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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

 
At its meeting on July 30, 2014, the Compensation Committee of the Board of Directors of Twin Disc, Incorporated (the “Company”) (i) approved the base
salaries of, and (ii) approved the targets for fiscal 2015 bonuses for, the Company’s principal executive officer, principal financial officer, and certain of the
Company’s “named executive officers” (as used in Instruction 4 to Item 5.02 of Form 8-K), as follows:
 
Name and Position  Base Salary  Target Bonus as 
    % of Base Salary 
 
John H. Batten  $500,000  65% 
President and Chief     
Executive Officer     
 
Christopher J. Eperjesy  $340,000  50% 
Vice President – Finance,     
Chief Financial Officer     
and Treasurer     
 
James E. Feiertag  $338,000  50% 



Executive Vice President     
 
Dean J. Bratel  $275,000  50% 
Vice President - Americas
     
 
 
The above increases in base salary are effective the first pay period that includes October 1, 2014.
 
 
In each case, the target incentive bonus is based on the FY 2015 Corporate Incentive Plan (“CIP”), which the Committee adopted and approved on July 30,
2014. The CIP establishes the target bonuses for the named executive officers based on the following factors and relative weights for each factor: corporate
economic profit (70%), inventory turns (15%) and sales growth (15%). In no event will an incentive payment under the CIP exceed 200% of the target.  An
incentive payment to a named executive officer under the CIP may be increased or decreased by up to 20%, at the discretion of the Chief Executive Officer
(except that an increase or decrease of the CIP payment to the CEO shall be at the discretion of the Committee).
 

On July 30, 2014, the Compensation Committee also issued performance stock awards to named executive officers of the Company under the
Company’s 2010 Long-Term Incentive Compensation Plan (the "Plan").  A target number of 12,756 performance shares were awarded to the named executive
officers (subject to adjustment as described below), allocated as follows:  Mr. Batten, 5,368 performance shares; Mr. Eperjesy, 2,715 performance shares; Mr.
Feiertag, 2,616 performance shares; and Mr. Bratel, 2,057 performance shares.  The performance shares will be paid out if the Company achieves certain
economic profit objectives (measured as the difference between the cumulative net operating profit after taxes and the cumulative capital charge) for the
cumulative three fiscal year period ending June 30, 2017.  If the Company achieves the maximum 3-year cumulative economic profit goal, a recipient will
earn a maximum number of performance shares.  If the Company achieves the target 3-year cumulative economic profit goal, a recipient will earn the target
number of performance shares.  If the Company achieves the threshold 3-year cumulative economic profit goal, a recipient will earn a threshold number of
performance shares.  No performance shares will be earned for performance below the 3-year cumulative economic profit threshold and no additional
performance shares will be earned for performance exceeding the 3-year cumulative economic profit maximum.  In the event that the Company’s economic
profit is between the achievement levels set forth, the percentage of performance shares awarded shall be determined by interpolation.  The maximum number
of performance shares that can be earned by the named executive officers pursuant to this award is 15,309.  A copy of the form of the Performance Stock
Award Grant Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

At its July 30, 2014 meeting, the Compensation Committee also issued performance stock units to named executive officers of the Company under
the Plan.  A target number of 12,756 performance stock units were awarded to the named executive officers (subject to adjustment as described below),
allocated as follows:  Mr. Batten, 5,368 performance stock units; Mr. Eperjesy, 2,715 performance stock units; Mr. Feiertag, 2,616 performance stock units;
and Mr. Bratel, 2,057 performance stock units.  The performance stock units will be paid out if the Company achieves certain economic profit objectives
(measured as the difference between the cumulative net operating profit after taxes and the cumulative capital charge) for the cumulative three fiscal year
period ending June 30, 2017.  If the Company achieves the maximum 3-year cumulative economic profit goal, a recipient will earn a maximum number of
performance stock units.  If the Company achieves the target 3-year cumulative economic profit goal, a recipient will earn the target number of performance
stock units.  If the Company achieves the threshold 3-year cumulative economic profit goal, a recipient will earn a threshold number of performance stock
units.  No performance stock units will be earned for performance below the 3-year cumulative economic profit threshold and no additional performance
stock units will be earned for performance exceeding the 3-year cumulative economic profit maximum.  In the event that the Company’s economic profit is
between the achievement levels set forth, the percentage of performance stock units awarded shall be determined by interpolation.  The maximum number of
performance stock units that can be earned by the named executive officers pursuant to this award is 15,307.  A copy of the form of the Performance Stock
Unit Award Grant Agreement is attached hereto as Exhibit 10.2 and incorporated herein by reference.

At its July 30, 2014 meeting, the Compensation Committee also issued restricted stock grants to named executive officers of the Company under the Plan.  A
total of 25,511 shares of restricted stock were granted to the named executive officers, allocated as follows: Mr. Batten, 10,736 shares of restricted stock; Mr.
Eperjesy, 5,430 shares of restricted stock; Mr. Feiertag, 5,232 shares of restricted stock; and Mr. Bratel, 4,113 shares of restricted stock.  The shares will vest
in three years, provided the named executive officer remains employed as of such vesting date.  The restricted stock will fully vest if the named executive
officer terminates employment due to death or disability, or following a change in control of the Company.  A copy of the form of the Restricted Stock Grant
Agreement is attached hereto as Exhibit 10.3 and is incorporated herein by reference.

On July 30, 2014, the Compensation Committee also approved revised Change in Control Severance Agreements to replace similar agreements that it
previously entered into with the executive officers of the Company.  The new agreements include changes to the base salary and bonus components of the
severance formula for terminations without cause (or resignations for good reason) following a change in control.  Specifically, the annual base salary
component was revised to use the annual base salary in effect immediately prior to the date of termination (or, if employment terminates for good reason due
to a reduction in base salary, the employee’s annual base salary in effect immediately prior to the reduction).  The bonus component was revised to use the
greater of: (1) the annual bonus awarded to the employee under the Company’s annual Corporate Incentive Plan (“CIP”) for the fiscal year immediately
preceding the fiscal year in which the date of termination occurs (or, if no annual bonus was received for such fiscal year, the average of the annual bonuses
awarded to the employee under the CIP for the three fiscal years immediately preceding the fiscal year in which the date of termination occurs), or (2) the
employee’s target annual bonus under the CIP for the fiscal year in which the date of termination occurs.  Furthermore, the Change in Control Severance
Agreements were revised to eliminate the reduction of the severance multiple as an employee nears retirement age, that the multiple remains the same
regardless of age.  Finally, the Change in Control Severance Agreement with Mr. Batten was changed to increase the severance payment multiple from 2.0 his
times base salary and annual bonus to 2.5 his base salary and annual bonus, in recognition of his promotion to Chief Executive Officer.  The form of the new
Change in Control Severance Agreement entered into with Mr. Batten is attached hereto as Exhibit 10.4.  The form of the new Change in Control Severance
Agreement entered into with Messrs. Eperjesy and Feiertag is attached hereto as Exhibit 10.5.  The form of the new Change in Control Severance Agreement
entered into with Mr. Bratel (as well as with other executive officers of the Company) is attached hereto as Exhibit 10.6.

At its meeting on July 31, 2014, the Company’s Board of Directors also approved increases to the annual director retainer fees from $100,000 to $125,000,
effective October 24, 2014.  Of this amount, 60% will be paid in the form of restricted stock, and 40% will be paid in cash.  The additional fee paid to the
non-executive Chairman of the Board of Directors will be increased from $40,000 per year to $50,000 per year.  In addition, the chair of the Audit Committee
will receive an annual fee of $12,000, the chair of the Compensation Committee will receive an annual fee of $9,000, and the chairs of the Finance
Committee, Pension Committee, and Nominating and Governance Committee will receive an annual fee of $6,000.

FORWARD LOOKING STATEMENTS



The disclosures in this report on Form 8-K and in the documents incorporated herein by reference contain or may contain “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995.  The words “believes,” “expects,” “intends,” “plans,” “anticipates,” “hopes,”
“likely,” “will,” and similar expressions identify such forward-looking statements.  Such forward-looking statements involve known and unknown risks,
uncertainties and other important factors that could cause the actual results, performance or achievements of the Company (or entities in which the Company
has interests), or industry results, to differ materially from future results, performance or achievements expressed or implied by such forward-looking
statements.  Certain factors that could cause the Company’s actual future results to differ materially from those discussed are noted in connection with such
statements, but other unanticipated factors could arise.  Readers are cautioned not to place undue reliance on these forward-looking statements which reflect
management’s view only as of the date of this Form 8-K.  The Company undertakes no obligation to publicly release any revisions to these forward-looking
statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events, conditions or circumstances.

Item 9.01                                Financial Statements and Exhibits

(c)                      Exhibits
 

EXHIBIT NUMBER                                           DESCRIPTION

10.1 Form of Performance Stock Award Grant Agreement for award of performance shares on July 30, 2014

10.2 Form of Performance Stock Unit Award Grant Agreement for award of performance stock units on July 30, 2014

10.3 Form of Restricted Stock Grant Agreement for restricted stock grants on July 30, 2014

10.4 Form of Change in Control Severance Agreement between the Company and Mr. Batten

10.5 Form of Change in Control Severance Agreement between the Company and Messrs. Eperjesy and Feiertag

10.6 Form of Change in Control Severance Agreement between the Company and Mr. Bratel and other executive officers
 

                               SIGNATURE

     Pursuant to the requirements of section 13 or 15(d) of the
Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly
authorized.

Date: August 5, 2014 Twin Disc, Inc.
  
 _/s/ JEFFREY S. KNUTSON
 Jeffrey S. Knutson
 Corporate Controller & Secretary

 
 



 



 
 



 
Exhibit 10.1

PERFORMANCE STOCK AWARD GRANT AGREEMENT

THIS PERFORMANCE STOCK AWARD GRANT AGREEMENT (the “Agreement”), by and between TWIN DISC, INCORPORATED
(the “Company”) and _____________________________________ (the “Employee”) is dated this 30th day of July, 2014, to memorialize an award of
performance stock of even date herewith.

 
WHEREAS, the Company adopted a Long-Term Incentive Compensation Plan in 2010, whereby the Compensation Committee of the

Board of Directors (the “Committee”) is authorized to grant performance stock awards that entitle an employee of the Company receiving such award to
shares of common stock of the Company if the Company achieves a predetermined performance objective; and

 
WHEREAS, effective July 30, 2014, the Committee made an award of performance stock to the Employee as an inducement to achieve the

below described performance objective.
 
NOW, THEREFORE, in consideration of the premises and of the covenants and agreements herein set forth, the parties hereto agree as

follows:
 
1. Performance Stock Award Grant.  Subject to the terms of the Plan, a copy of which has been provided to the Employee and is incorporated herein

by reference, the Company has granted Employee a performance stock award effective July 30, 2014.  Such performance stock award shall entitle the
Employee to receive the number of shares of the Company’s common stock (the “Shares”) awarded pursuant to the table below if the Company achieves the
economic profit objective stated below (the “Performance Objective”):

 
 Cumulative Economic Profit Number of Shares
Maximum $XX XXXX
Target $XX XXXX
Threshold $XX XXXX

The Performance Objective is the amount of the Company’s economic profit (measured as the difference between the Company’s cumulative net
operating profit after taxes and the Company’s cumulative capital charge) for the cumulative three fiscal year period ending June 30, 2017, as specified in the
table above.   If the Company achieves the maximum Performance Objective as specified on the table above, the Employee will earn the maximum number of
Shares.  If the Company achieves the target Performance Objective as specified on the table above, the Employee will receive the target number of Shares.  If
the Company achieves the threshold Performance Objective stated above, the Employee will earn the threshold number of Shares.  No Shares will be earned
for performance below the 3-year cumulative economic profit threshold and no additional Shares will be earned for performance exceeding the 3-year
cumulative economic profit maximum.  In the event that the Company’s economic profit is between the achievement levels set forth in the above table, the
number of Shares awarded shall be determined by interpolation.  Any fractional share of the Company resulting from such interpolation shall be rounded up
to a whole share of the Company.  The Committee shall certify whether and to what extent such Performance Objective is satisfied before any Shares are
awarded.  Such certification, and the issuance of Shares pursuant to such certification, shall be made within 2½ months after June 30, 2017.

 
2. Price Paid by Employee.  The price to be paid by the Employee for the Shares granted shall be         No          Dollars ($ 0.00      ) per share.
 
3. Voluntary Termination of Employment Prior to Retirement/Termination for Cause.  If, prior to attaining the Performance Objective, the Employee

voluntarily terminates employment prior to attaining age 65 (or prior to attaining age 60 with the accrual of 10 years of service with the Company and its
subsidiaries) or the employment of the Employee is terminated for cause, the performance stock granted to the Employee shall be forfeited.  The Committee
shall conclusively determine whether the Employee was terminated for cause for purposes of this performance stock award.

 
4. Termination of Employment due to Death or Disability.  If prior to attaining the Performance Objective the Employee terminates employment due

to death or disability, a prorated portion of the performance stock granted shall immediately vest, and the Company shall deliver shares of Company stock
underlying such prorated awards as if the maximum Performance Objective had been fully achieved.  The delivery of such shares shall occur (i) no later than
2½ months after the Employee’s termination of employment due to death; or (ii) on the earlier of (A) the first day of the seventh month following the date of
the Employee’s termination of employment due to disability or (B) the date of the Employee’s death.  The prorated award shall be determined by multiplying
the number of shares underlying the award by a fraction, the numerator of which is the number of days from July 1, 2014, through the Employee’s last day of
employment, and the denominator of which is the number of days from July 1, 2014, through June 30, 2017.  Any fractional share of the Company resulting
from such a prorated award shall be rounded up to a whole share of the Company.  The Committee shall conclusively determine whether the Employee shall
be considered permanently disabled for purposes of this performance stock award.

 
5. Other Termination of Employment Other than Change of Control of Company.  If, prior to attaining the Performance Objective, the Employee

voluntarily terminates employment after attaining age 65 (or after attaining age 60 with the accrual of 10 years of service with the Company and its
subsidiaries), or is terminated for any reason other than for cause or following a Change in Control of the Company as described in Section 6, the
performance stock granted to the Employee shall be paid on a prorated basis if and when the Performance Objective is achieved.  The prorated award shall be
determined by multiplying the number of shares underlying the award by a fraction, the numerator of which is the number of days from July 1, 2014, through
the Employee’s last day of employment, and the denominator of which is the number of days from July 1, 2014, through June 30, 2017.  Any fractional share
of the Company resulting from such a prorated award shall be rounded up to a whole share of the Company.  Shares of the Company underlying such prorated
award shall be issued in the ordinary course after the determination by the Committee that the Performance Objective has been achieved (and no later than 2½
months after June 30, 2017).

