock and perfamaainit awards payable for the performance pegimdting June 30, 2011. These awards did not vasttc
performance targets not being nr

(7) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelt,van
stock or cash is paid under the agreements ag ifméximum performance objective was achieved.dutit@n, restricted stock becomes fully transfegabr his
amount represents the total of outstanding shar@suaits, which consists of restricted shares (29),@nd performance stock (44,131) valued at $3863losin
price of Twin Disc shares on June 30, 2011), antbpmance stock units (22,143)valued at $38.78 (iean of the high and low selling prices of Twirs®©share
on June 30, 2011

(8) Under the Change in Control Severance Agreement,Bferjesy is entitled to 2.0 times the sum of lase salary plus his most recent bonus as a see
payment ($1,058,200), plus benefit continuatior2(380) for 24 months




James E. Feiertag

1) @) Value of Accelerated
Termination Event Base Salary ($) Bonus Non-Equity Restricted Stock, Other Total
(%) Incentive Plan Performance Stock, Benefits (%)
(%) Performance Stock Units, (%)
and Stock Options
(%)
Normal Retirement prior to a Change Not Eligible on Not Eligible on Not Eligible on Not Eligible on Not Eligible on Not Eligible on
Control 6/30/11 6/30/11 6/30/11 6/30/11 6/30/11 6//30/11
Death Paid through la: $0 $243,100 $ 2,653,532 (3) $0 $2,896,632
day workec
Disability Paid through la: $0 $243,100 $ 2,653,532 (3) $ 200,170 (4) $3,096,802
day workec
Termination for Cause Paid through la: $0 $0 (5) $0 (5) $0 $0
day workec
Voluntary Termination Prior to  Paid through la: $0 $243,100 $0 (6) $0 $243,100
Retiremen: day workec
Involuntary Termination or Paid through la: $0 $243,100 $ 3,566,569 (7) $1,071,900 (8) $4,881,569
Resignation for Good Cause day worked

Following Change in Contrc

(1) Discretionary bonuses awarded after June 30, 264 hat included

(2) This value is the actual earned bonus under thpdZate Incentive Plan as of June 30, 2011. It do¢snclude any discretionary awards approved ditee 30

(3) Upon death or disability, performance awards imratdy vest and the awards will be delivered mta, based on the assumption that the maximunonpeshc
target was achieved. In addition, restricted shéexcome norerfeitable. This amount was calculated by addl8§% of the maximum performance stock
performance stock unit awards payable for the perémce period ending June 30, 2011 (19,200) pBi2/of the maximum performance awards payabléhi
performance period ending June 30, 2012 (15,4529 @f3rd of the maximum performance awards payfilehe performance period ending June 30, :
(7,966). In addition, Mr. Feiertag has 2,500 sharkrestricted stock that vest on July 24, 2021180 shares of restricted stock that vest on Augu2012 an
11,339 shares of restricted stock that vest on 28)y2013 if he remains employed with the Corporathrough those dates, respectively. The sunedbpmanc
shares and restricted shares was multiplied by6838he closing price of Twin Disc shares on Jufie 2011, and the sum of performance stock units
multiplied by $38.78, the mean of the high and keiling prices of Twin Disc shares on June 30, 2!

(4) Of this amount,$133,833 is the value of six monttisbenefits beginning July 1, 2011 under the Caapion’s shortterm disability program for salari
employees. Any benefits payable after six montkspaovided by a fullyinsured disability carrier. The remainder of thisaunt is the June 30, 2011 value of
Feiertag’s benefit under the Supplemental ExecUuReérement Plan (“SERP”"Which vest upon termination of employment due tability but are not payat
until the date that Mr. Feiertag would have attdiearly or normal retirement age under the SE

(5) Employees terminated for cause are not eligiblgp@aformance awards. This assumes Mr. Feiertagrwatuntarily terminated for cause on June 30,22(

(6) This amount reflects performance stock and perfageaunit awards payable for the performance pegitding June 30, 2011. These awards did not vesttc
performance targets not being nr

(7) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelt,van
stock or cash is paid under the agreements ag ifméximum performance objective was achieved.dutit@n, restricted stock becomes fully transfegabr his
amount represents the total of outstanding shamdsuaits, which consists of restricted shares (2%),Gnd performance stock (44,131) valued at $3&li6&
closing price of Twin Disc shares on June 30, 20ahyl performance stock units (18,632) valued &t (the mean of the high and low selling pricE3win
Disc shares on June 30, 201

(8) Under the Change in Control Severance Agreementfkiertag is entitled to 2 times the sum of hisebsalary plus his most recent bonus as a sevepayoeer
($1,058,200) plus benefit continuation ($13,700)Z4 mos.




