








 
 

 
 

Outstanding Equity Awards at Fiscal Year-End 
 
The following table summarizes the number of restricted stock, performance stock and restricted stock unit 
awards held by our Named Executive Officers on June 30, 2022. The Named Executive Officers had no 
outstanding exercisable or unexercisable options outstanding on June 30, 2022. 
 

Stock Awards 

Name and Grant Date 

Number of Shares 
or Units of Stock 
That Have Not 

Vested 

Market Value of 
Shares or Units  
of Stock That  

Have Not Vested  
(6) 

Equity Incentive Plan 
Awards: Number of 

Unearned Shares, Units 
or Other Rights That 

Have Not Vested 

Equity Incentive Plan  
Awards: Market or Payout 
Value of Unearned Shares, 
Units or Other Rights That 

Have Not Vested  
(6) 

John H. Batten 

10/31/2019 44,986 (1) $407,573 29,054 (3) $263,225 

8/6/2020 51,994 (1) $471,066 60,659 (4) $549,571 

8/4/2021 20,952 (2) $189,825 24,444 (5) $221,458 

Jeffrey S. Knutson 

8/1/2019 13,192 (1) $119,520 6,596 (3) $59,760 

10/31/2019 1,874 (1) $16,978 937 (3) $8,489 

8/6/2020 24,264 (1) $219,832 18,198 (4) $164,874 

8/4/2021 12,571 (2) $113,893 9,429 (5) $85,422 

James E. Feiertag 

8/1/2019   7,031 (3) $63,696 

8/6/2020   10,797 (4) $97,821 
 
 
(1) Reflects non-vested restricted stock awards that are scheduled to vest three years from the date of grant. 
(2) Reflects non-vested restricted stock unit awards that are scheduled to vest three years from the date of grant. 
(3) Reflects non-vested performance stock awards scheduled to vest in FY2023 based on three-year performance 

period ending June 30, 2022. Figures shown are based on achieving threshold performance goals. 
(4) Reflects non-vested performance stock awards scheduled to vest in FY2024 based on three-year performance 

period ending June 30, 2023. Figures shown are based on achieving threshold performance goals. 
(5) Reflects non-vested performance stock awards scheduled to vest in FY2025 based on three-year performance 

period ending June 30, 2024. Figures are shown based on achieving threshold performance goals. 
(6) Values were calculated using $9.06 per share, the closing price of the Corporation’s common stock as of  

June 30, 2022, the last trading day of the fiscal year. 
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Retirement Benefits 
 

Qualified Retirement Plans 
 
The Twin Disc, Incorporated Retirement Savings Plan for Salaried Employees (“Savings Plan”) provides non-
contributory retirement benefits to all Twin Disc, Incorporated salaried employees hired prior to October 1, 
2003. The Savings Plan was established August 1, 2009 to provide a retirement benefit similar to the one 
previously provided under the Twin Disc, Incorporated Retirement Plan for Salaried Employees, discussed 
below, in a defined contribution format. 
 
Employer contributions under the Savings Plan are based on a percentage of annual compensation, from  
4.5% to 6.5%, based on years of service. This contribution is deposited into an individual investment account, 
in which the individual directs his or her own investment elections, within an array of choices. 
 
The Savings Plan does not allow employee contributions. Employer contributions, which are made annually,  
are 100% vested. 
 
The Twin Disc, Incorporated Retirement Plan for Salaried Employees (“Retirement Plan”) provides non-
contributory retirement benefits to all Twin Disc, Incorporated salaried employees hired prior to October 1, 
2003. Eligibility for retirement occurs upon reaching one of the following age and service requirements: a)  
Age 65 with 5 years of service; b) Age 60 with 10 years of service; c) 30 years of service at any age; or d) age 
plus service equals 85 points. Only Mr. Batten participates in this program and he is not eligible for retirement 
as of June 30, 2022. 
 
Prior to January 1, 1997, Retirement Plan benefits were based upon both years of service and the employees’ 
highest consecutive 5-year average annual compensation during the last 10 calendar years of service. As of 
December 31, 1996, the then-current accrued benefits under the Retirement Plan were frozen and the Retirement 
Plan was amended to provide for future accruals under a cash-balance program. Mr. Batten is eligible for a 
benefit under the cash-balance program. 
 
Subsequently, the Retirement Plan was amended to freeze all future benefit accruals, effective August 1, 2009. 
 
The definition of compensation for purposes of calculating the pension benefit includes W-2 income, excluding 
any expense reimbursements or taxable fringe benefits, and is limited by the IRS maximum compensation as 
determined each year. In calendar years 2020, 2021, and 2022 the annual limits were $285,000, $290,000, and 
$305,000, respectively. 
 