 
6. Termination Following Change in Control.  Notwithstanding Sections 3, 4 and 5 above, if an event constituting a Change in Control of the

Company occurs and the Employee thereafter either terminates employment for Good Reason or is involuntarily terminated by the Company without cause,
then the performance stock granted hereunder shall immediately vest and Shares of the Company underlying the award shall be delivered as if the maximum
Performance Objective had been fully achieved.  The delivery of such shares shall occur on the earlier of (i) the first day of the seventh month following the
date of the Employee’s termination of employment, or (ii) the date of the Employee’s death.  Employee’s continued employment with the Company, for
whatever duration, following a Change in Control of the Company shall not constitute a waiver of his or her rights with respect to this Section 6. Employee's
right to terminate his or her employment pursuant to this Subsection shall not be affected by his or her incapacity due to physical or mental illness.  For
purposes of this Section 6:



 
 (a) “Good Reason” shall mean any of the following, without the Employee’s written consent:

 (i) the assignment to Employee of duties, responsibilities or status inconsistent that constitute a material diminution from
his or her present duties, responsibilities and status or a material diminution in the nature or status of Employee's duties
and responsibilities from those in effect as of the date hereof;

 (ii) a material reduction by the Company in Employee's base salary as in effect on the date hereof or as the same shall be
increased from time to time ("Base Salary");

 (iii) a material change in the geographic location at which the Employee must provide services; or

 (iv) a material change in or termination of the Company’s benefit plans or programs or the Employee’s participation in such
plans or programs (outside of a good faith, across-the-board reduction of general application) in a manner that
effectively reduces their aggregate value.

 (b) “Change in Control of the Company” shall be deemed to occur in any of the following circumstances:

 (i) if there occurs a change in control of a nature that would be required to be reported in response to Item 6(e) of
Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)  whether or not the Company is then subject to such reporting requirement;

 (ii) if any “person” (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member
of his family (the “Batten Family”), is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing thirty percent (30%) or more of the
combined voting power of the Company's then outstanding securities;

 (iii) if during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement)
there shall cease to be a majority of the Board comprised as follows:  individuals who at the beginning of such period
constitute the Board and any new director(s) whose election by the Board or nomination for election by the Company's
shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was previously so approved; or

 (iv) if the shareholders of the Company approve a merger or consolidation of the Company with any other corporation,
other than a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least 80% of the combined voting power of the voting securities of the Company or
such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the Company
approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the Company of
all or substantially all the Company's assets.

 
 (c) To constitute a termination for Good Reason hereunder:

 (i) Termination of employment must occur within two years following the existence of a condition that would constitute
Good Reason hereunder; and

 (ii) Employee must provide notice to the Company of the existence of a condition that would constitute Good Reason
within 90 days following the initial existence of such condition.  The Company shall be provided a provided a period
of 30 days following such notice during which it may remedy the condition.  If the condition is remedied, the
Employee’s subsequent voluntary termination of employment shall not constitute termination for Good Reason based
upon the prior existence of such condition.

7. Employment Status.  Neither this Agreement nor the Plan imposes on the Company any obligation to continue the employment of the Employee.

TWIN DISC, INCORPORATED

By:           ____________________________________
Its:           ____________________________________

EMPLOYEE:

__________________________________________
[NAME]

 
 



 



 
 



 
Exhibit 10.2

PERFORMANCE STOCK UNIT AWARD GRANT AGREEMENT

THIS PERFORMANCE STOCK UNIT AWARD GRANT AGREEMENT (the “Agreement”), by and between TWIN DISC,
INCORPORATED (the “Company”) and _____________________________________ (the “Employee”) is dated as of the 30th day of July, 2014, to
memorialize an award of performance stock units of even date herewith.

 
WHEREAS, the Company adopted a Long-Term Incentive Compensation Plan in 2010, whereby the Compensation Committee of the

Board of Directors (the “Committee”) is authorized to grant awards of performance stock units, which entitle an employee of the Company receiving such an
award to a cash payment equal to the value of the common stock of the Company if the Company achieves a predetermined performance objective; and

 
WHEREAS, effective July 30, 2014, the Committee made an award of performance stock units to the Employee as an inducement to

achieve the below described performance objective.
 
NOW, THEREFORE, in consideration of the premises and of the covenants and agreements herein set forth, the parties hereto agree as

follows:
 
1. Performance Stock Unit Award Grant.  Subject to the terms of the Plan, a copy of which has been provided to the Employee and is incorporated

herein by reference, the Company has granted Employee an award of performance stock units effective July 30, 2014.  Such performance stock units entitle
the Employee to receive a cash payment equal to the product of the number of units awarded pursuant to the table below, multiplied by the fair market value
of the Company’s common stock as of June 30, 2017 (i.e., the mean of the high and low selling prices of the Company’s common stock on June 30, 2017), if
the Company achieves the economic profit objective stated below (the “Performance Objective”):

 
 Cumulative Economic Profit Number of Performance Stock Units
Maximum $XX XXXX
Target $XX XXXX
Threshold $XX XXXX

The Performance Objective is the amount of the Company’s economic profit (measured as the difference between the Company’s cumulative net
operating profit after taxes and the Company’s cumulative capital charge) for the cumulative three fiscal year period ending June 30, 2017, as specified in the
table above.  If the Company achieves the maximum Performance Objective as specified on the table above, the Employee will earn the maximum number of
performance stock units.  If the Company achieves the target Performance Objective as specified on the table above, the Employee will receive the target
number of performance stock units.  If the Company achieves the threshold Performance Objective stated above, the Employee will earn the threshold
number of performance stock units. No performance stock units will be earned for performance below the 3-year cumulative economic profit threshold and no
additional performance stock units will be earned for performance exceeding the 3-year cumulative economic profit maximum.  In the event that the
Company’s economic profit is between the achievement levels set forth in the above table, the number of performance stock units awarded shall be
determined by interpolation.  The Committee shall certify whether and to what extent such Performance Objective is satisfied before any payment pursuant to
a performance stock unit is made.  Such certification, and payments pursuant to such certification, shall be made within 2½ months after June 30, 2017.

 
2. Price Paid by Employee.  The price to be paid by the Employee for the performance stock units granted shall be         No          Dollars ($ 0.00) per

share.
 
3. Voluntary Termination of Employment Prior to Retirement/Termination for Cause.  If, prior to attaining the Performance Objective, the Employee

voluntarily terminates employment prior to attaining age 65 (or prior to attaining age 60 with the accrual of 10 years of service with the Company and its
subsidiaries) or the employment of the Employee is terminated for cause, the performance stock units granted to the Employee shall be forfeited.  The
Committee shall conclusively determine whether the Employee was terminated for cause for purposes of this performance stock unit award.

 4. Termination of Employment due to Death or Disability.  If prior to attaining the Performance Objective the Employee terminates employment due
to death or disability, a prorated portion of the performance stock units granted shall immediately vest, and the Company shall make a cash payment pursuant
to such prorated awards as if the maximum Performance Objective had been fully achieved.  In such event, the calculation of the cash payment due to the
Employee shall be based on the fair market value of the Company’s common stock as of the effective date of the Employee’s termination of
employment.  Such payment shall be made (i) no later than 2½ months after the Employee’s termination of employment due to death; or (ii) on the earlier of
(A) the first day of the seventh month following the date of the Employee’s termination of employment due to disability or (B) the date of the Employee’s
death.  The prorated award shall be determined by multiplying the full cash payment due pursuant to the vesting of the award by a fraction, the numerator of
which is the number of days from July 1, 2014, through the Employee’s last day of employment, and the denominator of which is the number of days from
July 1, 2014, through June 30, 2017.  The Committee shall conclusively determine whether the Employee shall be considered permanently disabled for
purposes of this performance stock unit award.

5. Other Termination of Employment Other than Change of Control of Company.  If, prior to attaining the Performance Objective, the Employee
voluntarily terminates employment after attaining age 65 (or after attaining age 60 with the accrual of 10 years of service with the Company and its
subsidiaries), or is terminated for any reason other than for cause or following a Change in Control of the Company as described in Section 6, the
performance stock units granted to the Employee shall be paid on a prorated basis if and when the Performance Objective is achieved.  The prorated award
shall be determined by multiplying the full cash payment due pursuant to the vesting of the award by a fraction, the numerator of which is the number of days
from July 1, 2014, through the Employee’s last day of employment, and the denominator of which is the number of days from July 1, 2014, through June 30,
2017.  Such prorated award shall be paid in the ordinary course after the determination by the Committee that the Performance Objective has been achieved
(and no later than 2½ months after June 30, 2017).

 
6. Termination Following Change in Control.  Notwithstanding Sections 3, 4 and 5 above, if an event constituting a Change in Control of the

Company occurs and the Employee thereafter either terminates employment for Good Reason or is involuntarily terminated by the Company without cause,
then all performance stock units granted hereunder shall immediately vest and a cash payment shall be made as if the maximum Performance Objective had
been fully achieved.  Such cash payment shall be equal to the maximum number of performance stock units granted to the Employee multiplied by the fair
market value of the Company’s common stock as the Employee’s termination of employment.  Such payment shall be made on the earlier of (i) the first day
of the seventh month following the date of the Employee’s termination of employment, or (ii) the date of the Employee’s death.   Employee’s continued
employment with the Company, for whatever duration, following a Change in Control of the Company shall not constitute a waiver of his or her rights with



respect to this Section 6. Employee's right to terminate his or her employment pursuant to this Subsection shall not be affected by his or her incapacity due to
physical or mental illness.  For purposes of this Section 6:

 
 (a) “Good Reason” shall mean any of the following, without the Employee’s written consent:

 (i) the assignment to Employee of duties, responsibilities or status that constitute a material diminution from his or her
present duties, responsibilities and status or a material diminution in the nature or status of Employee's duties and
responsibilities from those in effect as of the date hereof;

 (ii) a material reduction by the Company in Employee's base salary as in effect on the date hereof or as the same shall be
increased from time to time ("Base Salary");

 (iii) a material change in the geographic location at which the Employee must provide services; or

 (iv) a material change in or termination of the Company’s benefit plans or programs or the Employee’s participation in such
plans or programs (outside of a good faith, across-the-board reduction of general application) in a manner that
effectively reduces their aggregate value.

 (b) “Change in Control of the Company” shall be deemed to occur in any of the following circumstances:

 (i) if there occurs a change in control of a nature that would be required to be reported in response to Item 6(e) of
Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)  whether or not the Company is then subject to such reporting requirement;

 (ii) if any “person” (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member
of his family (the “Batten Family”), is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing thirty percent (30%) or more of the
combined voting power of the Company's then outstanding securities;

 (iii) if during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement)
there shall cease to be a majority of the Board comprised as follows:  individuals who at the beginning of such period
constitute the Board and any new director(s) whose election by the Board or nomination for election by the Company's
shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was previously so approved; or

 (iv) if the shareholders of the Company approve a merger or consolidation of the Company with any other corporation,
other than a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least 80% of the combined voting power of the voting securities of the Company
or such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the
Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the
Company of all or substantially all the Company's assets.

 (c) To constitute a termination for Good Reason hereunder:

 (i) Termination of employment must occur within two years following the existence of a condition that would constitute
Good Reason hereunder; and

 (ii) Employee must provide notice to the Company of the existence of a condition that would constitute Good Reason
within 90 days following the initial existence of such condition.  The Company shall be provided a provided a period
of 30 days following such notice during which it may remedy the condition.  If the condition is remedied, the
Employee’s subsequent voluntary termination of employment shall not constitute termination for Good Reason based
upon the prior existence of such condition.
 

7. Employment Status.  Neither this Agreement nor the Plan imposes on the Company any obligation to continue the employment of the Employee.

        TWIN DISC, INCORPORATED

        By:          ____________________________________
        Its:          ____________________________________

        EMPLOYEE:

        __________________________________________
        [NAME]

 
 



 



 
 



 
Exhibit 10.3

RESTRICTED STOCK GRANT AGREEMENT

THIS AGREEMENT, by and between TWIN DISC, INCORPORATED (the “Company”) and ______________________ (the
“Employee”) is dated this 30th day of July, 2014.

 
WHEREAS, the Company adopted a Long-Term Incentive Compensation Plan in 2010, whereby the Compensation Committee of the

Board of Directors (the “Committee”) is authorized to award shares of common stock of the Company to officers and key employees carrying restrictions
such as a prohibition against disposition and establishing a substantial risk of forfeiture; and

WHEREAS, the Committee has determined it to be in its best interests of the Company to provide the Employee with an inducement to
acquire or increase his equity interest in the Company.

 
NOW, THEREFORE, in consideration of the premises and of the covenants and agreements herein set forth, the parties hereto agree as

follows:
 
1. Stock Grant.  Subject to the terms of the Plan, a copy of which has been provided to the Employee and is incorporated herein by reference, the

Company grants to the Employee _________ shares of the common stock of the Company, subject to the terms and conditions and restrictions set forth
below.

 
If at any time while this Agreement is in effect (or shares of common stock granted hereunder shall be or remain unvested while Employee’s

employment continues and has not yet terminated or ceased for any reason), there shall be any increase or decrease in the number of issued and outstanding
shares of the Company through the declaration of a stock dividend or through any recapitalization resulting in a stock split-up, combination or exchange of
such shares, then the Committee shall make any adjustments it deems fair and appropriate (in view of such change) in the number of shares of common stock
then subject to this Agreement.  If any such adjustment shall result in a fractional share, such fraction shall be disregarded.

 
2. Fair Market Value.  The fair market value of the shares granted was Thirty Dollars and Fifty Five Cents ($30.55) per share on the date of grant.
 
3. Price Paid by Employee.  The price to be paid by the Employee for the shares granted shall be         No          Dollars ($ 0.00) per share.
 
4. Transferability.  For a period of three (3) years from the date of grant the shares granted shall not be subject to sale, assignment, pledge or other

transfer of disposition by the Employee, except as provided in Sections 6 or 7, or except by reason of an exchange or conversion of such shares because of
merger, consolidation, reorganization or other corporate action.  Any shares into which the granted shares may be converted or for which the granted shares
may be exchanged in a merger, consolidation, reorganization or other corporate action shall be subject to the same transferability restrictions as the granted
shares.

 
On the third anniversary of the date of grant, one hundred percent (100%) of the shares granted shall become freely transferable.
 
5. Forfeitability.  Except as provided in Section 6 of this Agreement, if the employment of the Employee shall terminate prior to the expiration of

three (3) years from the date of grant other than by reason of death or permanent disability, the shares granted (or any shares into which they may have been
converted or for which they may have been exchanged) shall be forfeited.  If the Employee continues to be employed on the third anniversary of the date of
grant, the shares shall become non-forfeitable.

 
6. Termination Following Change in Control.  Notwithstanding Sections 4 and 5 of this Agreement, if an event constituting a Change in Control of

the Company occurs and the Employee thereafter either terminates employment for Good Reason or is involuntarily terminated by the Company without
cause, the transferability provisions and the forfeitability provisions shall immediately cease to apply.  Employee’s continued employment with the Company,
for whatever duration, following a Change in Control of the Company shall not constitute a waiver of his or her rights with respect to this Section 6.
Employee's right to terminate his or her employment pursuant to this Subsection shall not be affected by his or her incapacity due to physical or mental
illness.  For purposes of this Section 6:

 
 (a) “Good Reason” shall mean any of the following, without the Employee’s written consent:

 (i) the assignment to Employee of duties, responsibilities or status that constitute a material diminution from his or her
present duties, responsibilities and status or a material diminution in the nature or status of Employee's duties and
responsibilities from those in effect as of the date hereof;

 (ii) a material reduction by the Company in Employee's base salary as in effect on the date hereof or as the same shall be
increased from time to time ("Base Salary");

 (iii) a material change in the geographic location at which the Employee must provide services; or

 (iv) a material change in or termination of the Company’s benefit plans or programs or the Employee’s participation in such
plans or programs (outside of a good faith, across-the-board reduction of general application) in a manner that
effectively reduces their aggregate value.