H. Claude Fabry

Value of Accelerated

Q) Restricted Stock, (12)
Termination Event Base Salary ($) Bonus Non-Equity Incentive Performance Stock and Other Total
(%) Plan Performance Stock Units,  Benefits (%)
(%) and Stock Options (%)
(%)
Normal Retirement prior to a Chan Paid through las $0 $185,527 $ 363,094 (2) $13,857 (3) $562,478
in Control day workec
Death Paid through las $0 $185,527 $ 1,052,085 (4) $0 $1,237,612
day workec
Disability Paid through las $0 $185,527 $ 1,052,085 (4) $ 43,057 (5) $1,280,669
day workec
Termination for Cause Paid through las $0 $0 (6) $0 (6) $ 491,556 (7) $491,556
day workec
Voluntary Termination Prior Paid through las N/A N/A N/A N/A N/A
to Retirement (8 day workec
Involuntary Termination or Paid through las $0 $185,527 $1,418,871 (9) $656,670(10) $2,261,068
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 0% of the peréorce awards payable for the performance periothgroh June 30, 2011 (0), plus 2/3rds of the perforce
awards payable for the performance period endinge RO, 2012(6,193) plus 1/% of the awards payable for the performance periodingnJune 30, 2013
(3,193). This assumes that the performance awdiddsot vest in 2011 due to targets not being @ued, assumes achievement of maximum performancésla
FY2012 and FY2013. This also assumes that restrishares did not vest, as Mr. Fabry was not enegl@g of the vesting date. The sum of restridiedes an
performance share awards was multiplied by $38t&8closing price of Twin Disc shares on June 8@,12and the sum of performance stock units werdiptied
by $38.78, the mean of the high and low sellinggof Twin Disc shares on June 30, 2C

(3) This amount represents the value of a pension p@mjreement between Twin Disc and Mr. Fabry. gurpose of this agreement is to grant a complemg

pension capital to Mr. Fabry as a reward for theises he has and will perform for the Companyhie tapacity both as a member of the Management Gibea

and as a Director, of Twin Disc, International £

Upon death or disability, performance awards imragsdy vest and the awards will be delivered mta, based on the assumption that the maximunonpeahc

target was achieved. In addition, restricted shhecome nofferfeitable. The value was calculated by addin@%®f the maximum performance awards pay

for the performance period ending on June 30, 291800), plus 2/3rds of the maximum performancerde@ayable for the performance period ending JB;

2012 (6,193) plus 1/8 of the maximum performance awards payable for #dopmance period ending June 30, 2013 (3,193)adulition, this value includ

4,882 shares of restricted stock that vest on 32012 and 3,342 shares of restricted stockwast on July 29, 2013. The sum of performanceeshan

restricted shares was multiplied by $38.63, theiolp price of Twin Disc shares on June 30, 201@, te sum of performance stock units was multiplg

$38.78, the mean of the high and low selling prizE$win Disc shares on June 30, 20

(5) This amount is tw-montt’s salary under Mr. Fakt’s management contract, after which benefits areiged by a full-insured disability plar

(6) Employees terminated for cause are not eligiblgp&formance awards. This assumes Mr. Fabry wamsuntarily terminated for cause on June 30, 2(

(7) Value of severance indemnity benefit included in. Mabrys management contract. However, no benefits ayabba in the event of serious misconduct
breach of this agreemei

(8) Mr. Fabry is retirement eligible, so all benefitewld be payable under the retirement sect

(9) Upon involuntary termination without cause or resition for good cause after a change in contrafopmance stock and performance units immediatelt,van
stock or cash is paid under the agreements ag ifmdwimum performance objective was achieved.dttitn, restricted stock becomes fully transfeeabT his
amount represents the total of outstanding sharésuaits, which consists of restricted shares @),2&d performance stock (18,999) valued at $3&63flosin
price of Twin Disc shares on June 30, 2011), antbpaance stock units (9,470)valued at $38.78 ftiean of the high and low selling prices of Twin ®ghare
on June 30, 2011

(10) Under the Change in Control Severance AgreementFifury is entitled to 1.5 times his base salang plis most recent bonus as severance payments, (6%

plus benefit continuation for 24 months ($5,653)eBelgian operation provides Mr. Fabry with suppdatal hospitalization benefit
(11) Any benefits payable in Euro have been translaiatbtlars at the average currency exchange rate¥@011 of 1.363E

(4

=




Director Compensation
The following table summarizes information regagithe compensation received by each of our non-@yepl Directors during FY2011:

Change in Pension Val

Fees Earned and Nonqualified
Paid in Cash Stock Awards  Option Non-Equity Incentive Deferred CompensatioAll Other Compensatio
Name ($) ($) (1)  Awards ($) (1 Plan Compensation (¢ Earnings ($ ($) Total
Michael Doar 51,25( 44,98¢ $96,23!
John Mellowes 10,50( - $10,50(
Malcolm Moore 57,00( 44,98t $101,98!
David Rayburr 49,50( 44,98 $94,48!
Michael Smiley 47,50( 44,98 $92,48!
Harold Stratton | 55,50( 44,98t $100,48!
David Zimmer 57,75( 44,98 $102,73!

(1) Values computed in accordance with Financial ActognStandards Board ASC Topic 7:
Director Compensation Plan

Outside Directors of the Corporation (i.e. hon-Gogtion employees) are eligible to participatehia Twin Disc, Incorporated 2010 Stock IncentivenFtar Non-
Employee Directors and are paid an annual retdéeeequal to $90,000 composed of both cash andctest shares of Twin Disc stock. The mix of casld stock is
determined by the Board of Directors on an annaald For FY11, the Board determined that thewaxld be 50% cash and 50% stock. The cash poripaid
quarterly, while the stock portion of the retaireeawarded annually, at the annual shareholdersimgeia October. The restricted shares will vesbathe subsequent
annual shareholders meeting.

In addition to the annual retainer, committee chuiill be paid an annual fee of $5,000. The chathe Audit Committee will receive a $10,000 anirfea, due to the
larger responsibility of the position.

