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Item 5.02         Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
APPOINTMENT OF NEW DIRECTOR
 

On February 1, 2022, the Board of Directors of Twin Disc, Incorporated (the “Company”) increased the size of the Board of Directors from seven
to eight, and appointed Juliann Larimer as a member of the Board of Directors of the Company to fill the vacancy created by the expansion of the Board of
Directors. Ms. Larimer’s appointment to the Board of Directors was effective immediately upon her appointment. Ms. Larimer is in the class of directors
whose terms will expire in 2022, and the Board of Directors intends to nominate her for reelection to the Board of Directors at the 2022 Annual Meeting of
Shareholders. Ms. Larimer is not expected to serve on any committees of the Board of Directors.     
 

Ms. Larimer is eligible to participate in the Twin Disc, Incorporated 2020 Stock Incentive Plan for Non-Employee Directors and will be paid an
annual retainer comprised of both cash and restricted shares of the Company’s common stock.  Ms. Larimer will be paid a pro-rated portion (pro-rated as of
February 1, 2022) of the annual director retainer of $140,000, which shall be comprised of $48% in cash and 52% in restricted shares. The cash portion of
Ms. Larimer’s retainer will be paid quarterly, and the restricted stock portion of her retainer was calculated as of February 1, 2022 and issued on February
7, 2022.  Ms. Larimer’s shares of restricted stock will vest as of the Company’s 2022 Annual Meeting of Shareholders, provided she continues to serve on
the Company’s Board of Directors as of such date.
 

There is no arrangement or understanding between Ms. Larimer and any other person pursuant to which Ms. Larimer was appointed as a member
of the Board of Directors of the Company. There are no transactions in which Ms. Larimer has an interest requiring disclosure under Item 404(a) of
Regulation S-K.
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