 (b) “Change in Control of the Company” shall be deemed to occur in any of the following circumstances:

 (i) if there occurs a change in control of a nature that would be required to be reported in response to Item 6(e) of
Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) whether or not the Company is then subject to such reporting requirement;

 (ii) if any “person” (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member



of his family (the “Batten Family”), is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing thirty percent (30%) or more of the
combined voting power of the Company's then outstanding securities;

 (iii) if during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement)
there shall cease to be a majority of the Board comprised as follows:  individuals who at the beginning of such period
constitute the Board and any new director(s) whose election by the Board or nomination for election by the Company's
shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was previously so approved; or

 (iv) if the shareholders of the Company approve a merger or consolidation of the Company with any other corporation,
other than a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least 80% of the combined voting power of the voting securities of the Company
or such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the
Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the
Company of all or substantially all the Company's assets.

 (c) To constitute a termination for Good Reason hereunder:

 (i) Termination of employment must occur within two years following the existence of a condition that would constitute
Good Reason hereunder; and

 (ii) Employee must provide notice to the Company of the existence of a condition that would constitute Good Reason
within 90 days following the initial existence of such condition.  The Company shall be provided a provided a period
of 30 days following such notice during which it may remedy the condition.  If the condition is remedied, the
Employee’s subsequent voluntary termination of employment shall not constitute termination for Good Reason based
upon the prior existence of such condition.

7. Death/Disability.  Upon the death or permanent disability of the Employee while employed by the Company the transferability provisions and the
forfeitability provisions shall cease to apply.  Whether the Employee shall be considered permanently disabled for purposes of this Plan shall be conclusively
determined by the Committee.

 
8. Rights of Shareholder.  Upon the date of issuance of certificates for shares granted, the Employee shall otherwise have all the rights of a

shareholder including the right to receive dividends and to vote shares.  Cash and stock dividends shall be payable to the Employee as they are paid by the
Company, even if the restrictions on the shares to which such dividends relate have not yet lapsed.  The certificates representing such shares shall be held by
the Company for account of the Employee, and shall be delivered to the Employee as and when the shares represented thereby become non-forfeitable.

 
9. Section 83(b) Election.  The Employee acknowledges that:  (1) the stock granted pursuant to the Plan and this Agreement is restricted property for

purposes of Section 83(b) of the Internal Revenue Code and that the shares granted are subject to a substantial risk of forfeiture as therein defined until the
year in which such shares are no longer subject to a substantial risk of forfeiture; and (2) that the Employee may make an election to include the fair market
value of the shares in income in the year of the grant in which case no income is included in the year the shares are no longer subject to a substantial risk of
forfeiture.  Responsibility for determining whether or not to make such an election and compliance with the necessary requirements is the sole responsibility
of the Employee.

 
10. Restrictions on Transfer.  The Employee agrees for himself and his heirs, legatees and legal representatives, with respect to all shares granted

hereunder (or any securities issued in lieu of or in substitution or exchange therefore) that such shares will not be sold or transferred except pursuant to an
effective registration statement under the Securities Act of 1933, as amended, or until the Company is provided with an opinion of counsel that a proposed
sale or transfer will not violate the Securities Act of 1933, as amended.  The Employee represents that such shares are being acquired for the Employee’s own
account and for purposes of investment, and not with a view to, or for sale in connection with, the distribution of such shares, nor with any present intention
of distributing such shares.

 
11. Employment Status.  Neither this Agreement nor the Plan imposes on the Company any obligation to continue the employment of the Employee.

 

        TWIN DISC, INCORPORATED

        By:           ____________________________________
        Its:           ____________________________________

        EMPLOYEE:

        __________________________________________
        [NAME]

 
 



 



 
 



 
Exhibit 10.4

          CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS AGREEMENT is executed and entered into as of this ___ day of _________, 2014, by and between Twin Disc, Incorporated, a Wisconsin corporation,
with  its  principal  offices  located  at  1328  Racine  Street,  Racine,  Wisconsin ("Corporation"), and ________________ ("Employee").
WITNESSETH:
WHEREAS, the Board of Directors of the Corporation is aware of the uncertainties created by the current business environment in which tender offers for
publicly-held corporations are increasingly frequent, is aware that the possibility of a change in control of the Corporation raises questions and uncertainties,
and is aware that these questions and uncertainties are cause for legitimate concern among key Corporation employees about their future with the
Corporation; and
WHEREAS, the Board of Directors of the Corporation recognizes that the efforts of those employees identified by the Board as key management employees
have contributed and will continue to contribute to the growth and success of the Corporation; and
WHEREAS, the Board of Directors of the Corporation is concerned that the uncertainties associated with the current business environment may adversely
affect the morale of key management employees of the Corporation, undermine the confidence of such key management employees in the ability of the
Corporation to remain a viable and competitive entity and jeopardize the ability of the Corporation to attract and retain the services of key management
employees in the future; and
WHEREAS, the Board of Directors of the Corporation believes that in the best interests of the Corporation, it is essential that key management employees,
including Employee, be retained and that the Corporation be in a position to rely on their ongoing dedication and commitment to render services to the
Corporation, irrespective of whether the Corporation is or may be acquired or merged with or into another corporation;
WHEREAS, the Corporation previously entered into a Change in Control Severance Agreement with Employee; and
WHEREAS, the Corporation wishes to modify the Change in Control Severance Agreement to revise the formula for severance benefits and make certain
other changes.
NOW, THEREFORE, in consideration of, and as a specific inducement for, the continued services of Employee, the parties hereto agree as follows:
1.           Term of Agreement; Replacement of Prior Agreement.  This Agreement shall commence as of the date hereof and shall continue in effect until
November 1st, 2014; provided, however, that commencing on November 1, 2014, and each November 1st thereafter, the term of this Agreement shall
automatically be extended for one additional year unless, not later than August 1 of that year, the Corporation shall have given notice that it does not wish to
extend this Agreement; provided, further, if a Change in Control (as defined in Section 2 below) of the Corporation shall have occurred during the original or
extended term of this Agreement, this Agreement shall continue in effect for a period of twenty-four (24) months beyond the month in which such Change in
Control of the Corporation occurred.
The prior Change in Control Severance Agreement entered into between the Corporation and Employee, dated as of _____________, is hereby terminated
and replaced with this Agreement.
2.           Change in Control of the Corporation.
(a)           No benefits shall be payable hereunder unless there shall have been a Change in Control of the Corporation, as set forth below. For purposes of this
Agreement, a "Change in Control of the Corporation" shall mean a change in control of a nature that would be required to be reported in response to Item 6(e)
of Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act") whether or not the
Corporation is then subject to such reporting requirement; provided that without limitation, such a change in control shall be deemed to have occurred if:
(i)           any "person" (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member of his family (the "Batten
Family"), is or becomes the "beneficial owner' (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation
representing thirty percent (30%) or more of the combined voting power of the Corporation's then outstanding securities;
(ii)           during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement) there shall cease to be a majority
of the Board comprised as follows:  individuals who at the beginning of such period constitute the Board and any new director(s) whose election by the Board
or nomination for election by the Corporation's shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either
were directors at the beginning of the period or whose election or nomination for election was previously so approved; or
(iii)           the shareholders of the Corporation approve a merger or consolidation of the Corporation with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least 80% of the combined voting power of the voting securities
of the Corporation or such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the Corporation approve a plan
of complete liquidation of the Corporation or an agreement for the sale or disposition by the Corporation of all or substantially all the Corporation's assets.
(b)           For purposes of this Agreement a "Potential Change in Control of the Corporation" shall be deemed to have occurred if (i) the Corporation enters
into an agreement, the consummation of which would result in the occurrence of a Change in Control of the Corporation, (ii) any person (including the
Corporation) publicly announces an intention to take or to consider taking actions which if consummated would constitute a Change in Control of the
Corporation, (iii) any person, other than a member of the Batten Family or a trustee or other fiduciary holding securities under an employee benefit plan of the
Corporation or a corporation owned, directly or indirectly, by the shareholders of the Corporation in substantially the same proportions as their ownership of
stock of the Corporation, who is or becomes the beneficial owner, directly or indirectly, of securities of the Corporation representing 9.5% or more of the
combined voting power of the Corporation's then outstanding securities, increases his beneficial ownership of such securities by 5% or more over the
percentage so owned by such person on the date hereof; or (iv) the Board adopts a resolution to the effect that, for purposes of this Agreement, a Potential
Change in Control of the Corporation has occurred.  Employee agrees that, subject to the terms and conditions of this Agreement, in the event of a Potential
Change in Control of the Corporation, Employee shall not terminate his employment with the Corporation until the earliest of (i) a date which is six (6)
months from the occurrence of such Potential Change in Control of the Corporation, (ii) the termination by Employee of his employment by reason of
Disability or Retirement (at Employee's normal retirement age), as defined in Subsection 3(a) hereof, or (iii) the occurrence of a Change in Control of the
Corporation.
3.           Termination Following a Change in Control of the Corporation. If any of the events described in Section 2 hereof constituting a change in control of
the Corporation shall have occurred, Employee shall be entitled to the benefits provided in Subsection 4(d) hereof immediately upon a termination of his
employment which occurs during the term of this Agreement unless such termination is (i) due to Employee's death, Disability or Retirement as those terms
are defined in Subsection 3(a) below, (ii) by the Corporation for Cause, as that term is defined in Subsection 3(b) below, or (iii) by Employee other than for
Good Reason, as that term is defined in Subsection 3(c) below.
(a)           Disability; Retirement. If, as a result of Employee's incapacity due to physical or mental illness, Employee shall have been absent from the full-time
performance of his duties with the Corporation for six (6) consecutive months, and within thirty (30) days after written notice of termination is given,
Employee shall not have returned to the full-time performance of his duties, the Corporation may terminate Employee's employment for "Disability."
Termination by the Corporation or by Employee of Employee's employment by reason of "Retirement" shall mean termination on or after Employee's
attainment of age 65.
(b)           Cause. Termination by the Corporation of Employee's employment for "Cause" shall mean termination upon (i) the willful and continued failure by
Employee to substantially perform his duties with the Corporation (other than any such failure resulting from termination for Good Reason) after a demand



for substantial performance is delivered to Employee that specifically identifies the manner in which the Corporation believes that Employee has not
substantially performed his duties, and Employee has failed to resume substantial performance of his duties on a continuous basis within fourteen (14) days of
receiving such demand, (ii) the willful engaging by Employee in conduct which is demonstrably and materially injurious to the Corporation, monetarily or
otherwise or (iii) Employee's conviction of a felony or conviction of a misdemeanor which materially impairs Employee's ability substantially to perform his
duties with the Corporation or (iv) commission of an act of fraud or material dishonesty involving the Corporation.  For purposes of this Subsection 3(b), no
act or failure to act, on Employee's part shall be deemed "willful" unless done, or omitted to be done, by Employee not in good faith and without reasonable
belief that his action or omission was in the best interest of the Corporation.
(c)           Good Reason.  Employee shall be entitled to terminate his employment for Good Reason.  For purposes of this Agreement, "Good Reason" shall
mean, without Employee's express written consent, the occurrence after a Change in Control of the Corporation of any one or more of the following:
(i)           the assignment to Employee of duties, responsibilities or status  that constitute a material diminution from his or her present duties, responsibilities
and status as _______________________ of the Corporation or a material reduction or alteration in the nature or status of Employee's duties and
responsibilities from those in effect as of the date hereof;
(ii)           a reduction by the Corporation in Employee's annual base salary as in effect immediately prior to the Change in Control of the Corporation or as the
same shall be increased after the Change in Control of the Corporation (“Base Salary”);
(iii)           a material change in the geographic location at which the Employee must provide services;
(iv)           the failure by the Corporation to continue in effect the Corporation's Salaried Retirement Plan, Supplemental Retirement Plan, Choice Plan
(cafeteria plan under Section 125 of the Internal Revenue Code for qualified group insurance benefits), Corporate Incentive Plan, Long Term Incentive
Compensation Plan, The Accelerator 401(k) Savings Plan, Executive Life Insurance Program, Travel Accident Insurance,  or any other of the Corporation's
employee benefit plans, policies, practices or arrangements in which Employee participates (unless any such plan, policy, practice or arrangement is replaced
by a substantially comparable plan, policy, practice or arrangement in terms of the amount of benefits provided) or the failure by the Corporation to continue
Employee's participation therein on substantially the same basis, both in terms of the amount of benefits provided and the level of Employee's participation
relative to other participants, as existed as of the date hereof;
(v)           the failure of the Corporation to obtain a satisfactory agreement from any successor to the Corporation to assume and agree to perform this
Agreement as contemplated in Section 5 hereof; or
(vi)           any purported termination by the Corporation of Employee's employment that is not effected pursuant to a Notice of Termination satisfying the
requirements of Subsection 4(d) below, and for purposes of this Agreement, no such purported termination shall be effective.  Employee's right to terminate
his employment pursuant to this Subsection 3(c) shall not be affected by his incapacity due to physical or mental illness.  Employee's continued employment
shall not constitute consent to, or a waiver of rights with respect to, any circumstance constituting Good Reason hereunder.
(d)           Notice of Termination.  Any termination by the Corporation for Cause or by Employee for Good Reason shall be communicated by Notice of
Termination to the other party hereto.  For purposes of this Agreement, a "Notice of Termination" shall mean a written notice which shall indicate the specific
termination provision in this Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of Employee's employment under the provision so indicated.
(e)           Date of Termination.  "Date of Termination" shall mean the date as of which Employee’s expected services permanently decrease to no more than
20 percent of the average level of bona fide services performed over the immediately-preceding 36-month period.
4.           Compensation Upon Termination or During Disability.  Following a Change in Control of the Corporation, as defined in Section 2 hereof, upon
termination of Employee's employment or during a period of disability Employee shall be entitled to the following benefits:
(a)           During any period that Employee fails to perform his full-time duties with the Corporation as a result of incapacity due to Disability as that term is
defined in Subsection 3(a) herein, Employee shall continue to receive his Base Salary at the rate in effect at the commencement of any such period, until
Employee's employment is terminated pursuant to Subsection 3(a) hereof.  Thereafter, Employee's benefits shall be determined in accordance with the
Corporation's retirement, insurance and other applicable programs and plans then in effect.
(b)           If Employee's employment shall be terminated by the Corporation for Cause or by Employee other than for Good Reason, the Corporation shall pay
Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is given or on the Date of Termination if
no Notice of Termination is required hereunder, plus all other amounts to which Employee is entitled under any compensation plan of the Corporation at the
time such payments are due, and the Corporation shall have no further obligations to Employee under this Agreement.
(c)           If Employee's employment terminates by reason of his Retirement or by reason of his death, then Employee's benefits shall be determined in
accordance with the Corporation's Supplemental Retirement Plans, and its retirement, survivor's benefits, insurance, and/or such other applicable programs
and plans then in effect.
(d)           If Employee's employment by the Corporation shall be terminated by the Corporation other than for Cause, Retirement or Disability, or by
Employee for Good Reason, Employee shall be entitled to the benefits (the "Severance Payments") provided below:
(i)           the Corporation shall pay Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is
given, or the Date of Termination where no Notice of Termination is required hereunder;
(ii)           the Corporation shall pay as severance benefits to Employee, on the date specified in Subsection 4(g) below, a lump sum severance payment equal
to the product of
(A) the sum of (I) Employee's annual Base Salary in effect immediately prior to the Date of Termination (or, if Employee’s employment terminates for Good
Reason based on a reduction in Base Salary, the Employee’s annual Base Salary as in effect immediately prior to such reduction), and (II) the greater of (x)
the annual bonus awarded to Employee under the Corporation’s Corporate Incentive Plan for the fiscal year immediately preceding the fiscal year in which
the Date of Termination occurs (or, if no annual bonus was received for such fiscal year, the average of the annual bonuses awarded to Employee under the
Corporation’s Corporate Incentive Plan for the three fiscal years immediately preceding the fiscal year in which the Date of Termination occurs), or (y) the
Employee’s target annual bonus under the Corporation’s Corporate Incentive Plan for the fiscal year in which the Date of Termination occurs; times
(B) 2.5;
(iii)           in lieu of shares of common stock of the Corporation ("Option Shares") issuable upon exercise of outstanding options ("Options"), if any, granted
to Employee under the Corporation's 2010 Long-Term Incentive Compensation Plan, together with any additional, substitute or successor option program or
plan as may be in effect from time to time, (which Options shall be canceled upon the making of the payment referred to below), Employee shall receive, on
the date specified in Subsection 4(g) below, an amount in cash equal to the product of (i) the higher of the closing price of shares reported on the NASDAQ
Stock Market on the Date of Termination or the highest per share price for Option Shares actually paid in connection with any Change in Control of the
Corporation, over the per share exercise price of each Option held by Employee, times (ii) the number of Option Shares covered by each such Option;
(iv)           for a twenty-four (24) month period after such termination, the Corporation will arrange to provide Employee, at the Corporation's expense, with
benefits under the Corporation's applicable employee fringe benefit plans, which benefits shall be the same or substantially similar to the benefits Employee
was receiving immediately prior to the Notice of Termination; but in no event shall Employee be provided the benefits described herein after the first day of
the month after Employee attains age 65; and provided further that benefits otherwise receivable by Employee pursuant to this Subsection (iv) shall be
reduced to the extent comparable benefits are actually received by Employee during the twenty-four (24) month period following Employee's termination and
any such benefits actually received by Employee shall be reported to the Corporation. In the event the Corporation’s contributions for coverage under the
fringe benefit plans would be treated as deferred compensation under Section 409A of the Code and contributions during the six (6) months following
Employee’s Date of Termination would cause Employee to be subject to an additional tax under Section 409A of the Code, Employee shall pay the entire cost
of coverage during such six-month period and the Corporation shall reimburse Employee for the amount that the Corporation would have paid during such
period on the first date that the Corporation may make such payment without causing an additional tax to be paid by Employee under Section 409A of the