Director stock ownership guidelines are in placetfie outside Directors of the Corporation. Thgsilelines will set a target ownership level of ttimes the value «
the Director annual retainer fee, exclusive of catrea chair fees. Directors will have a periodair years to attain their targeted ownership levidie Compensatic
Committee monitors compliance with this guidelinsing its discretion to address non-attainmentissu

Outside Directors who reach the age of 71 or whiceréom full-time employment may be required &ire from the Board of Directors effective as fod tompletion
of their current term. Retired outside Directoiifi the entitled to an annual retirement benefit@dgo 50% of the total annual retainer amount, @sigle of committee
chair fees. Retirement benefits will be payableaféerm equal to the Director’s years of servicéfe, whichever is shorter.




Former Director Compensation Plan

Between July 1, 2010 and October 14, 2010, ouBidectors of the Corporation (i.e., non-Corporat@mployees) were paid one-fourth of their annuginer of
$25,000. In addition, outside Directors receiveklléb00 fee for each board meeting and each coesnitieeting attended and dieerth of their annual $5,000 fee 1
serving as a committee chairman. Directors wheevedficers did not receive any fees in additioheir remuneration as officers.

Prior to the October 2010 annual shareholders mgediutside Directors were eligible to participst¢he 2004 Stock Incentive Plan for Non-Employee
Directors. Under the 2004 Plan, each outside Boregho was elected or re-elected to the Boardhatrmual meeting, and each outside Director whaimead to
serve on the Board following an annual meetingeirexd a grant of 1,200 options and 1,200 sharesstficted stock as of the annual meeting datee réktricted
stock grants vest in equal one-third incrementsftbe date of grant. Options were granted witlexarcise price equal to the closing price per shatke
Corporation’s common stock as of the date of grant.

Those outside Directors who retired from the Bazfr®irectors prior to the October 2010 Annual Shatders Meeting were entitled to an annual retinenibenefit
equal to the sum of:

a) The annual retainer at the time of retirement.
b) Six (6) Director Meeting fees at the rate prérgiat the time of retirement.

The benefit is payable for a term equal to the @ogs years of service or life, whichever is skort

Compensation Committee Report

The Compensation Committee of the Board of Directas reviewed and discussed the CompensationBiscuand Analysis with management. Based on that
review and discussion, the Compensation Committeemmended to the Board of Directors that the Caorsgéon Discussion and Analysis be included in the
Corporation’s proxy statement and the Corporatiamsual 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 doed nonstitute soliciting material and should notdeemed filed or incorporated by reference into atimgr
Company filing under the Securities Act of 1933tar Securities Exchange Act of 1934, except tceetttent the Company specifically incorporates thjsort by
reference therein.

The Audit Committee charter reflects standardgas#t in SEC regulations and NASDAQ Stock Markdesu All members of the Audit Committee are indegent,
as defined in Rule 5605 of the listing standard#efNASDAQ Stock Market.

The Committee has implemented procedures to erisateluring the course of each fiscal year it desdhe attention that it deems necessary or apptefo each of
the matters assigned to it under the Committeglgeh To carry out its responsibilities, the Coitt@e met five times during fiscal 2011.

As part of its responsibilities, and as set fortlits charter, the Audit Committee met with bothnagement and the Corporation's independent acausritareview
and discuss the audited financial statements pithreir issuance and to discuss significant actingrssues. Management advised the Committeeathfihancial

statements were prepared in accordance with géparepted accounting principles, and the Commitliecussed the statements with both managemerthand

independent accountants. The Committee's revieluded discussion with the independent accountafimsatters required to be discussed pursuant tet@&nt on
Auditing Standards No. 61, as amended (AICPA, Bsifmal Standards, Vol. 1, AU section 380), as setbpy the Public Company Accounting Oversight Baar
Rule 3200T.

The Committee received the written disclosuresthedetter required from the independent accoustpatsuant to the applicable requirements of tH@i® Company
Accounting Oversight Board regarding the indepehdenountans communication with the audit committee concernimdgpendence. The Committee also discu
with PricewaterhouseCoopers LLP matters relatingstondependence.

On the basis of these reviews and discussion<;¢ihemittee recommended to the Board of Directorstti@Board approve the inclusion of the Corporasi@udited
financial statements in the Company's annual repofform 10-K for the fiscal year ended June 3Q,12€bor filing with the Securities and Exchange Quission.

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

July 29, 2011




EQUITY COMPENSATION PLAN INFORMATION

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

# of Securities to be Issued Upon Weighted Average Price of Outstanding of Securities Remaining Available for
Exercise of Outstanding Options, Options, Warrants and Rights Future Issuance Under Equity

Plan Categor Warrants and Right Compensation Plar

Equity Compensation Plans Approved by

Shareholder 331,798 (1 $6.52 650,000

Equity Compensation Plans Not

Approved By Shareholde 0 N/A 0

TOTAL 331,798 (1 $6.52 650,000

(1) Includes 8,200 incentive stock options and69,non-qualified stock options awarded under twéanDisc, Incorporated 1998 Incentive CompensaBtan and
the 1998 Stock Option Plan for Non-Employee Diresitand 26,400 non-qualified stock options awandgeder the Twin Disc, Incorporated 2004 Stock Inent
Plan for Non-Employee Directors. No further awamisy be made under either of the 1998 plans reteceabove. Also includes 228,198 shares of pedoo®
stock that may be issued as of June 30, 2012 amel3Yy 2013 under the Twin Disc, Incorporated 28tk Incentive Plan (as amended), assuming thénmoax
performance goals are achieved. As of June 301,28& Corporation believes that it is likely ttia@ maximum performance goals will be achievedcaBise
performance stock awards do not have an exercise, phe weighte-average exercise price does not take performanc& atvards into accour

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16 of the Securities Exchange Act of 1324liires the Corporation’s Directors, executiveaafifs and 10% shareholders to file reports of ovwnipand
changes in ownership of Twin Disc stock. Baseelgain a review of the copies of such forms furaiio the Corporation and representations fromwgkezofficers
and Directors, the Corporation believes that dutirgperiod from July 1, 2010 to June 30, 2011Selition 16(a) filing requirements applicable toakecutive
officers, Directors and greater than ten (10%) Eeia¢ owners were properly filed with the Seclweggiand Exchange Commission.