Benefits under the frozen Retirement Plan are payable in a monthly annuity form, with either a single life or 
joint and survivor life benefit option. Benefits under the cash balance program are payable in a lump sum 
payment, or single life or joint and survivor annuity benefit options. 
 
The Twin Disc, Incorporated – The Accelerator 401(k) Savings Plan (“401(k) Plan”) is a tax-qualified 
retirement savings plan to which all Twin Disc, Incorporated employees, including the Named Executive 
Officers, are able to contribute up to the limit prescribed by the Internal Revenue Service on a pre-tax or after-
tax (Roth) basis. The Corporation matches 50% of the first 8% of pay that is contributed to the 401(k) Plan.  
All contributions to the 401(k) Plan, as well as any matching contributions, are fully vested upon contribution. 
 

Supplemental Executive Retirement Plan 
 
The Corporation extends a supplemental retirement plan, called the Twin Disc, Incorporated, Supplemental 
Executive Retirement Plan (“SERP”), to certain qualified officers. It is the Corporation’s current practice to not 
add new officers to the SERP. For those eligible participants (only Mr. Batten) the SERP benefit is calculated  
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as the additional benefit that the participant would have received at retirement under the Twin Disc, 
Incorporated Retirement Savings Plan for Salaried Employees and the frozen Twin Disc, Incorporated 
Retirement Plan for Salaried Employees, but for the limitation on compensation used in determining benefits 
under those plans. SERP benefits of all Named Executive Officers who are eligible participants are stated as 
individual accounts. 
 
The SERP benefit is payable in two lump sum payments, which are paid on or about the first and second 
February 1st in the years following retirement. However, if the commencement of benefits is based on the 
participant’s separation from service, the first payment will not be made sooner than six months after the 
participant’s separation. The maximum payment in any given year is $500,000 and any amounts in excess  
of $500,000 will be paid in the third and subsequent years following retirement. 
 

Executive Life Insurance 
 
The Corporation provides an endorsement split-dollar life insurance benefit to certain Named Executive Officers  
who were in their positions prior to January 1, 2015. The Corporation’s current practice is to not provide this benefit 
to new officers. While employed, the death benefit for an executive is generally equal to three times his or her annual 
base salary, although exceptions may occur due to other compensation arrangements. At the later of retirement or the 
15th anniversary of the policy, the Corporation will recover its share of the total premiums paid throughout the life of 
the policy from the cash value. At that time, the ownership of the remaining policy and corresponding cash values are 
transferred to the executive. Information regarding this benefit is detailed in the “All Other Compensation” column  
of the Summary Compensation Table. 
 
Officers who obtained their positions on or after January 1, 2015 are eligible for a term life insurance benefit 
equal to approximately three times their base salary, subject to certain limitations that may apply regarding 
insurability or maximum insurance levels. 
 
Agreements Providing Payments Following Termination or Change in Control 
 

Change in Control Agreements 
 

The Corporation has change in control severance agreements with each of its executive officers, which were most 
recently updated in August 2022. If a change in control occurs (as defined in the agreements) and the executive 
thereafter terminates employment under circumstances specified in the agreements, the executive is entitled to certain 
severance benefits. Severance benefits for Named Executive Officers would consist of the sum of the executive’s 
annual base salary (as defined in the agreements) in effect immediately prior to the circumstances giving rise to the 
executive’s termination, plus the greater of the executive’s annual bonus for the fiscal year preceding termination  
(or, if no annual bonus was paid in that year, the average of the annual bonuses for the three fiscal years preceding 
termination) or target annual bonus for the fiscal year of termination, times a multiple (2.5 for Mr. Batten, 2.0 for  
Mr. Knutson). In addition, the executive would be entitled to the cash value over the exercise price of any shares  
of common stock subject to unexercised stock options held by the executive, and fringe benefits would continue  
for 24 months following termination. The agreements are specifically designed to avoid having benefits exceed 
 the limitations and provisions of Section 280G of the Internal Revenue Code. 
 
The performance stock and performance stock unit award agreements and the restricted stock and restricted 
stock unit grant agreements between the Corporation and its Named Executive Officers have certain change in 
control provisions. Specifically, if a change in control (as defined in the agreements) occurs and the employee 
thereafter terminates employment under circumstances specified in the agreements, all performance stock and 
performance stock units shall immediately vest as if the performance objectives had been fully achieved, all 
restricted shares shall become freely transferable and non-forfeitable, and all restricted stock units shall 
immediately vest and the related shares shall be delivered. 
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The following information describes the payments to each Named Executive Officer in the event of a termination 
of employment as a result of retirement, death, disability, termination for cause, voluntary termination prior to 
retirement, and involuntary termination (or resignation for good cause) following a change in control. 
 