Code.  In addition, to the extent that any such fringe benefit plan provides for reimbursement of any expenses or the provision of any in-kind benefits that are
subject to Section 409A of the Code, (i) the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, during any one calendar
year shall not affect the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year (provided, that,
this clause (i) will not be violated with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such
expenses are subject to a limit related to the period the arrangement is in effect); (ii) reimbursement of any such expense shall be made by no later than
December 31 of the year following the calendar year in which such expense is incurred; and (iii) Employee's right to receive such reimbursements or in-kind
benefits shall not be subject to liquidation or exchange for another benefit.
(e)           In the event that Employee becomes entitled to the Severance Payments, if it is determined that any of the Severance Payments will be subject to the
tax (the "Excise Tax") imposed by Section 4999 of the Internal Revenue Code of 1986 ("Code") (or any similar tax that may hereafter be imposed), the
Severance Payments to which Employee is entitled hereunder shall be reduced to the extent necessary to avoid the imposition of any Excise Tax upon such
Severance Payments. In the event Severance Payments shall have previously been made to Employee which are or would be subject to the Excise Tax,
Employee shall immediately repay to the Corporation that portion of the Severance Payments determined to be subject to such Excise Tax.  For purposes of
determining whether any of the Severance Payments will be subject to the Excise Tax and the amount of such Excise Tax, (i) any other payments or benefits
received or to be received by Employee in connection with a Change in Control of the Corporation or Employee's termination of employment (whether
pursuant to the terms of this Agreement or any other plan, arrangement or agreement with the Corporation, any person whose actions result in a Change in
Control of the Corporation or any person affiliated with the Corporation or such person) shall be treated as "parachute payments" within the meaning of
Section 280G(b)(2) of the Code, and all "excess parachute payments" within the meaning of Section 280G(b)(1) shall be treated as subject to the Excise Tax,
unless in the opinion of tax counsel selected by the Corporation's independent auditors and acceptable to Employee such other payments or benefits (in whole
or in part) do not constitute parachute payments, or such excess parachute payments (in whole or in part) represent reasonable compensation for services
actually rendered within the meaning of Section 280G(b)(4) of the Code in excess of the base amount within the meaning of Section 280G(b)(3) of the Code,
or are otherwise not subject to the Excise Tax, (ii) the amount of the Severance Payments which shall be treated as subject to the Excise Tax shall be equal to
the lesser of (A) the total amount of the Severance Payments or (B) the amount of excess parachute payments within the meaning of Section 280G(b)(1) (after
applying clause (i) above), and (iii) the value of any non-cash benefits or any deferred payment or benefits shall be determined by the Corporation's
independent auditors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code.  In the event that the Excise Tax is subsequently
determined to be less than the amount taken into account hereunder at the time of termination of Employee's employment, the Corporation shall repay to the
Employee at the time that the amount of such reduction in Excise Tax is finally determined, the portion of the Severance Payments previously repaid by
Employee to the Corporation hereunder attributable to such reduction plus interest on the amount of such repayment at the rate provided in Section 1274(b)(2)
(B) of the Code.  In the event that the Excise Tax is determined to exceed the amount taken into account hereunder at the time of the termination of
Employee's employment, Employee shall repay to the Corporation such further excess portion of the Severance Payments as would be subject to the Excise
Tax (plus any interest payable with respect to such excess) at the time that the amount of such excess is finally determined.
(f)           In the event the amount of Severance Payments that Employee would be entitled to receive hereunder, following a Change in Control of the
Corporation, upon termination of Employee's employment, would, under any applicable provision of law, render the validity, legality or enforceability of this
Agreement and the Severance Payments made hereunder contingent upon this Agreement having first been approved by the affirmative vote of a majority of
the aggregate outstanding voting securities of the Corporation, (i) the Severance Payments due Employee hereunder shall be reduced to the extent necessary
to avoid rendering this Agreement subject, under any applicable provision of law, to prior shareholder approval as specified above; or (ii) if Severance
Payments have previously been made to Employee hereunder, the amount of which Severance Payments would render this Agreement subject to prior
shareholder approval, as specified above, as a condition precedent to its validity, legality or enforceability, Employee shall immediately repay to the
Corporation that portion of the Severance Payments which served to render this Agreement subject to said prior shareholder approval.
(g)           The payments provided for in Subsection (d) (ii) and (iii) above, together with interest on such amounts from the Date of Termination until the date
such amounts are paid at the rate provided in Section 1274(b)(2)(B) of the Code, shall be made on the date that is 6 months after the Date of Termination;
provided, that if a bona fide dispute exists regarding Employee’s right to payment on such date, payments (if any) shall be made in accordance with the
provisions of Treasury Regulation 1.409A-3(g), which generally requires that (1) Employee accept the portion of the payment that the Corporation is willing
to pay (unless such acceptance would result in a relinquishment of Employee’s claim to payment of the remaining amount); (2) Employee make good faith
efforts to collect the remaining portion of the payment; and (3) any further payment is made no later than the end of the first taxable year of Employee in
which: (i) Employee and the Corporation settle the dispute, (ii) the Corporation concedes the disputed amount is payable; or (iii) the Corporation is required
to make such payment pursuant to a final and nonappealable judgment or other binding decision.
(h)           The Corporation shall also pay to Employee all legal fees and expenses incurred by Employee as a result of such termination of employment
(including all such fees and expenses, if any, incurred in contesting or disputing any such termination or in seeking to obtain or enforce any right or benefit
provided by this Agreement or in connection with any tax audit or proceeding to the extent attributable to the application of Section 4999 of the Code to any
payment or benefit provided hereunder).  No such payments shall be made prior to the date which is 6 months after the Date of Termination.  On the date that
is 6 months after the Date of Termination, the Corporation shall make a lump sum payment of all legal fees and expenses (if any) that accrued during such six
month period, along with interest on such amounts from the date incurred by Employee to the date of payment at the rate provided in Section 1274(b)(2)(B)
of the Code.
(i)           Employee shall not be required to mitigate the amount of any payment provided for in this Section 4 by seeking other employment or otherwise, nor
shall the amount of any payment provided for in this Section 4 be reduced by any compensation earned by Employee as the result of employment by another
employer after the Date of Termination, or otherwise.
(j)           The Severance Payments to be paid pursuant to Subsection (d) above are not intended as stipulated or liquidated damages for breach of any promise
of a term of employment,  no such promise being made herein, but are payments which shall be fully earned as of the Date of Termination, and shall be
compensation for:  Employee's continued services rendered to the Corporation after the date hereof and prior to such Date of Termination; the foregoing of
other possibly more secure employment; consequential losses which may result from such termination, including, but not limited to, permanent injury to
reputation, loss of career development opportunities, and emotional stress; and actual losses which may result from such termination including, but not
limited to, lost wages and expenses of securing other employment.
(k)           The Corporation shall have no obligation to provide or cause to be provided to Employee the benefits described in this Agreement if the
Corporation or Employee shall terminate Employee's employment prior to a Change of Control.  This Agreement is not and nothing contained herein shall be
deemed to create a contract of employment between the Employee and the Corporation.
5.           Successors; Binding Agreement.
(a)           The Corporation shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Corporation or of any division or subsidiary thereof employing Employee to expressly assume and agree to perform this
Agreement in the same manner and to the same extent that the Corporation would be required to perform it if no such succession had taken place.  Failure of
the Corporation to obtain such assumption and agreement prior to the effectiveness of any such succession shall be a breach of this Agreement and shall
entitle Employee to terminate employment and receive compensation from the Corporation in the same amount and on the same terms as Employee would be
entitled hereunder if Employee terminated his employment for Good Reason.
(b)           This Agreement shall inure to the benefit of and be enforceable by Employee's personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees.  If Employee should die while any amount would still be payable to him hereunder if he had continued
to live, all such amounts, unless otherwise provided herein. shall be paid in accordance with the terms of this Agreement to Employee's devisee, legatee or
other designees or, if there is no such designee, to Employee's estate.



6.           Administration of Agreement; Claims Procedures.
(a)           This Agreement shall be administered by the Compensation Committee of the Corporation’s Board of Directors, which has been given complete and
discretionary authority by the Board of Directors to administer and interpret this Plan.
(b)           The Committee shall notify Employee in writing, within 90 days of his written application for benefits, of his eligibility or ineligibility for benefits
under this Agreement.  If the Committee determines that Employee is not eligible for benefits or full benefits, the notice shall set forth (a) the specific reasons
for such denial, (b) a specific reference to the provisions of this Agreement on which the denial is based, (c) a description of any additional information or
material necessary for the Employee to perfect his claim, and a description of why it is needed, (d) an explanation of this Agreement’s claims review
procedure and other appropriate information as to the steps to be taken if the Employee wishes to have the claim reviewed (including the applicable time
limits, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of all documents and other information relevant
to the claim, and a statement regarding the Employee’s right to bring a civil action if the Employee’s review is denied), and (e) in the case of claims where the
Committee determines that the Employee’s termination of employment was due to disability, copies of or the right to request free of charge any internal rule,
guideline or protocol that was relied upon in denying the claim.  If the Committee determines that there are special circumstances requiring additional time to
make a decision, the Committee shall notify the Employee of the special circumstances and of the date by which a decision is expected to be made, and may
extend the time for up to an additional 90-day period.
If the Committee determines that Employee is ineligible for benefits, or if the Employee believes that he is entitled to greater or different benefits, the
Employee shall have the opportunity to have such claim reviewed by the Committee by filing a petition for review with the Committee within 60 days after
receipt of the notice issued by the Committee.  Said petition shall state the specific reasons why the Employee believes that he is entitled to benefits, greater
benefits, or different benefits.  Within 60 days after receipt by the Committee of said petition, the Committee shall afford the Employee (and counsel, if any)
an opportunity to present his position to the committee orally or in writing, and the Employee (or counsel, if any) an opportunity to present his position to the
Committee orally or in writing, ad the Employee (or counsel) shall have the right to review the pertinent documents.  Within the 60-day period, the
Committee shall notify the Employee of its decision in writing.  The Committee’s written notice to the Employee shall set forth specifically the basis of the
Committee’s decision and the specific provisions of this Agreement on which the decision is based and shall be written in a manner calculated to be
understood by the Employee.  If, because of the need for a hearing, the 60-day period is not sufficient, the decision may be deferred for up to another 60-day
period at the election of the Committee, but notice of this deferral shall be given to the Employee.  In the event of the death of Employee, the same procedure
shall be applicable to the Employee’s beneficiaries.
Special procedures apply if a claim or claim denial is based upon an assertion that the Employee is disabled.  In such cases, the Committee must furnish the
Employee with a written notice of this denial no later than 45 days after the receipt of the claim.  However, the Committee may request up to two extensions
of up to 30 days each to process the claim by providing notice of the extension within the original 45 day period or within the initial 30 day extension period
(whichever applies).  Each notice must state the special circumstances requiring the extension of time, the standards on which the determination of disability
are based, and the date by which the Committee expects to render a decision on the claim.  If additional information is needed to process the claim, the
Employee will be given at least 45 days to provide such information.
If the Committee determines that the Employee terminated employment due to disability, and the Employee wishes to submit the claim for a hearing and
review, the Employee must file the claim for review no later than 180 days after receiving written notifica tion of the denial of his claim for benefits.  The
Employee may submit written documents and other information relating to the claim.  The review will be conducted by an appropriate named fiduciary of this
Agreement who is neither the person who denied the initial claim nor a subordinate of that person, and no deference will be given to the initial decision of the
claim.  If the claim is based on a medical judgment, the person conducting the review will consult with an appropriate health care professional (but not the
same professional who was consulted in connection with the original denial of the claim, or his or her subordinate), and will, upon the request of the
Employee, provide the Employee with the names of all medical or vocational experts whose advice was obtained in connection with the original denial of the
claim.  A hearing on the claim will be conducted within 45 days.  At the hearing, or prior to the hearing upon 5 business days' written notice to the Committee,
the Employee may review all pertinent documents relating to the denial of the claim.  If the review of the claim is denied, the Employee will be provided with
written notice of this denial within 45 days after the Committee’s receipt of the written claim for review.  There may be times when this 45 day period may be
extended.  This extension may only be made, however, where there are special circumstances that are communicated to the Employee in writing within the 45
day period.  If the decision on review is not furnished to the Employee within the time limitations described above, the claim shall be deemed denied on
review.
If the review of a claim is denied, the Committee will provide the Employee with a notice containing the specific reasons for the denial, a reference to this
Agreement provisions on which the denial is based, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of
all documents and other information relevant to the claim, a statement of the Employee’s right to bring a civil action under federal law, and, in the case of
claims based on disability, copies of or the right to request free of charge any internal rule, guideline or protocol that was relied upon in denying the claim.
No person or entity claiming Plan benefits may bring legal action against the Committee or its members, the Corporation, any affiliate of the Corporation, the
Board of Directors of the Corporation or its members, or any employee of the Corporation based upon this Agreement before exhausting the claim and appeal
procedures set forth in the preceding paragraphs of this Section 6.  No person or entity claiming benefits under this Agreement may commence legal action
with respect to this Agreement more than 120 days after receiving notice of the Committee’s final decision on the claim appeal of such person or entity.
7.           Notice.  For the purposes of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be
deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid, addressed to the
respective addresses set forth below:
(a)           If to the Corporation:
Twin Disc, Incorporated
1328 Racine Street
Racine, Wisconsin 53403

(b)           If to Employee:

_______________________
_______________________
_______________________
_______________________

8.           Miscellaneous.  No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing and signed by Employee and such officer as may be specifically designated by the Board. The validity, interpretation, construction and performance
of this Agreement shall be governed by the laws of the State of Wisconsin.
9.           Validity.  The invalidity or unenforceability of any provision of this shall not affect the validity or enforceability of any other provision of this
Agreement, which shall remain in full force and effect.
10.           Compliance with Code Section 409A.  Notwithstanding anything in this Agreement to the contrary, to the extent any payments paid or payable to
Employee are subject to Section 409A of the Code, as amended, (a) this Agreement shall be interpreted in a manner that complies with Code Section 409A



and any related regulations or guidance, and (b) all such payments shall comply with Code Section 409A and any related regulations or guidance.
11.           Interpretation. All terms used herein in the singular shall be construed to include the plural and all terms used herein in the masculine gender shall
be construed to include the feminine gender as may be required by the context in which the terms are used.
12.           Entire Agreement.  This Agreement sets forth the entire agreement and understanding of the parties hereto with respect to the matters covered
hereby.