GENERAL

The Corporation will bear the cost of the soligd@atof proxies. The firm of Georgeson Inc., NewrK,d\'Y has been retained to assist in solicitabbproxies for the
Annual Meeting at a fee not to exceed $8,500 phperses.

Management does not know of any other businessrtedefore the meeting. However, if any other enatproperly come before the meeting, it is therition of the
persons named in the accompanying form of proxyote upon such matters in their discretion in adaoce with the 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 conueree However,
remember that in order to have your proxy validatiecshust be delivered to the Secretary eitherarspn, by mail, or by messenger, and it must beived by the
Secretary not less than forty-eight (48) hoursmpiacthe date of the meeting. Alternatively, shaiders may transmit voting instructions via theefnet by accessing
www.proxyvoting.com/twin or by telephone at 1-868055760.




APPENDIX A

COMPENSATION SURVEYS:
PARTICIPATING COMPANIES

A.O. Smith Corporatiol
Abbott Laboratorie:
Abercrombie & Fitck

ABM Industries, Inc
Accenture

Accredo Health, Inc

ACH Food

Acuity Brands, Inc

Adobe Systems, Inq
Advanced Medical Optic
Advanced Micro Device
The AES Corporatio

Aerojet

Aetna, Inc.

Affiliated Computer Service
Agere Systems, In(

Agilent Technologies, Inc
Agrium U.S.

AIMCO Properties LF

Air Products & Chemicals, In
Airgas, Inc.

AK Steel Holding Corporatio
Alaska Air Group, Inc
Alberto-Culver Compan
Alcoa, Inc.

Alcon Laboratories
Alexander & Baldwin, Inc
Allegheny Energy, Inc
Allergan, Inc.

Allete, Inc.

Alliance One International, In
Alliant Techsystems, Inc
Allied Waste Industries, Int
Allstate Corporatior

Alstom Powel

Altana Pharmi

Alticor

Altria Group, Inc.

Ambac Financial Grou

AMC Entertainment, Inc
American Axle & Manufacturing Holding
American Eagle Ouftfitters, In
American Express Compal
American Financial Group, Ir
Avery Dennison Corporatio
Avis Budget Groug

Avnet, Inc.

Avon Product:

BAE Systems

BAE Systems CNI Division
Baker Hughes, Inc

Ball

Bank of America Corporatio
Bank of New York Company, In
Banknorth Group, Inc
Barnes & Noble, Inc

Barrick Gold of North Americi
Barr Laboratorie:

Batelle Memorial Institut
Bausch & Lomb, Inc

Baxter International, Inc
Bayer CropScienc

BB&T Corporation

Bear Stearns Companies, i
Bearingpoint, Inc

Beckman Coulter, Inc
Becton Dickinson & Compan
Bed Bath & Beyond, Inc

Bell Microproducts, Inc

Belo Corporatior

Benjamin Moore

Best Buy Company, Inc

American Greeting

American International Grou
American Power Conversion Corporati
America Online

Amerigroup Corporatiol
AmerisourceBerge

Amerus Group Compar
Amgen, Inc.

Amphenol Corporatiol
Amplifon USA

AMR Corporation

Amsouth Bancorporatio
Anadarko Petroleum Corporatit
Analog Devices

Andersons, Inc

Angiotech Pharmaceutice
Anheuse-Busch Companies, In
Ann Taylor Stores Corporatic
Aon Corporatior

APAC Customer Service
Apache Corporatio

Apple Compute

Applera Corporatiol

Appleton Paper

Applied Industrial Technologies, In
Applied Materials, Inc
ARAMARK

Arctic Cat

Armstrong World Industrie
Arrow Electronics, Inc

Arthur J Gallagher & Compar
ArvinMeritor

Arysta LifeScience North Americ
Ashland, Inc.

AstraZenec:

A.T. Cross

AT&T Wireless Services, Inc
Atmel Corporatior

Audiovox Corporatior

Autoliv, Inc.

Automatic Data Processir
Autonation, Inc.

Autozone, Inc

Avaya, Inc.

Brown-Forman

Brunswick Corporatiol

Building Materials Holding Corporatic
Bunge

Burger King

Burlington Northern Santa F

C H Robinson Worldwide, Inc
C R Bard, Inc

CA, Inc.

Cabot Corporatiol
Cadbun-Schweppes North Americ
Caesars Entertainment, Ir
Callaway Golf

Calpine Corporatiol

Cameron International Corporatir
Campbell Soup Compar
Canon USA

Capital One Financial Corporatic
Cardinal Health, Inc

Career Education Corporatit
Carestream Heall

Cargill

Carlisle Companies, In
Carpenter Technolog
Caterpillar, Inc.

CBRL Group, Inc

CDW Corporatior

Celestice



BIC

Big Lots, Inc.

Biomet, Inc.

BJ Services Compar

Black & Decker Corporatio
Blockbustet

BMC Software, Inc

Bob Evans Farm

Boehringer Ingelhein

Boeing

Booz, Allen & Hamilton
Boston Scientific Corporatio
Bovis Lend Leas

Bowater, Inc.