IN WITNESS WHEREOF, the parties have executed this Agreement in the City and County of Racine, Wisconsin, effective as of the date first set forth
above.

TWIN DISC, INCORPORATED

By:                                                                

Attest:                                                                                                                                           

EMPLOYEE:

[NAME]
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Exhibit 10.5

          CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS AGREEMENT is executed and entered into as of this ___ day of _________, 2014, by and between Twin Disc, Incorporated, a Wisconsin corporation,
with  its  principal  offices  located  at  1328  Racine  Street,  Racine,  Wisconsin ("Corporation"), and ________________ ("Employee").
WITNESSETH:
WHEREAS, the Board of Directors of the Corporation is aware of the uncertainties created by the current business environment in which tender offers for
publicly-held corporations are increasingly frequent, is aware that the possibility of a change in control of the Corporation raises questions and uncertainties,
and is aware that these questions and uncertainties are cause for legitimate concern among key Corporation employees about their future with the
Corporation; and
WHEREAS, the Board of Directors of the Corporation recognizes that the efforts of those employees identified by the Board as key management employees
have contributed and will continue to contribute to the growth and success of the Corporation; and
WHEREAS, the Board of Directors of the Corporation is concerned that the uncertainties associated with the current business environment may adversely
affect the morale of key management employees of the Corporation, undermine the confidence of such key management employees in the ability of the
Corporation to remain a viable and competitive entity and jeopardize the ability of the Corporation to attract and retain the services of key management
employees in the future; and
WHEREAS, the Board of Directors of the Corporation believes that in the best interests of the Corporation, it is essential that key management employees,
including Employee, be retained and that the Corporation be in a position to rely on their ongoing dedication and commitment to render services to the
Corporation, irrespective of whether the Corporation is or may be acquired or merged with or into another corporation;
WHEREAS, the Corporation previously entered into a Change in Control Severance Agreement with Employee; and
WHEREAS, the Corporation wishes to modify the Change in Control Severance Agreement to revise the formula for severance benefits and make certain
other changes.
NOW, THEREFORE, in consideration of, and as a specific inducement for, the continued services of Employee, the parties hereto agree as follows:
1.           Term of Agreement; Replacement of Prior Agreement.  This Agreement shall commence as of the date hereof and shall continue in effect until
November 1st, 2014; provided, however, that commencing on November 1, 2014, and each November 1st thereafter, the term of this Agreement shall
automatically be extended for one additional year unless, not later than August 1 of that year, the Corporation shall have given notice that it does not wish to
extend this Agreement; provided, further, if a Change in Control (as defined in Section 2 below) of the Corporation shall have occurred during the original or
extended term of this Agreement, this Agreement shall continue in effect for a period of twenty-four (24) months beyond the month in which such Change in
Control of the Corporation occurred.
The prior Change in Control Severance Agreement entered into between the Corporation and Employee, dated as of _____________, is hereby terminated
and replaced with this Agreement.
2.           Change in Control of the Corporation.
(a)           No benefits shall be payable hereunder unless there shall have been a Change in Control of the Corporation, as set forth below. For purposes of this
Agreement, a "Change in Control of the Corporation" shall mean a change in control of a nature that would be required to be reported in response to Item 6(e)
of Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act") whether or not the
Corporation is then subject to such reporting requirement; provided that without limitation, such a change in control shall be deemed to have occurred if:
(i)           any "person" (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member of his family (the "Batten
Family"), is or becomes the "beneficial owner' (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation
representing thirty percent (30%) or more of the combined voting power of the Corporation's then outstanding securities;
(ii)           during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement) there shall cease to be a majority
of the Board comprised as follows:  individuals who at the beginning of such period constitute the Board and any new director(s) whose election by the Board
or nomination for election by the Corporation's shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either
were directors at the beginning of the period or whose election or nomination for election was previously so approved; or
(iii)           the shareholders of the Corporation approve a merger or consolidation of the Corporation with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least 80% of the combined voting power of the voting securities
of the Corporation or such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the Corporation approve a plan
of complete liquidation of the Corporation or an agreement for the sale or disposition by the Corporation of all or substantially all the Corporation's assets.
(b)           For purposes of this Agreement a "Potential Change in Control of the Corporation" shall be deemed to have occurred if (i) the Corporation enters
into an agreement, the consummation of which would result in the occurrence of a Change in Control of the Corporation, (ii) any person (including the
Corporation) publicly announces an intention to take or to consider taking actions which if consummated would constitute a Change in Control of the
Corporation, (iii) any person, other than a member of the Batten Family or a trustee or other fiduciary holding securities under an employee benefit plan of the
Corporation or a corporation owned, directly or indirectly, by the shareholders of the Corporation in substantially the same proportions as their ownership of
stock of the Corporation, who is or becomes the beneficial owner, directly or indirectly, of securities of the Corporation representing 9.5% or more of the
combined voting power of the Corporation's then outstanding securities, increases his beneficial ownership of such securities by 5% or more over the
percentage so owned by such person on the date hereof; or (iv) the Board adopts a resolution to the effect that, for purposes of this Agreement, a Potential
Change in Control of the Corporation has occurred.  Employee agrees that, subject to the terms and conditions of this Agreement, in the event of a Potential
Change in Control of the Corporation, Employee shall not terminate his employment with the Corporation until the earliest of (i) a date which is six (6)
months from the occurrence of such Potential Change in Control of the Corporation, (ii) the termination by Employee of his employment by reason of
Disability or Retirement (at Employee's normal retirement age), as defined in Subsection 3(a) hereof, or (iii) the occurrence of a Change in Control of the
Corporation.
3.           Termination Following a Change in Control of the Corporation. If any of the events described in Section 2 hereof constituting a change in control of
the Corporation shall have occurred, Employee shall be entitled to the benefits provided in Subsection 4(d) hereof immediately upon a termination of his
employment which occurs during the term of this Agreement unless such termination is (i) due to Employee's death, Disability or Retirement as those terms
are defined in Subsection 3(a) below, (ii) by the Corporation for Cause, as that term is defined in Subsection 3(b) below, or (iii) by Employee other than for
Good Reason, as that term is defined in Subsection 3(c) below.
(a)           Disability; Retirement. If, as a result of Employee's incapacity due to physical or mental illness, Employee shall have been absent from the full-time
performance of his duties with the Corporation for six (6) consecutive months, and within thirty (30) days after written notice of termination is given,
Employee shall not have returned to the full-time performance of his duties, the Corporation may terminate Employee's employment for "Disability."
Termination by the Corporation or by Employee of Employee's employment by reason of "Retirement" shall mean termination on or after Employee's
attainment of age 65.
(b)           Cause. Termination by the Corporation of Employee's employment for "Cause" shall mean termination upon (i) the willful and continued failure by
Employee to substantially perform his duties with the Corporation (other than any such failure resulting from termination for Good Reason) after a demand



for substantial performance is delivered to Employee that specifically identifies the manner in which the Corporation believes that Employee has not
substantially performed his duties, and Employee has failed to resume substantial performance of his duties on a continuous basis within fourteen (14) days of
receiving such demand, (ii) the willful engaging by Employee in conduct which is demonstrably and materially injurious to the Corporation, monetarily or
otherwise or (iii) Employee's conviction of a felony or conviction of a misdemeanor which materially impairs Employee's ability substantially to perform his
duties with the Corporation or (iv) commission of an act of fraud or material dishonesty involving the Corporation.  For purposes of this Subsection 3(b), no
act or failure to act, on Employee's part shall be deemed "willful" unless done, or omitted to be done, by Employee not in good faith and without reasonable
belief that his action or omission was in the best interest of the Corporation.
(c)           Good Reason.  Employee shall be entitled to terminate his employment for Good Reason.  For purposes of this Agreement, "Good Reason" shall
mean, without Employee's express written consent, the occurrence after a Change in Control of the Corporation of any one or more of the following:
(i)           the assignment to Employee of duties, responsibilities or status  that constitute a material diminution from his or her present duties, responsibilities
and status as _______________________ of the Corporation or a material reduction or alteration in the nature or status of Employee's duties and
responsibilities from those in effect as of the date hereof;
(ii)           a reduction by the Corporation in Employee's annual base salary as in effect immediately prior to the Change in Control of the Corporation or as the
same shall be increased after the Change in Control of the Corporation (“Base Salary”);
(iii)           a material change in the geographic location at which the Employee must provide services;
(iv)           the failure by the Corporation to continue in effect the Corporation's Salaried Retirement Plan, Supplemental Retirement Plan, Choice Plan
(cafeteria plan under Section 125 of the Internal Revenue Code for qualified group insurance benefits), Corporate Incentive Plan, Long Term Incentive
Compensation Plan, The Accelerator 401(k) Savings Plan, Executive Life Insurance Program, Travel Accident Insurance,  or any other of the Corporation's
employee benefit plans, policies, practices or arrangements in which Employee participates (unless any such plan, policy, practice or arrangement is replaced
by a substantially comparable plan, policy, practice or arrangement in terms of the amount of benefits provided) or the failure by the Corporation to continue
Employee's participation therein on substantially the same basis, both in terms of the amount of benefits provided and the level of Employee's participation
relative to other participants, as existed as of the date hereof;
(v)           the failure of the Corporation to obtain a satisfactory agreement from any successor to the Corporation to assume and agree to perform this
Agreement as contemplated in Section 5 hereof; or
(vi)           any purported termination by the Corporation of Employee's employment that is not effected pursuant to a Notice of Termination satisfying the
requirements of Subsection 4(d) below, and for purposes of this Agreement, no such purported termination shall be effective.  Employee's right to terminate
his employment pursuant to this Subsection 3(c) shall not be affected by his incapacity due to physical or mental illness.  Employee's continued employment
shall not constitute consent to, or a waiver of rights with respect to, any circumstance constituting Good Reason hereunder.
(d)           Notice of Termination.  Any termination by the Corporation for Cause or by Employee for Good Reason shall be communicated by Notice of
Termination to the other party hereto.  For purposes of this Agreement, a "Notice of Termination" shall mean a written notice which shall indicate the specific
termination provision in this Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of Employee's employment under the provision so indicated.
(e)           Date of Termination.  "Date of Termination" shall mean the date as of which Employee’s expected services permanently decrease to no more than
20 percent of the average level of bona fide services performed over the immediately-preceding 36-month period.
4.           Compensation Upon Termination or During Disability.  Following a Change in Control of the Corporation, as defined in Section 2 hereof, upon
termination of Employee's employment or during a period of disability Employee shall be entitled to the following benefits:
(a)           During any period that Employee fails to perform his full-time duties with the Corporation as a result of incapacity due to Disability as that term is
defined in Subsection 3(a) herein, Employee shall continue to receive his Base Salary at the rate in effect at the commencement of any such period, until
Employee's employment is terminated pursuant to Subsection 3(a) hereof.  Thereafter, Employee's benefits shall be determined in accordance with the
Corporation's retirement, insurance and other applicable programs and plans then in effect.
(b)           If Employee's employment shall be terminated by the Corporation for Cause or by Employee other than for Good Reason, the Corporation shall pay
Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is given or on the Date of Termination if
no Notice of Termination is required hereunder, plus all other amounts to which Employee is entitled under any compensation plan of the Corporation at the
time such payments are due, and the Corporation shall have no further obligations to Employee under this Agreement.
(c)           If Employee's employment terminates by reason of his Retirement or by reason of his death, then Employee's benefits shall be determined in
accordance with the Corporation's Supplemental Retirement Plans, and its retirement, survivor's benefits, insurance, and/or such other applicable programs
and plans then in effect.
(d)           If Employee's employment by the Corporation shall be terminated by the Corporation other than for Cause, Retirement or Disability, or by
Employee for Good Reason, Employee shall be entitled to the benefits (the "Severance Payments") provided below:
(i)           the Corporation shall pay Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is
given, or the Date of Termination where no Notice of Termination is required hereunder;
(ii)           the Corporation shall pay as severance benefits to Employee, on the date specified in Subsection 4(g) below, a lump sum severance payment equal
to the product of
(A) the sum of (I) Employee's annual Base Salary in effect immediately prior to the Date of Termination (or, if Employee’s employment terminates for Good
Reason based on a reduction in Base Salary, the Employee’s annual Base Salary as in effect immediately prior to such reduction), and (II) the greater of (x)
the annual bonus awarded to Employee under the Corporation’s Corporate Incentive Plan for the fiscal year immediately preceding the fiscal year in which
the Date of Termination occurs (or, if no annual bonus was received for such fiscal year, the average of the annual bonuses awarded to Employee under the
Corporation’s Corporate Incentive Plan for the three fiscal years immediately preceding the fiscal year in which the Date of Termination occurs), or (y) the
Employee’s target annual bonus under the Corporation’s Corporate Incentive Plan for the fiscal year in which the Date of Termination occurs; times
(B) 2.0;
(iii)           in lieu of shares of common stock of the Corporation ("Option Shares") issuable upon exercise of outstanding options ("Options"), if any, granted
to Employee under the Corporation's 2010 Long-Term Incentive Compensation Plan, together with any additional, substitute or successor option program or
plan as may be in effect from time to time, (which Options shall be canceled upon the making of the payment referred to below), Employee shall receive, on
the date specified in Subsection 4(g) below, an amount in cash equal to the product of (i) the higher of the closing price of shares reported on the NASDAQ
Stock Market on the Date of Termination or the highest per share price for Option Shares actually paid in connection with any Change in Control of the
Corporation, over the per share exercise price of each Option held by Employee, times (ii) the number of Option Shares covered by each such Option;
(iv)           for a twenty-four (24) month period after such termination, the Corporation will arrange to provide Employee, at the Corporation's expense, with
benefits under the Corporation's applicable employee fringe benefit plans, which benefits shall be the same or substantially similar to the benefits Employee
was receiving immediately prior to the Notice of Termination; but in no event shall Employee be provided the benefits described herein after the first day of
the month after Employee attains age 65; and provided further that benefits otherwise receivable by Employee pursuant to this Subsection (iv) shall be
reduced to the extent comparable benefits are actually received by Employee during the twenty-four (24) month period following Employee's termination and
any such benefits actually received by Employee shall be reported to the Corporation. In the event the Corporation’s contributions for coverage under the
fringe benefit plans would be treated as deferred compensation under Section 409A of the Code and contributions during the six (6) months following
Employee’s Date of Termination would cause Employee to be subject to an additional tax under Section 409A of the Code, Employee shall pay the entire cost
of coverage during such six-month period and the Corporation shall reimburse Employee for the amount that the Corporation would have paid during such
period on the first date that the Corporation may make such payment without causing an additional tax to be paid by Employee under Section 409A of the



Code.  In addition, to the extent that any such fringe benefit plan provides for reimbursement of any expenses or the provision of any in-kind benefits that are
subject to Section 409A of the Code, (i) the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, during any one calendar
year shall not affect the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year (provided, that,
this clause (i) will not be violated with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such
expenses are subject to a limit related to the period the arrangement is in effect); (ii) reimbursement of any such expense shall be made by no later than
December 31 of the year following the calendar year in which such expense is incurred; and (iii) Employee's right to receive such reimbursements or in-kind
benefits shall not be subject to liquidation or exchange for another benefit.
(e)           In the event that Employee becomes entitled to the Severance Payments, if it is determined that any of the Severance Payments will be subject to the
tax (the "Excise Tax") imposed by Section 4999 of the Internal Revenue Code of 1986 ("Code") (or any similar tax that may hereafter be imposed), the
Severance Payments to which Employee is entitled hereunder shall be reduced to the extent necessary to avoid the imposition of any Excise Tax upon such
Severance Payments. In the event Severance Payments shall have previously been made to Employee which are or would be subject to the Excise Tax,
Employee shall immediately repay to the Corporation that portion of the Severance Payments determined to be subject to such Excise Tax.  For purposes of
determining whether any of the Severance Payments will be subject to the Excise Tax and the amount of such Excise Tax, (i) any other payments or benefits
received or to be received by Employee in connection with a Change in Control of the Corporation or Employee's termination of employment (whether
pursuant to the terms of this Agreement or any other plan, arrangement or agreement with the Corporation, any person whose actions result in a Change in
Control of the Corporation or any person affiliated with the Corporation or such person) shall be treated as "parachute payments" within the meaning of
Section 280G(b)(2) of the Code, and all "excess parachute payments" within the meaning of Section 280G(b)(1) shall be treated as subject to the Excise Tax,
unless in the opinion of tax counsel selected by the Corporation's independent auditors and acceptable to Employee such other payments or benefits (in whole
or in part) do not constitute parachute payments, or such excess parachute payments (in whole or in part) represent reasonable compensation for services
actually rendered within the meaning of Section 280G(b)(4) of the Code in excess of the base amount within the meaning of Section 280G(b)(3) of the Code,
or are otherwise not subject to the Excise Tax, (ii) the amount of the Severance Payments which shall be treated as subject to the Excise Tax shall be equal to
the lesser of (A) the total amount of the Severance Payments or (B) the amount of excess parachute payments within the meaning of Section 280G(b)(1) (after
applying clause (i) above), and (iii) the value of any non-cash benefits or any deferred payment or benefits shall be determined by the Corporation's
independent auditors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code.  In the event that the Excise Tax is subsequently
determined to be less than the amount taken into account hereunder at the time of termination of Employee's employment, the Corporation shall repay to the
Employee at the time that the amount of such reduction in Excise Tax is finally determined, the portion of the Severance Payments previously repaid by
Employee to the Corporation hereunder attributable to such reduction plus interest on the amount of such repayment at the rate provided in Section 1274(b)(2)
(B) of the Code.  In the event that the Excise Tax is determined to exceed the amount taken into account hereunder at the time of the termination of
Employee's employment, Employee shall repay to the Corporation such further excess portion of the Severance Payments as would be subject to the Excise
Tax (plus any interest payable with respect to such excess) at the time that the amount of such excess is finally determined.
(f)           In the event the amount of Severance Payments that Employee would be entitled to receive hereunder, following a Change in Control of the
Corporation, upon termination of Employee's employment, would, under any applicable provision of law, render the validity, legality or enforceability of this
Agreement and the Severance Payments made hereunder contingent upon this Agreement having first been approved by the affirmative vote of a majority of
the aggregate outstanding voting securities of the Corporation, (i) the Severance Payments due Employee hereunder shall be reduced to the extent necessary
to avoid rendering this Agreement subject, under any applicable provision of law, to prior shareholder approval as specified above; or (ii) if Severance
Payments have previously been made to Employee hereunder, the amount of which Severance Payments would render this Agreement subject to prior
shareholder approval, as specified above, as a condition precedent to its validity, legality or enforceability, Employee shall immediately repay to the
Corporation that portion of the Severance Payments which served to render this Agreement subject to said prior shareholder approval.
(g)           The payments provided for in Subsection (d) (ii) and (iii) above, together with interest on such amounts from the Date of Termination until the date
such amounts are paid at the rate provided in Section 1274(b)(2)(B) of the Code, shall be made on the date that is 6 months after the Date of Termination;
provided, that if a bona fide dispute exists regarding Employee’s right to payment on such date, payments (if any) shall be made in accordance with the
provisions of Treasury Regulation 1.409A-3(g), which generally requires that (1) Employee accept the portion of the payment that the Corporation is willing
to pay (unless such acceptance would result in a relinquishment of Employee’s claim to payment of the remaining amount); (2) Employee make good faith
efforts to collect the remaining portion of the payment; and (3) any further payment is made no later than the end of the first taxable year of Employee in
which: (i) Employee and the Corporation settle the dispute, (ii) the Corporation concedes the disputed amount is payable; or (iii) the Corporation is required
to make such payment pursuant to a final and nonappealable judgment or other binding decision.
(h)           The Corporation shall also pay to Employee all legal fees and expenses incurred by Employee as a result of such termination of employment
(including all such fees and expenses, if any, incurred in contesting or disputing any such termination or in seeking to obtain or enforce any right or benefit
provided by this Agreement or in connection with any tax audit or proceeding to the extent attributable to the application of Section 4999 of the Code to any
payment or benefit provided hereunder).  No such payments shall be made prior to the date which is 6 months after the Date of Termination.  On the date that
is 6 months after the Date of Termination, the Corporation shall make a lump sum payment of all legal fees and expenses (if any) that accrued during such six
month period, along with interest on such amounts from the date incurred by Employee to the date of payment at the rate provided in Section 1274(b)(2)(B)
of the Code.
(i)           Employee shall not be required to mitigate the amount of any payment provided for in this Section 4 by seeking other employment or otherwise, nor
shall the amount of any payment provided for in this Section 4 be reduced by any compensation earned by Employee as the result of employment by another
employer after the Date of Termination, or otherwise.
(j)           The Severance Payments to be paid pursuant to Subsection (d) above are not intended as stipulated or liquidated damages for breach of any promise
of a term of employment,  no such promise being made herein, but are payments which shall be fully earned as of the Date of Termination, and shall be
compensation for:  Employee's continued services rendered to the Corporation after the date hereof and prior to such Date of Termination; the foregoing of
other possibly more secure employment; consequential losses which may result from such termination, including, but not limited to, permanent injury to
reputation, loss of career development opportunities, and emotional stress; and actual losses which may result from such termination including, but not
limited to, lost wages and expenses of securing other employment.
(k)           The Corporation shall have no obligation to provide or cause to be provided to Employee the benefits described in this Agreement if the
Corporation or Employee shall terminate Employee's employment prior to a Change of Control.  This Agreement is not and nothing contained herein shall be
deemed to create a contract of employment between the Employee and the Corporation.
5.           Successors; Binding Agreement.
(a)           The Corporation shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Corporation or of any division or subsidiary thereof employing Employee to expressly assume and agree to perform this
Agreement in the same manner and to the same extent that the Corporation would be required to perform it if no such succession had taken place.  Failure of
the Corporation to obtain such assumption and agreement prior to the effectiveness of any such succession shall be a breach of this Agreement and shall
entitle Employee to terminate employment and receive compensation from the Corporation in the same amount and on the same terms as Employee would be
entitled hereunder if Employee terminated his employment for Good Reason.
(b)           This Agreement shall inure to the benefit of and be enforceable by Employee's personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees.  If Employee should die while any amount would still be payable to him hereunder if he had continued
to live, all such amounts, unless otherwise provided herein. shall be paid in accordance with the terms of this Agreement to Employee's devisee, legatee or
other designees or, if there is no such designee, to Employee's estate.



6.           Administration of Agreement; Claims Procedures.
(a)           This Agreement shall be administered by the Compensation Committee of the Corporation’s Board of Directors, which has been given complete and
discretionary authority by the Board of Directors to administer and interpret this Plan.
(b)           The Committee shall notify Employee in writing, within 90 days of his written application for benefits, of his eligibility or ineligibility for benefits
under this Agreement.  If the Committee determines that Employee is not eligible for benefits or full benefits, the notice shall set forth (a) the specific reasons
for such denial, (b) a specific reference to the provisions of this Agreement on which the denial is based, (c) a description of any additional information or
material necessary for the Employee to perfect his claim, and a description of why it is needed, (d) an explanation of this Agreement’s claims review
procedure and other appropriate information as to the steps to be taken if the Employee wishes to have the claim reviewed (including the applicable time
limits, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of all documents and other information relevant
to the claim, and a statement regarding the Employee’s right to bring a civil action if the Employee’s review is denied), and (e) in the case of claims where the
Committee determines that the Employee’s termination of employment was due to disability, copies of or the right to request free of charge any internal rule,
guideline or protocol that was relied upon in denying the claim.  If the Committee determines that there are special circumstances requiring additional time to
make a decision, the Committee shall notify the Employee of the special circumstances and of the date by which a decision is expected to be made, and may
extend the time for up to an additional 90-day period.
If the Committee determines that Employee is ineligible for benefits, or if the Employee believes that he is entitled to greater or different benefits, the
Employee shall have the opportunity to have such claim reviewed by the Committee by filing a petition for review with the Committee within 60 days after
receipt of the notice issued by the Committee.  Said petition shall state the specific reasons why the Employee believes that he is entitled to benefits, greater
benefits, or different benefits.  Within 60 days after receipt by the Committee of said petition, the Committee shall afford the Employee (and counsel, if any)
an opportunity to present his position to the committee orally or in writing, and the Employee (or counsel, if any) an opportunity to present his position to the
Committee orally or in writing, ad the Employee (or counsel) shall have the right to review the pertinent documents.  Within the 60-day period, the
Committee shall notify the Employee of its decision in writing.  The Committee’s written notice to the Employee shall set forth specifically the basis of the
Committee’s decision and the specific provisions of this Agreement on which the decision is based and shall be written in a manner calculated to be
understood by the Employee.  If, because of the need for a hearing, the 60-day period is not sufficient, the decision may be deferred for up to another 60-day
period at the election of the Committee, but notice of this deferral shall be given to the Employee.  In the event of the death of Employee, the same procedure
shall be applicable to the Employee’s beneficiaries.
Special procedures apply if a claim or claim denial is based upon an assertion that the Employee is disabled.  In such cases, the Committee must furnish the
Employee with a written notice of this denial no later than 45 days after the receipt of the claim.  However, the Committee may request up to two extensions
of up to 30 days each to process the claim by providing notice of the extension within the original 45 day period or within the initial 30 day extension period
(whichever applies).  Each notice must state the special circumstances requiring the extension of time, the standards on which the determination of disability
are based, and the date by which the Committee expects to render a decision on the claim.  If additional information is needed to process the claim, the
Employee will be given at least 45 days to provide such information.
If the Committee determines that the Employee terminated employment due to disability, and the Employee wishes to submit the claim for a hearing and
review, the Employee must file the claim for review no later than 180 days after receiving written notifica tion of the denial of his claim for benefits.  The
Employee may submit written documents and other information relating to the claim.  The review will be conducted by an appropriate named fiduciary of this
Agreement who is neither the person who denied the initial claim nor a subordinate of that person, and no deference will be given to the initial decision of the
claim.  If the claim is based on a medical judgment, the person conducting the review will consult with an appropriate health care professional (but not the
same professional who was consulted in connection with the original denial of the claim, or his or her subordinate), and will, upon the request of the
Employee, provide the Employee with the names of all medical or vocational experts whose advice was obtained in connection with the original denial of the
claim.  A hearing on the claim will be conducted within 45 days.  At the hearing, or prior to the hearing upon 5 business days' written notice to the Committee,
the Employee may review all pertinent documents relating to the denial of the claim.  If the review of the claim is denied, the Employee will be provided with
written notice of this denial within 45 days after the Committee’s receipt of the written claim for review.  There may be times when this 45 day period may be
extended.  This extension may only be made, however, where there are special circumstances that are communicated to the Employee in writing within the 45
day period.  If the decision on review is not furnished to the Employee within the time limitations described above, the claim shall be deemed denied on
review.
If the review of a claim is denied, the Committee will provide the Employee with a notice containing the specific reasons for the denial, a reference to this
Agreement provisions on which the denial is based, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of
all documents and other information relevant to the claim, a statement of the Employee’s right to bring a civil action under federal law, and, in the case of
claims based on disability, copies of or the right to request free of charge any internal rule, guideline or protocol that was relied upon in denying the claim.
No person or entity claiming Plan benefits may bring legal action against the Committee or its members, the Corporation, any affiliate of the Corporation, the
Board of Directors of the Corporation or its members, or any employee of the Corporation based upon this Agreement before exhausting the claim and appeal
procedures set forth in the preceding paragraphs of this Section 6.  No person or entity claiming benefits under this Agreement may commence legal action
with respect to this Agreement more than 120 days after receiving notice of the Committee’s final decision on the claim appeal of such person or entity.
7.           Notice.  For the purposes of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be
deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid, addressed to the
respective addresses set forth below:
(a)           If to the Corporation:
Twin Disc, Incorporated
1328 Racine Street
Racine, Wisconsin 53403

(b)           If to Employee:

_______________________
_______________________
_______________________
_______________________

8.           Miscellaneous.  No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing and signed by Employee and such officer as may be specifically designated by the Board. The validity, interpretation, construction and performance
of this Agreement shall be governed by the laws of the State of Wisconsin.
9.           Validity.  The invalidity or unenforceability of any provision of this shall not affect the validity or enforceability of any other provision of this
Agreement, which shall remain in full force and effect.
10.           Compliance with Code Section 409A.  Notwithstanding anything in this Agreement to the contrary, to the extent any payments paid or payable to
Employee are subject to Section 409A of the Code, as amended, (a) this Agreement shall be interpreted in a manner that complies with Code Section 409A



and any related regulations or guidance, and (b) all such payments shall comply with Code Section 409A and any related regulations or guidance.
11.           Interpretation. All terms used herein in the singular shall be construed to include the plural and all terms used herein in the masculine gender shall
be construed to include the feminine gender as may be required by the context in which the terms are used.
12.           Entire Agreement.  This Agreement sets forth the entire agreement and understanding of the parties hereto with respect to the matters covered
hereby.