Bracco Diagnostic

Brady

Briggs & Strattor

Brightpoint, Inc.

Brinks Company
Bristol-Myers Squibb Compan
Broadcom Corporatio

Brown Shoe Company, In
Cisco Systems, In

CIT Group, Inc.

CITGO Petroleun

Citigroup, Inc.

CKE Restaurants, In:

Clarke American Check
Clayton Homes, Inc

Clear Channel Communicatio
Clorox Compan

COACH

CoceCola Compan:
CoceCola Enterprises, In
Colgate-Palmolive Compan
Collins Aikman Corporatiol
Combe

Comerica, Inc

Comfort Systems US,
Commercial Metal:
Community Health Systems, In
Compass Bancshares, li
Compuware Corporatio
ConAgra Food:

Connell

ConocoPhillips

CONSOL Energy, Inc
Consolidated Edison, In
CONSTAR Internatione
Constellation Brand
Constellation Energy Group, In
Continental Automotive Systen
Cor-Way, Inc.

Cooper Tire & Rubber Compat
Corning, Inc.

Corporate Expres

Costco Wholesale Corporatit

Countrywide Financial Corporatic

Cox Communications, In
Cox Enterprise:

Crane Compan

Crown Castle

CSX

Cubic

Cummins, Inc

Cushman & Wakefiell
Cytec Industries, Inc

D & K Healthcare Resources, Ir
Dade Behring Holdings, In
DaimlerChryslel

Dana Corporatiol

Danaher Corporatio
EMCOR Group, Inc
Emersor

Enbridge Energy Partne
EnCana Oil & Gas US;
Energizer Holdings, Inc
Energy East Corporatic
Engelhard Corporatio
Enterprise Products Partners

Celgene

Cellstar Corporatiol

Cenveo, Inc

Cephalor

Ceridian Corporatiol

CaGl

CHS

CH2M Hill Companies, Ltd
Charles Schwab Corporatit
Charter Communications, In
Charter One Financial, In
Chemtura Corporatio
Chesapeak

Chevron Corporatio

Chiron Corporatior

Chiquita Brand:

Chubb Corporatiol

Ciba Specialty Chemica
Cincinnati Bell, Inc.
Cincinnati Financial Corporatic
Cinergy Corporatiol

Cintas Corporatiol

Darden Restaurants, Ir
Davita, Inc.

Dean Foods Compar

Deere & Compan'

Del Monte Foods Compar
Dell, Inc.

Delphi Corporatior

Delta Air Lines, Inc.
Dentsply International, Inc
Devon Energy Corporatic
Diageo North Americi

Dial Corporatior

Dillards, Inc.

DIRECTV

Discovery Communicatior
Dollar General Corporatio
Dollar Thrifty Automotive Groug
Dollar Tree Stores, In
Donaldsor

Dover Corporatior

Dow Chemica

Dow Jones & Co., Inc

DPL, Inc.

Duane Reade, In

Dun & Bradstreet Corporatic
DuPont

Dura Automotive Systenr
Dynea USA

Dynegy, Inc.

E |1 Du Pont De Nemouli

E Trade Financial Corporatic
Earthlink, Inc.

Eastman Chemical Compa
Eastman Kodak Compat
Eaton Corporatiol

ebay, Inc.

Ecolab, Inc.

EDO

EDS

Edison Internatione

eFunds

EGL, Inc.

Eisai

El Paso Corporatio
Electronic Arts, Inc
Electronic Data Systems Corporati
Electronics Boutique Holdings Compa
Eli Lilly & Company

Embarq

EMC Corporatior
Freepor-McMoRan Copper & Gol
Freightliner

Frontier Oil Corporatiot
Furniture Brands International, Ir
Gannett Compan

Gap, Inc.

Gateway, Inc

GATX Corporation



EOG Resources, In
Equifax, Inc.

Equity Office Properties Tru:
Equity Residentia

Essilor of Americe

EW Scripps

Exelon Corporatiol

Exide Technologie
Expeditors International of Washington, h
Experian America

Express Scripts, In
Expressjet Holdings, In
Fairchild Controls

Fairchild Semiconductor Internatior
Family Dollar Store:

Fannie Mae

FANUC Robotics Americi
Federal Signal Corporatic
Federated Department Sto
FedEx Corporatiol

Ferrero USA

Ferro Corporatiol

Fidelity National Financial, Inc
Fifth Third Bancorg

First American Corporatio
First Data Corporatio

First Horizon National Corporatic
Fiserv, Inc.

Fisher Scientific International, In
FleetBoston Financial Corporatit
Fleetwood Enterprise
Flowserve Corporatio

Fluor

FMC Corporatior

Foamex International, In:
Foot Locker, Inc

Ford Motor Compan
Forest Laboratorie

Fortune Brand

Foster Wheele

FPL Group, Inc

Freds, Inc

Harsco

Hartford Financial Service
Hasbro, Inc

Hawaiian Electric Industrie
Hayes Lemmer

H.B. Fuller

HBO

HCA, Inc.

Health Net, Inc

Henkel

Henry Schein, Inc

H Enterprises Internation
Hercules, Inc

Herman Miller, Inc.
Hershey Food

Hess Corporatio
Hewlet-Packard Compan
Hibernia Corporatiol

High Liner Foods US/
Hillenbrand Industrie
Hilton Hotels

HNI

HNTB

Hoffmar-La Roche

Home Depot, Inc
Honeywell International, Inc
Hormel Foods Corporatic
Hospira

Hovnanian Enterprises, In
Hubbell, Inc.

Huntington Bancshare
Hyatt Hotels
JAC/Interactivecorj

IBM

IDEX

IDT Corporation

IKON Office Solutions

IMS Health, Inc.

Gencorp, Inc

Genentecl

General Cable Corporatic
General Dynamics Corporati
General Electric Compar
General Growth Properties, Ir
General Mills, Inc

General Motors Corporatic
Genuine Parts Compal
Genzyme Corporatio
Georgia Gulf Corporatio
GeorgiePacific Corporatior
Getty Image:

Gilead Science

Gillette Company

G&K Services
GlaxoSmithKline

Global Crossing

Golden West Financial Corporati
Goldman Sachs Group, Ir
Goodrich Corporatiol
Goodyear Tire & Rubber Compa
Goodys Family Clothing, Inc
Gortor's

Great Lakes Chemical Corporati
Greif, Inc.

Grey Global Group, Inc
Griffon Corporatior

GTECH

Guidant Corporatiol

Guitar Center, Inc

H & R Block, Inc.

H B Fuller Compan

H J Heinz Compan
Halliburton Compan
Handleman Compar
Hanover Insurance Group, Ir
Harley-Davidson

Harleysville Group, Inc
Harman International Industrit
Harrahs Entertainment, In
Harris Corporatior

Intuit, Inc.

Invacare Corporatio
Invitrogen

Iron Mountain, Inc

Irving Oil

Itochu Internationa

ITT Industries, Inc

IVAX Corporation

J C Penney Compat

JM Family

J.M. Smucker Compar

Jack in the Box, Inc

Jacobs Engineering Group, It
Jarder

JB Hunt Transportation Services, |
Jeffersor-Pilot Corporatior
John Hancock Financial Servic
John-Manville

Johnson Control

Johnson & Johnsc

Joy Global, Inc

JP Morgan Chase & Compa
J.R. Simploi

Kaman Industrial Technologit
KB Home

Kellogg Company

Kellwood Company

Kelly Services

Kennametal, Inc

Keycorp

Kimberly-Clark Corporatior
King Pharmaceutical

KLA -Tencor Corporatiol
Knight-Ridder, Inc.

Koch Industries

Kohler

Kohl's Corporatior

Kroger Compan



Ingersol-Rand

Ingram Micro, Inc.

Insight Enterprises, In
Instituform Technologie
Integrated Electrical Servict
Intel Corporatior
InterContinental Hotel

International Business Machines Corporal

International Flavors & Fragranc
International Game Technoloy
International Pape

Interpublic Group of Companie
Lexmark International, Inc
Liberty Capital

Lincoln National Corporatio
Lithia Motors, Inc.

Lockheed Martin Corporatio
Longs Drug Stores Corporati
Lorillard

LouisianePacific Corporatiot
Lowe’'s Companies, In¢

LSI Logic Corporatior

L-3 Communication

Lubrizol Corporatior

Lucent Technologies, In:
Lyondell Chemical Compar
Macy's

Magellan Health Services, In
Magellan Midstream Partne
Makino

Manitowoc Compan'

Manor Care, Inc

Manpower, Inc

Marathon Oil Corporatio
Marriott International, Inc
Marsh & McLennan Companie
Marshall & llsley Corporatiol
Martin Marietta Material:
Mary Kay

Masco

Massey Energy Compal
Mattel, Inc.

Maxtor Corporatior

May Department Stores Compa
McDonalc's Corporatior
McGraw-Hill Companies
Mckesson Corporatio

MDC Holdings, Inc.

MDS Pharma Service

MDU Resources Group, In
MeadWestact

Medco Health Solution
Media Genera

MedImmune

Medtronic, Inc.

Mellon Financial Corporatio
Merck & Company

Mercury General Corporatic
Meritage Homes Corporatic
Metlife, Inc.

MGM Mirage

Michaels Stores, Inc
OfficeMax, Inc.

Ohio Casualty Corporatic

Old Republic International Corporati

Olin Corporatior
Omnicare, Inc

Omnova Solution

Oneok, Inc.

Oracle Corporatiol

Owens & Minor, Inc
Owens Corning
Owene-lllinois, Inc.

Oxford Health Plans, Inc
Paccar, Inc

Packaging Corporation of Ameris
Pall Corporatior
Panasonic of North Americ
Pantry, Inc.
Parke-Hannifin Corporatior

L-3 Communications Holdings, In

Laboratory Corporation of American Holdin

Lafarge North Americi

Land C Lakes

Landstar System, In
La-Z-Boy, Inc.

Lear Corporatior

Leggett and Pla

Legg Mason, Inc

Lehman Brothers Holdings, In
Lennox International, Inc

Level 3 Communication
Micron Technology, Inc
Milacron

Millennium Chemicals, Inc
Millenium Pharmaceutical
Millapore

Molson Coors Brewing Compat
Monsanta

Mony Group, Inc

Moody's Corporatior

Morgan Stanle)

Mosaic

Motorola, Inc.

MSC Industrial Direc

Murphy Oil Corporatior
National City Corporatiol
National Fuel Gas Compai
National Semiconductor Corporati
National Starch & Chemic:
Navistar International Corporatic
NCR Corporatior

NCS Pearso

Neighborcare, Inc

Neiman Marcus Group, In
Nestle USA

New Jersey Resources Corporat
New York Times Compan
Newell Rubbermaid, Inc
Newmont Mining Corporatiol
Nike, Inc.