IN WITNESS WHEREOF, the parties have executed this Agreement in the City and County of Racine, Wisconsin, effective as of the date first set forth
above.

TWIN DISC, INCORPORATED

By:                                                                

Attest:                                                                                                                                           

EMPLOYEE:

[NAME]
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Exhibit 10.6

          CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS AGREEMENT is executed and entered into as of this ___ day of _________, 2014, by and between Twin Disc, Incorporated, a Wisconsin corporation,
with  its  principal  offices  located  at  1328  Racine  Street,  Racine,  Wisconsin ("Corporation"), and ________________ ("Employee").
WITNESSETH:
WHEREAS, the Board of Directors of the Corporation is aware of the uncertainties created by the current business environment in which tender offers for
publicly-held corporations are increasingly frequent, is aware that the possibility of a change in control of the Corporation raises questions and uncertainties,
and is aware that these questions and uncertainties are cause for legitimate concern among key Corporation employees about their future with the
Corporation; and
WHEREAS, the Board of Directors of the Corporation recognizes that the efforts of those employees identified by the Board as key management employees
have contributed and will continue to contribute to the growth and success of the Corporation; and
WHEREAS, the Board of Directors of the Corporation is concerned that the uncertainties associated with the current business environment may adversely
affect the morale of key management employees of the Corporation, undermine the confidence of such key management employees in the ability of the
Corporation to remain a viable and competitive entity and jeopardize the ability of the Corporation to attract and retain the services of key management
employees in the future; and
WHEREAS, the Board of Directors of the Corporation believes that in the best interests of the Corporation, it is essential that key management employees,
including Employee, be retained and that the Corporation be in a position to rely on their ongoing dedication and commitment to render services to the
Corporation, irrespective of whether the Corporation is or may be acquired or merged with or into another corporation;
WHEREAS, the Corporation previously entered into a Change in Control Severance Agreement with Employee; and
WHEREAS, the Corporation wishes to modify the Change in Control Severance Agreement to revise the formula for severance benefits and make certain
other changes.
NOW, THEREFORE, in consideration of, and as a specific inducement for, the continued services of Employee, the parties hereto agree as follows:
1.           Term of Agreement; Replacement of Prior Agreement.  This Agreement shall commence as of the date hereof and shall continue in effect until
November 1st, 2014; provided, however, that commencing on November 1, 2014, and each November 1st thereafter, the term of this Agreement shall
automatically be extended for one additional year unless, not later than August 1 of that year, the Corporation shall have given notice that it does not wish to
extend this Agreement; provided, further, if a Change in Control (as defined in Section 2 below) of the Corporation shall have occurred during the original or
extended term of this Agreement, this Agreement shall continue in effect for a period of twenty-four (24) months beyond the month in which such Change in
Control of the Corporation occurred.
The prior Change in Control Severance Agreement entered into between the Corporation and Employee, dated as of _____________, is hereby terminated
and replaced with this Agreement.
2.           Change in Control of the Corporation.
(a)           No benefits shall be payable hereunder unless there shall have been a Change in Control of the Corporation, as set forth below. For purposes of this
Agreement, a "Change in Control of the Corporation" shall mean a change in control of a nature that would be required to be reported in response to Item 6(e)
of Schedule 14A of Regulation 14A promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act") whether or not the
Corporation is then subject to such reporting requirement; provided that without limitation, such a change in control shall be deemed to have occurred if:
(i)           any "person" (as defined in Sections 13(d) and 14(d) of the Exchange Act) other than Michael Batten or any member of his family (the "Batten
Family"), is or becomes the "beneficial owner' (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation
representing thirty percent (30%) or more of the combined voting power of the Corporation's then outstanding securities;
(ii)           during any period of two (2) consecutive years (not including any period prior to the execution of this Agreement) there shall cease to be a majority
of the Board comprised as follows:  individuals who at the beginning of such period constitute the Board and any new director(s) whose election by the Board
or nomination for election by the Corporation's shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either
were directors at the beginning of the period or whose election or nomination for election was previously so approved; or
(iii)           the shareholders of the Corporation approve a merger or consolidation of the Corporation with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least 80% of the combined voting power of the voting securities
of the Corporation or such surviving entity outstanding immediately after such merger or consolidation, or the shareholders of the Corporation approve a plan
of complete liquidation of the Corporation or an agreement for the sale or disposition by the Corporation of all or substantially all the Corporation's assets.
(b)           For purposes of this Agreement a "Potential Change in Control of the Corporation" shall be deemed to have occurred if (i) the Corporation enters
into an agreement, the consummation of which would result in the occurrence of a Change in Control of the Corporation, (ii) any person (including the
Corporation) publicly announces an intention to take or to consider taking actions which if consummated would constitute a Change in Control of the
Corporation, (iii) any person, other than a member of the Batten Family or a trustee or other fiduciary holding securities under an employee benefit plan of the
Corporation or a corporation owned, directly or indirectly, by the shareholders of the Corporation in substantially the same proportions as their ownership of
stock of the Corporation, who is or becomes the beneficial owner, directly or indirectly, of securities of the Corporation representing 9.5% or more of the
combined voting power of the Corporation's then outstanding securities, increases his beneficial ownership of such securities by 5% or more over the
percentage so owned by such person on the date hereof; or (iv) the Board adopts a resolution to the effect that, for purposes of this Agreement, a Potential
Change in Control of the Corporation has occurred.  Employee agrees that, subject to the terms and conditions of this Agreement, in the event of a Potential
Change in Control of the Corporation, Employee shall not terminate his employment with the Corporation until the earliest of (i) a date which is six (6)
months from the occurrence of such Potential Change in Control of the Corporation, (ii) the termination by Employee of his employment by reason of
Disability or Retirement (at Employee's normal retirement age), as defined in Subsection 3(a) hereof, or (iii) the occurrence of a Change in Control of the
Corporation.
3.           Termination Following a Change in Control of the Corporation. If any of the events described in Section 2 hereof constituting a change in control of
the Corporation shall have occurred, Employee shall be entitled to the benefits provided in Subsection 4(d) hereof immediately upon a termination of his
employment which occurs during the term of this Agreement unless such termination is (i) due to Employee's death, Disability or Retirement as those terms
are defined in Subsection 3(a) below, (ii) by the Corporation for Cause, as that term is defined in Subsection 3(b) below, or (iii) by Employee other than for
Good Reason, as that term is defined in Subsection 3(c) below.
(a)           Disability; Retirement. If, as a result of Employee's incapacity due to physical or mental illness, Employee shall have been absent from the full-time
performance of his duties with the Corporation for six (6) consecutive months, and within thirty (30) days after written notice of termination is given,
Employee shall not have returned to the full-time performance of his duties, the Corporation may terminate Employee's employment for "Disability."
Termination by the Corporation or by Employee of Employee's employment by reason of "Retirement" shall mean termination on or after Employee's
attainment of age 65.
(b)           Cause. Termination by the Corporation of Employee's employment for "Cause" shall mean termination upon (i) the willful and continued failure by
Employee to substantially perform his duties with the Corporation (other than any such failure resulting from termination for Good Reason) after a demand



for substantial performance is delivered to Employee that specifically identifies the manner in which the Corporation believes that Employee has not
substantially performed his duties, and Employee has failed to resume substantial performance of his duties on a continuous basis within fourteen (14) days of
receiving such demand, (ii) the willful engaging by Employee in conduct which is demonstrably and materially injurious to the Corporation, monetarily or
otherwise or (iii) Employee's conviction of a felony or conviction of a misdemeanor which materially impairs Employee's ability substantially to perform his
duties with the Corporation or (iv) commission of an act of fraud or material dishonesty involving the Corporation.  For purposes of this Subsection 3(b), no
act or failure to act, on Employee's part shall be deemed "willful" unless done, or omitted to be done, by Employee not in good faith and without reasonable
belief that his action or omission was in the best interest of the Corporation.
(c)           Good Reason.  Employee shall be entitled to terminate his employment for Good Reason.  For purposes of this Agreement, "Good Reason" shall
mean, without Employee's express written consent, the occurrence after a Change in Control of the Corporation of any one or more of the following:
(i)           the assignment to Employee of duties, responsibilities or status  that constitute a material diminution from his or her present duties, responsibilities
and status as _______________________ of the Corporation or a material reduction or alteration in the nature or status of Employee's duties and
responsibilities from those in effect as of the date hereof;
(ii)           a reduction by the Corporation in Employee's annual base salary as in effect immediately prior to the Change in Control of the Corporation or as the
same shall be increased after the Change in Control of the Corporation (“Base Salary”);
(iii)           a material change in the geographic location at which the Employee must provide services;
(iv)           the failure by the Corporation to continue in effect the Corporation's Salaried Retirement Plan, Supplemental Retirement Plan, Choice Plan
(cafeteria plan under Section 125 of the Internal Revenue Code for qualified group insurance benefits), Corporate Incentive Plan, Long Term Incentive
Compensation Plan, The Accelerator 401(k) Savings Plan, Executive Life Insurance Program, Travel Accident Insurance,  or any other of the Corporation's
employee benefit plans, policies, practices or arrangements in which Employee participates (unless any such plan, policy, practice or arrangement is replaced
by a substantially comparable plan, policy, practice or arrangement in terms of the amount of benefits provided) or the failure by the Corporation to continue
Employee's participation therein on substantially the same basis, both in terms of the amount of benefits provided and the level of Employee's participation
relative to other participants, as existed as of the date hereof;
(v)           the failure of the Corporation to obtain a satisfactory agreement from any successor to the Corporation to assume and agree to perform this
Agreement as contemplated in Section 5 hereof; or
(vi)           any purported termination by the Corporation of Employee's employment that is not effected pursuant to a Notice of Termination satisfying the
requirements of Subsection 4(d) below, and for purposes of this Agreement, no such purported termination shall be effective.  Employee's right to terminate
his employment pursuant to this Subsection 3(c) shall not be affected by his incapacity due to physical or mental illness.  Employee's continued employment
shall not constitute consent to, or a waiver of rights with respect to, any circumstance constituting Good Reason hereunder.
(d)           Notice of Termination.  Any termination by the Corporation for Cause or by Employee for Good Reason shall be communicated by Notice of
Termination to the other party hereto.  For purposes of this Agreement, a "Notice of Termination" shall mean a written notice which shall indicate the specific
termination provision in this Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of Employee's employment under the provision so indicated.
(e)           Date of Termination.  "Date of Termination" shall mean the date as of which Employee’s expected services permanently decrease to no more than
20 percent of the average level of bona fide services performed over the immediately-preceding 36-month period.
4.           Compensation Upon Termination or During Disability.  Following a Change in Control of the Corporation, as defined in Section 2 hereof, upon
termination of Employee's employment or during a period of disability Employee shall be entitled to the following benefits:
(a)           During any period that Employee fails to perform his full-time duties with the Corporation as a result of incapacity due to Disability as that term is
defined in Subsection 3(a) herein, Employee shall continue to receive his Base Salary at the rate in effect at the commencement of any such period, until
Employee's employment is terminated pursuant to Subsection 3(a) hereof.  Thereafter, Employee's benefits shall be determined in accordance with the
Corporation's retirement, insurance and other applicable programs and plans then in effect.
(b)           If Employee's employment shall be terminated by the Corporation for Cause or by Employee other than for Good Reason, the Corporation shall pay
Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is given or on the Date of Termination if
no Notice of Termination is required hereunder, plus all other amounts to which Employee is entitled under any compensation plan of the Corporation at the
time such payments are due, and the Corporation shall have no further obligations to Employee under this Agreement.
(c)           If Employee's employment terminates by reason of his Retirement or by reason of his death, then Employee's benefits shall be determined in
accordance with the Corporation's Supplemental Retirement Plans, and its retirement, survivor's benefits, insurance, and/or such other applicable programs
and plans then in effect.
(d)           If Employee's employment by the Corporation shall be terminated by the Corporation other than for Cause, Retirement or Disability, or by
Employee for Good Reason, Employee shall be entitled to the benefits (the "Severance Payments") provided below:
(i)           the Corporation shall pay Employee his full Base Salary through the Date of Termination at the rate in effect at the time Notice of Termination is
given, or the Date of Termination where no Notice of Termination is required hereunder;
(ii)           the Corporation shall pay as severance benefits to Employee, on the date specified in Subsection 4(g) below, a lump sum severance payment equal
to the product of
(A) the sum of (I) Employee's annual Base Salary in effect immediately prior to the Date of Termination (or, if Employee’s employment terminates for Good
Reason based on a reduction in Base Salary, the Employee’s annual Base Salary as in effect immediately prior to such reduction), and (II) the greater of (x)
the annual bonus awarded to Employee under the Corporation’s Corporate Incentive Plan for the fiscal year immediately preceding the fiscal year in which
the Date of Termination occurs (or, if no annual bonus was received for such fiscal year, the average of the annual bonuses awarded to Employee under the
Corporation’s Corporate Incentive Plan for the three fiscal years immediately preceding the fiscal year in which the Date of Termination occurs), or (y) the
Employee’s target annual bonus under the Corporation’s Corporate Incentive Plan for the fiscal year in which the Date of Termination occurs; times
(B) 1.5;
(iii)           in lieu of shares of common stock of the Corporation ("Option Shares") issuable upon exercise of outstanding options ("Options"), if any, granted
to Employee under the Corporation's 2010 Long-Term Incentive Compensation Plan, together with any additional, substitute or successor option program or
plan as may be in effect from time to time, (which Options shall be canceled upon the making of the payment referred to below), Employee shall receive, on
the date specified in Subsection 4(g) below, an amount in cash equal to the product of (i) the higher of the closing price of shares reported on the NASDAQ
Stock Market on the Date of Termination or the highest per share price for Option Shares actually paid in connection with any Change in Control of the
Corporation, over the per share exercise price of each Option held by Employee, times (ii) the number of Option Shares covered by each such Option;
(iv)           for a twenty-four (24) month period after such termination, the Corporation will arrange to provide Employee, at the Corporation's expense, with
benefits under the Corporation's applicable employee fringe benefit plans, which benefits shall be the same or substantially similar to the benefits Employee
was receiving immediately prior to the Notice of Termination; but in no event shall Employee be provided the benefits described herein after the first day of
the month after Employee attains age 65; and provided further that benefits otherwise receivable by Employee pursuant to this Subsection (iv) shall be
reduced to the extent comparable benefits are actually received by Employee during the twenty-four (24) month period following Employee's termination and
any such benefits actually received by Employee shall be reported to the Corporation. In the event the Corporation’s contributions for coverage under the
fringe benefit plans would be treated as deferred compensation under Section 409A of the Code and contributions during the six (6) months following
Employee’s Date of Termination would cause Employee to be subject to an additional tax under Section 409A of the Code, Employee shall pay the entire cost
of coverage during such six-month period and the Corporation shall reimburse Employee for the amount that the Corporation would have paid during such
period on the first date that the Corporation may make such payment without causing an additional tax to be paid by Employee under Section 409A of the