Nisource, Inc

Nokia

Norcal Waste Systen
Nordstrom, Inc

Norfolk Southern Corporatio
Nortel Networks

North Fork Bancorporatio
Northern Trust Corporatio
Northrop Grummai

Northwest Airlines

Novartis

Novartis Consumer Heal!
Novartis Pharamceutica

Novo Nordisk Pharmaceutice
NSTAR

Nucor Corporatiot

NVIDIA Corporation

NVR, Inc.

O'Reilly Automotive, Inc.
Occidental Petroleum Corporati
Office Depot, Inc

Praxair, Inc.

Precision Castparts Corporati
Premcor, Inc

Pride International, Inc

Primus Telecomm Group, In
Priority Healthcare Corporatic
Procter & Gamble Compar
ProQues

Protective Life Corporatio
Prudential Financial, Inc

Public Service Enterprise Group, It
Pulte Homes, Inc
Purdue Pharm
Qualcomm, Inc
Quest Diagnostics, Ini
Questar Corporatio
Quintiles

Qwest Communicatior



Parson: Radian Group, Inc

Pathmark Stores, In Radioshack Corporatic
Payless Shoesource, It Ralcorp Holdings, Inc

PC Connection, Inc Readers Digest Associatis
Peabody Energy Corporatit Reebok International, Lt
Pentair, Inc Regions Financial Corporatic
Pep Boy-Manny Moe & Jact Regis Corporatiol

Pepsi Bottling Group, Inc Respironics

Pepsico, Inc Revlon, Inc.

Performance Food Group Compe Reynolds Americal
PerkinElmer, Inc Rich Product:

Pernod Ricard US; Rio Tinto

Perot Systems Corporatit RISO

PETCO Animal Supplies, In Rite Aid Corporatior
PetSmart, Inc Robert Bosclt

Pfizer, Inc. Roche Palo Altc

PG&E Corporatior Rock-Tenn Compan:
Pharmion Rockwell Automatior
Phillips-Van Heusen Corporatic Rockwell Collins, Inc
Phoenix Companies, In Rohm and Haas Compa
Pier I Imports, Inc RPM International, Inc
Pitney Bowes, Inc Ryder System, Inc

Plexus Sabre Holdings Corporatic
Plum Creek Timber Co., In Safeguard Scientifics, In
PMA Capital Corporatiol SAIC

PNC Financial Services Group, Ir Sanmin-Sci Corporatior
PNM Resources, Int Sanof-Aventis

Polo Ralph Lauren Corporatic Sara Lee Corporatic
PolyOne Corporatio Scherin+-Plough

Potlatch Corporatio Schneider Electri
Powerwave Technologit Scholastic Corporatio
PPG Industries, Inc Schwar's

S.C. Johnso Stryker Corporatiol
Scotts Miracl-Gro Company Sun Healthcare Group, In
Seagate Technolog Sun Microsystems, In
Sears Roebuck & Compa SunGard Data Systems, It
Securitas Security Services U Sunoco, Inc

Selective Insurance Group, Ir SunTrust Banks, Inc
Sempra Energ Supervalu, Inc
SENCORF Sybron Dental Specialtie
Sensata Technologit Symantec Corporatio
Sequa Corporatio Symbol Technologie
Service Corporation Internatior Sysco Corporatio
7-Eleven Systemax, Inc

Shaw Group, Inc TAP Pharmaceutica
Sherwir-Williams Company Target Corporatiol
Shopko Stores, In Tech Data Corporatio
Siemens Teco Energy, Inc

Sierra Health Service Tektronix

Sierra Pacific Resourct Teleflex, Inc.
Sigmeé-Aldrich Corporatior Telephone & Data Systems, It
Sirius Satellite Radi TeleTech Holding:
SIRVA, Inc. Tenneco, Inc

SLM Corporatior Terex

Smithfield Foods, Inc Terra Industrie!
Smurfit-Stone Containe Tesoro Corporatio
Sna}-On, Inc. Texas Instruments, In
Sodexhc Textron, Inc.

Solectron Corporatio Thermo Electron Corporatic
Solutia, Inc. Thomas & Betts Corporatic
Sonic Automotive, Inc 3M

Sonoco Products Compa Tiffany & Company
Southern Compan Time Warner, Inc
Southern Union Compar Time Warner Cabl
Southtrust Corporatio Timken Compan
Southwest Airline: Titan Corporatior

Spartan Stores, In Toll Brothers, Inc
Spherion Corporatio Toro

Sports Authority Torchmark Corporatio
Sprint Nextel Corporatio Toys R Us, Inc

St. Joe Compan Tractor Supply Compan
St. Jude Medical, Inc Trane

St. Paul Travelers Companies, | Trans World Entertainment Corporati
Stancorp Financial Group, In Triad Hospitals, Inc
Stanley Works Tribune Compan

Staples Trinity Industries
Starbucks Corporatio Tupperware

Stanwood Hotels & Resorts Worldwii Tyco Electronics

State Street Corporatic Tyco Healthcart

Steelcas! U S Bancorg



Stein Mart, Inc

Stewart Information Service
Unilever United State
Union Pacific Corporatio
Unisys Corporatiol

United Airlines

United Natural Foods, In
United Parcel Service, In
United Rentals

United States Cellule
United States Steel Corporati
United Technologies Corporatic
UnitedHealth Group, Inc
Unitrin, Inc.

Universal Corporatiol
Universal Health Service
URS Corporatiot

US Airways Group, Inc
USEC, Inc.