Code.  In addition, to the extent that any such fringe benefit plan provides for reimbursement of any expenses or the provision of any in-kind benefits that are
subject to Section 409A of the Code, (i) the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, during any one calendar
year shall not affect the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year (provided, that,
this clause (i) will not be violated with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such
expenses are subject to a limit related to the period the arrangement is in effect); (ii) reimbursement of any such expense shall be made by no later than
December 31 of the year following the calendar year in which such expense is incurred; and (iii) Employee's right to receive such reimbursements or in-kind
benefits shall not be subject to liquidation or exchange for another benefit.
(e)           In the event that Employee becomes entitled to the Severance Payments, if it is determined that any of the Severance Payments will be subject to the
tax (the "Excise Tax") imposed by Section 4999 of the Internal Revenue Code of 1986 ("Code") (or any similar tax that may hereafter be imposed), the
Severance Payments to which Employee is entitled hereunder shall be reduced to the extent necessary to avoid the imposition of any Excise Tax upon such
Severance Payments. In the event Severance Payments shall have previously been made to Employee which are or would be subject to the Excise Tax,
Employee shall immediately repay to the Corporation that portion of the Severance Payments determined to be subject to such Excise Tax.  For purposes of
determining whether any of the Severance Payments will be subject to the Excise Tax and the amount of such Excise Tax, (i) any other payments or benefits
received or to be received by Employee in connection with a Change in Control of the Corporation or Employee's termination of employment (whether
pursuant to the terms of this Agreement or any other plan, arrangement or agreement with the Corporation, any person whose actions result in a Change in
Control of the Corporation or any person affiliated with the Corporation or such person) shall be treated as "parachute payments" within the meaning of
Section 280G(b)(2) of the Code, and all "excess parachute payments" within the meaning of Section 280G(b)(1) shall be treated as subject to the Excise Tax,
unless in the opinion of tax counsel selected by the Corporation's independent auditors and acceptable to Employee such other payments or benefits (in whole
or in part) do not constitute parachute payments, or such excess parachute payments (in whole or in part) represent reasonable compensation for services
actually rendered within the meaning of Section 280G(b)(4) of the Code in excess of the base amount within the meaning of Section 280G(b)(3) of the Code,
or are otherwise not subject to the Excise Tax, (ii) the amount of the Severance Payments which shall be treated as subject to the Excise Tax shall be equal to
the lesser of (A) the total amount of the Severance Payments or (B) the amount of excess parachute payments within the meaning of Section 280G(b)(1) (after
applying clause (i) above), and (iii) the value of any non-cash benefits or any deferred payment or benefits shall be determined by the Corporation's
independent auditors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code.  In the event that the Excise Tax is subsequently
determined to be less than the amount taken into account hereunder at the time of termination of Employee's employment, the Corporation shall repay to the
Employee at the time that the amount of such reduction in Excise Tax is finally determined, the portion of the Severance Payments previously repaid by
Employee to the Corporation hereunder attributable to such reduction plus interest on the amount of such repayment at the rate provided in Section 1274(b)(2)
(B) of the Code.  In the event that the Excise Tax is determined to exceed the amount taken into account hereunder at the time of the termination of
Employee's employment, Employee shall repay to the Corporation such further excess portion of the Severance Payments as would be subject to the Excise
Tax (plus any interest payable with respect to such excess) at the time that the amount of such excess is finally determined.
(f)           In the event the amount of Severance Payments that Employee would be entitled to receive hereunder, following a Change in Control of the
Corporation, upon termination of Employee's employment, would, under any applicable provision of law, render the validity, legality or enforceability of this
Agreement and the Severance Payments made hereunder contingent upon this Agreement having first been approved by the affirmative vote of a majority of
the aggregate outstanding voting securities of the Corporation, (i) the Severance Payments due Employee hereunder shall be reduced to the extent necessary
to avoid rendering this Agreement subject, under any applicable provision of law, to prior shareholder approval as specified above; or (ii) if Severance
Payments have previously been made to Employee hereunder, the amount of which Severance Payments would render this Agreement subject to prior
shareholder approval, as specified above, as a condition precedent to its validity, legality or enforceability, Employee shall immediately repay to the
Corporation that portion of the Severance Payments which served to render this Agreement subject to said prior shareholder approval.
(g)           The payments provided for in Subsection (d) (ii) and (iii) above, together with interest on such amounts from the Date of Termination until the date
such amounts are paid at the rate provided in Section 1274(b)(2)(B) of the Code, shall be made on the date that is 6 months after the Date of Termination;
provided, that if a bona fide dispute exists regarding Employee’s right to payment on such date, payments (if any) shall be made in accordance with the
provisions of Treasury Regulation 1.409A-3(g), which generally requires that (1) Employee accept the portion of the payment that the Corporation is willing
to pay (unless such acceptance would result in a relinquishment of Employee’s claim to payment of the remaining amount); (2) Employee make good faith
efforts to collect the remaining portion of the payment; and (3) any further payment is made no later than the end of the first taxable year of Employee in
which: (i) Employee and the Corporation settle the dispute, (ii) the Corporation concedes the disputed amount is payable; or (iii) the Corporation is required
to make such payment pursuant to a final and nonappealable judgment or other binding decision.
(h)           The Corporation shall also pay to Employee all legal fees and expenses incurred by Employee as a result of such termination of employment
(including all such fees and expenses, if any, incurred in contesting or disputing any such termination or in seeking to obtain or enforce any right or benefit
provided by this Agreement or in connection with any tax audit or proceeding to the extent attributable to the application of Section 4999 of the Code to any
payment or benefit provided hereunder).  No such payments shall be made prior to the date which is 6 months after the Date of Termination.  On the date that
is 6 months after the Date of Termination, the Corporation shall make a lump sum payment of all legal fees and expenses (if any) that accrued during such six
month period, along with interest on such amounts from the date incurred by Employee to the date of payment at the rate provided in Section 1274(b)(2)(B)
of the Code.
(i)           Employee shall not be required to mitigate the amount of any payment provided for in this Section 4 by seeking other employment or otherwise, nor
shall the amount of any payment provided for in this Section 4 be reduced by any compensation earned by Employee as the result of employment by another
employer after the Date of Termination, or otherwise.
(j)           The Severance Payments to be paid pursuant to Subsection (d) above are not intended as stipulated or liquidated damages for breach of any promise
of a term of employment,  no such promise being made herein, but are payments which shall be fully earned as of the Date of Termination, and shall be
compensation for:  Employee's continued services rendered to the Corporation after the date hereof and prior to such Date of Termination; the foregoing of
other possibly more secure employment; consequential losses which may result from such termination, including, but not limited to, permanent injury to
reputation, loss of career development opportunities, and emotional stress; and actual losses which may result from such termination including, but not
limited to, lost wages and expenses of securing other employment.
(k)           The Corporation shall have no obligation to provide or cause to be provided to Employee the benefits described in this Agreement if the
Corporation or Employee shall terminate Employee's employment prior to a Change of Control.  This Agreement is not and nothing contained herein shall be
deemed to create a contract of employment between the Employee and the Corporation.
5.           Successors; Binding Agreement.
(a)           The Corporation shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Corporation or of any division or subsidiary thereof employing Employee to expressly assume and agree to perform this
Agreement in the same manner and to the same extent that the Corporation would be required to perform it if no such succession had taken place.  Failure of
the Corporation to obtain such assumption and agreement prior to the effectiveness of any such succession shall be a breach of this Agreement and shall
entitle Employee to terminate employment and receive compensation from the Corporation in the same amount and on the same terms as Employee would be
entitled hereunder if Employee terminated his employment for Good Reason.
(b)           This Agreement shall inure to the benefit of and be enforceable by Employee's personal or legal representatives, executors, administrators,
successors, heirs, distributees, devisees and legatees.  If Employee should die while any amount would still be payable to him hereunder if he had continued
to live, all such amounts, unless otherwise provided herein. shall be paid in accordance with the terms of this Agreement to Employee's devisee, legatee or
other designees or, if there is no such designee, to Employee's estate.



6.           Administration of Agreement; Claims Procedures.
(a)           This Agreement shall be administered by the Compensation Committee of the Corporation’s Board of Directors, which has been given complete and
discretionary authority by the Board of Directors to administer and interpret this Plan.
(b)           The Committee shall notify Employee in writing, within 90 days of his written application for benefits, of his eligibility or ineligibility for benefits
under this Agreement.  If the Committee determines that Employee is not eligible for benefits or full benefits, the notice shall set forth (a) the specific reasons
for such denial, (b) a specific reference to the provisions of this Agreement on which the denial is based, (c) a description of any additional information or
material necessary for the Employee to perfect his claim, and a description of why it is needed, (d) an explanation of this Agreement’s claims review
procedure and other appropriate information as to the steps to be taken if the Employee wishes to have the claim reviewed (including the applicable time
limits, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of all documents and other information relevant
to the claim, and a statement regarding the Employee’s right to bring a civil action if the Employee’s review is denied), and (e) in the case of claims where the
Committee determines that the Employee’s termination of employment was due to disability, copies of or the right to request free of charge any internal rule,
guideline or protocol that was relied upon in denying the claim.  If the Committee determines that there are special circumstances requiring additional time to
make a decision, the Committee shall notify the Employee of the special circumstances and of the date by which a decision is expected to be made, and may
extend the time for up to an additional 90-day period.
If the Committee determines that Employee is ineligible for benefits, or if the Employee believes that he is entitled to greater or different benefits, the
Employee shall have the opportunity to have such claim reviewed by the Committee by filing a petition for review with the Committee within 60 days after
receipt of the notice issued by the Committee.  Said petition shall state the specific reasons why the Employee believes that he is entitled to benefits, greater
benefits, or different benefits.  Within 60 days after receipt by the Committee of said petition, the Committee shall afford the Employee (and counsel, if any)
an opportunity to present his position to the committee orally or in writing, and the Employee (or counsel, if any) an opportunity to present his position to the
Committee orally or in writing, ad the Employee (or counsel) shall have the right to review the pertinent documents.  Within the 60-day period, the
Committee shall notify the Employee of its decision in writing.  The Committee’s written notice to the Employee shall set forth specifically the basis of the
Committee’s decision and the specific provisions of this Agreement on which the decision is based and shall be written in a manner calculated to be
understood by the Employee.  If, because of the need for a hearing, the 60-day period is not sufficient, the decision may be deferred for up to another 60-day
period at the election of the Committee, but notice of this deferral shall be given to the Employee.  In the event of the death of Employee, the same procedure
shall be applicable to the Employee’s beneficiaries.
Special procedures apply if a claim or claim denial is based upon an assertion that the Employee is disabled.  In such cases, the Committee must furnish the
Employee with a written notice of this denial no later than 45 days after the receipt of the claim.  However, the Committee may request up to two extensions
of up to 30 days each to process the claim by providing notice of the extension within the original 45 day period or within the initial 30 day extension period
(whichever applies).  Each notice must state the special circumstances requiring the extension of time, the standards on which the determination of disability
are based, and the date by which the Committee expects to render a decision on the claim.  If additional information is needed to process the claim, the
Employee will be given at least 45 days to provide such information.
If the Committee determines that the Employee terminated employment due to disability, and the Employee wishes to submit the claim for a hearing and
review, the Employee must file the claim for review no later than 180 days after receiving written notifica tion of the denial of his claim for benefits.  The
Employee may submit written documents and other information relating to the claim.  The review will be conducted by an appropriate named fiduciary of this
Agreement who is neither the person who denied the initial claim nor a subordinate of that person, and no deference will be given to the initial decision of the
claim.  If the claim is based on a medical judgment, the person conducting the review will consult with an appropriate health care professional (but not the
same professional who was consulted in connection with the original denial of the claim, or his or her subordinate), and will, upon the request of the
Employee, provide the Employee with the names of all medical or vocational experts whose advice was obtained in connection with the original denial of the
claim.  A hearing on the claim will be conducted within 45 days.  At the hearing, or prior to the hearing upon 5 business days' written notice to the Committee,
the Employee may review all pertinent documents relating to the denial of the claim.  If the review of the claim is denied, the Employee will be provided with
written notice of this denial within 45 days after the Committee’s receipt of the written claim for review.  There may be times when this 45 day period may be
extended.  This extension may only be made, however, where there are special circumstances that are communicated to the Employee in writing within the 45
day period.  If the decision on review is not furnished to the Employee within the time limitations described above, the claim shall be deemed denied on
review.
If the review of a claim is denied, the Committee will provide the Employee with a notice containing the specific reasons for the denial, a reference to this
Agreement provisions on which the denial is based, a statement that the Employee is entitled to receive upon request, free of charge, access to and copies of
all documents and other information relevant to the claim, a statement of the Employee’s right to bring a civil action under federal law, and, in the case of
claims based on disability, copies of or the right to request free of charge any internal rule, guideline or protocol that was relied upon in denying the claim.
No person or entity claiming Plan benefits may bring legal action against the Committee or its members, the Corporation, any affiliate of the Corporation, the
Board of Directors of the Corporation or its members, or any employee of the Corporation based upon this Agreement before exhausting the claim and appeal
procedures set forth in the preceding paragraphs of this Section 6.  No person or entity claiming benefits under this Agreement may commence legal action
with respect to this Agreement more than 120 days after receiving notice of the Committee’s final decision on the claim appeal of such person or entity.
7.           Notice.  For the purposes of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be
deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid, addressed to the
respective addresses set forth below:
(a)           If to the Corporation:
Twin Disc, Incorporated
1328 Racine Street
Racine, Wisconsin 53403

(b)           If to Employee:

_______________________
_______________________
_______________________
_______________________

8.           Miscellaneous.  No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing and signed by Employee and such officer as may be specifically designated by the Board. The validity, interpretation, construction and performance
of this Agreement shall be governed by the laws of the State of Wisconsin.
9.           Validity.  The invalidity or unenforceability of any provision of this shall not affect the validity or enforceability of any other provision of this
Agreement, which shall remain in full force and effect.
10.           Compliance with Code Section 409A.  Notwithstanding anything in this Agreement to the contrary, to the extent any payments paid or payable to
Employee are subject to Section 409A of the Code, as amended, (a) this Agreement shall be interpreted in a manner that complies with Code Section 409A



and any related regulations or guidance, and (b) all such payments shall comply with Code Section 409A and any related regulations or guidance.
11.           Interpretation. All terms used herein in the singular shall be construed to include the plural and all terms used herein in the masculine gender shall
be construed to include the feminine gender as may be required by the context in which the terms are used.
12.           Entire Agreement.  This Agreement sets forth the entire agreement and understanding of the parties hereto with respect to the matters covered
hereby.

IN WITNESS WHEREOF, the parties have executed this Agreement in the City and County of Racine, Wisconsin, effective as of the date first set forth
above.

TWIN DISC, INCORPORATED

By:                                                                

Attest:                                                                                                                                           

EMPLOYEE:

[NAME]
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