USG

UTStarcom, Inc

Valero Energy Corporatio
Vanguard Health Systems, Ir
Velmont Industrie:

Verizon

Verizon Wireless

VF Corporatior

Viacom

Viad

Visteon Corporatiol
Vornado Realty Trus
Vulcan Materials Compan
W W Grainger. Inc
Wachovia Corporatio
Walgreen Compan
Wal-Mart Stores

Walt Disney Compan
Warnaco Group, Inc

Washington Group International, Ir

Washington Mutual, Inc

ucB

UGI Corporatior

Watson Pharmaceuticals, Ir
Wayne Farm:

WCI Communities, Inc
Wellchoice, Inc.

Wellpoint, Inc.

Wells Fargo & Compan
Wendy's Internationa
Werner Enterprises, In
Wesco International, In
Westcorg

Western Digital Corporatio
Western Gas Resources, |
Western Unior
Westinghouse Savannah Ri\
Weyerhaeuser Compal
WGL Holdings, Inc.
Whirlpool

Williams Companies, Inc
Williams-Sonoma, Inc
Winn-Dixie Stores, Inc
Winnebago Industrie
Wisconsin Energy Corporatic
Wm. Wrigley Jr. Compan
World Fuel Services Corporatic
WPS Resources Corporati
W.R. Grace

W.W. Graingel

Wyeth

Wyndham Worldwide

Xerox

XTO Energy, Inc

Yahoo, Inc.

York International Corporatio
Yum! Brands, Inc

Zimmer Holdings, Inc

Zions Bancorporatio




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 telephane voling are available through 11:59 PM Eastern Time on October 20 2011

TWIN DISC INCOHPDHATED

www twindisc.com

Ll

r INTERNET ™
http:/hwww.proxyvoting. com/ftwin

Use the |nternat to transmit your voting

instructions. Have your proxy card in

\_ hand when you access the web site. j

OR
a TELEPHONE ™\

1-866-540-5760

Use any touch-tone telephone lo
transmit your voting instructions. Have
k\-_ your proxy card in hand when you call, _/}

It youi transemit your voling instructions by Intamest ar
by telephons, you do NOT nesd to maill back your
prxgy cand

To yote by rreail, mark, ston and date yous proxy cand
and retum it in the enclosed postage-pald envelops.
Your Intermet or telephone vole authorizes the
named proxies 1o vote your shares in the same
ranner &8 It you marked, signed and returmed your

fproxy cand.

¥ FOLD AND DETACH HERE ¥

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRECTION I8 INDICATED, WILL BE

VOTED “FOR" PROPOSALS 1,2 AND 4 AND “EVERY YEAR™ ON PROPOSAL 3,

1. Elect as Diractors the following Nominees: o L .

O 00

01 Michael E Batien
02 Michaal Doar
03 David K. Zirmmer

(INSTRUCTIONS: To withhald authosity o vola for any Individual nomines, mark fha
“Excepbons™ o ahaove and write that nomines's nane in the space provided below. )

*Exooflinis:

-
L

45 T R L
reicad iming margs

SOMNET  ABNTAR

OO O

EVERY  EVERY  EvEWY
YEAA  IVEAHE  IYESRE  amwmam

O 0O 0O

FOA  AGAIHET ABSYAR

OO O

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

2. ddvise approval of the compensation
aof the Marmned Exective Officers.

3. Adwviss frequency of e vole on Mamed D
Exeputive OMcar campansation

4. Ratify the appointment of Pricewatehouselocpens
LLP as our independént audtons for the fiscal year
anding June 30, 20712

HITE: Pleass tiyn o norvd guears barsan. Juisl susters shoidd eech sign. Whin sipning o altarmey, ecea ir, adn inisrafar, nestes of guaniion, pleese givs Al leas s

Signature Signature

Date







You can now access your Twin Disc, Incorporated account online.
Access your Twin Disc, Incorporated account onling via Investor Service Direct® {150,

BNY Mellon S8hareowner Services, the transfer agent for Twin Disc, Incorporated, now makes it easy and
convenient to get current information on your shareholder account.

* View account status * View payment history for dividends

* View certificate history * Make address changes

* \iew book-entry information * (Obiain a duplicate 1092 tax form
Use the link available at hitp:/irtwindisc.com/investorservices.cfm

ar access ISD directly at hitp:/www.bnymellon.com/sharecwner/isd
For Technical Assistance Call 1-877-978-7778 between 9am-7pm Eastern Time
Monday-Friday

Investor ServiceDirect®
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 to your future
proxy materials. investment plan statements, tax documents and more, Simply
log on to Investor ServiceDirect® al www.bnymellon com/shareowner/isd
where step-by-step instructions will prompt you through enreliment.

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Shareholders
to be held on October 21, 2011. The Proxy Statement and the 2011 Annual Report on Form 10-K are available at:
http/lirtwindisc.com/proxy.cfm

¥ FOLD AND DETACH HERE ¥

PROXY
TWIN DISC, INCORPORATED
Annual Meeting of Shareholders — October 21, 2011
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF THE COMPANY

The undersigned hereby appoints John H. Batten, Harold M. Stratton || and Michael C. Smiley, 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 Dise, 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 21, 2011 at 2:00 P\, at the Corporate offices, 1328 Racine Street, Racine, Wisconsin or at any
adjournment or postponement thereof, with all powers which the undersigned would possess if present at the
Meeting.

Address Change/Comments

{Mark the correspending box on the reverse side)

BHY MELLDN SHARECWNER SERVICES
P GO 3580

SOUTH HACKEMSACK, MJ DFe0E-3250

(Continued and to be marked, dated and signed, on the other side) BE247