Normal or Early Retirement. For purposes of the following discussion, retirement means termination of 
employment after the Named Executive Officer reaches age 65, or after the Named Executive Officer reaches 
age 60 with 10 years of service, which is how retirement is defined in the SERP and the award agreement for 
performance stock. Named Executive Officers who participate in the Twin Disc, Incorporated Retirement Plan 
for Salaried Employees and the Twin Disc, Incorporated Retirement Savings Plan for Salaried Employees may 
also retire after 30 years of service at any age, or if their age plus service equals 85 points, but these definitions 
of retirement are not considered in the following discussion because they do not affect the amounts required to 
be disclosed in the tables below. None of the Named Executive Officers are currently eligible for retirement. 
 
Medical benefits are only available to Twin Disc retirees hired before October 1, 2003 and who are not yet 
Medicare-eligible. Eligibility for retiree medical benefits ends upon reaching Medicare eligibility. 
 
Restricted stock and restricted stock units without performance conditions are forfeited if retirement occurs 
before the restrictions on such shares or units have ended. 
 
Performance stock, performance stock units, and restricted stock units with performance conditions, will be paid 
after the end of the relevant performance period, but only if the performance objective is achieved. The stock or 
units are prorated based on actual employment during the performance period. 
 
Stock options must be exercised within 30 days of termination or they expire. 
 
A Supplemental Executive Retirement Plan (SERP) is available for certain Named Executive Officers who qualify 
for a retirement benefit under the Corporation’s pension plans. Mr. Batten is currently the only participant. 
 
For those executives eligible for an endorsement split-dollar life insurance policy, the ownership of the life insurance 
will be transferred from the Corporation to the executive at the later of retirement or the 15th anniversary of the 
policy. At the time of transfer, the Corporation will recover its share of the total premiums paid throughout the life  
of the policy from the cash value or alternatively, receive direct reimbursement from the executive. 
 
Death while Employed. In the event of death of a Named Executive Officer while actively employed, the 
executive’s estate would receive payment for any base salary earned, but not yet paid. In addition, any vacation 
accrual not used would also be paid to the estate. 
 
Restricted stock and restricted stock units vest and become payable per the terms of the individual grant 
agreement. The estate would receive the payment of shares. 
 
Performance stock and performance stock units will immediately vest after the Employee’s termination of 
employment due to death and be paid as if the maximum performance target has been achieved. The stock  
or units are prorated based on actual employment during the performance period. 
 
Options will fully vest and may pass to the estate, or as directed by a will, and must be exercised within one 
year from date of death. 
 
Disability. In the event of termination of employment due to disability, a Named Executive Officer would 
receive benefits under the Corporation’s short-term and long-term disability plans, generally available to  
full-time salaried employees. Benefits are reduced for any social security pension eligibility. 
 
Restricted stock and restricted stock units vest and become payable per the terms of the individual grant agreement. 
  

TWIN DISC, INC. 2022 ANNUAL REPORT  |  PROXY  |  33



 
 

 
 

Performance stock and performance stock units will immediately vest after the Employee’s termination of 
employment due to disability and are paid assuming the maximum performance target has been achieved.  
The stock or units are prorated based on actual employment during the performance period. 
 
Termination for Cause. An executive is not eligible for any additional benefits at termination, unless the 
Compensation and Executive Development Committee would determine that severance payments are 
appropriate. 
 
Voluntary Termination Prior to Retirement. An executive is not entitled to any additional forms of severance 
payments in the event of a voluntary termination, prior to becoming eligible for retirement. 
 
Involuntary Termination (or Resignation for Good Cause) Following Change in Control. The Corporation 
has entered into Change in Control Severance Agreements with each of our Named Executive Officers. The 
agreements provide that if the executive experiences an involuntary termination (or resigns for good reason,  
as defined) within two years following a change in control of the Corporation, the executive will receive the 
following benefits: 
 

● a severance payment equal to (a) a specified multiple, times (b) the sum of (i) the executive’s 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 executive’s annual base salary in effect immediately 
prior to the reduction,) plus (ii) a bonus component, equal to the greater of: (A) the annual bonus 
awarded to the executive under the Corporation’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 
executive under the CIP for the three fiscal years immediately preceding the fiscal year in which the 
date of termination occurs), or (B) the executive’s target annual bonus under the CIP for the fiscal year 
in which the date of termination occurs. In addition, the following benefits would also become payable 

● twenty-four months of benefit continuation, 
● current value of all outstanding stock options, 
● restricted stock will immediately vest, 
● restricted stock units will immediately vest and shares will be issued, and 
● performance stock and performance units immediately vest, and stock or cash is paid under the 

agreements as if the maximum performance objective was achieved. The cash payment shall be equal 
to the number of performance stock units granted to the employee multiplied by the fair market value 
of the Corporation’s common stock as of the effective date of such change in control. 
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Director Compensation 
 
The following table summarizes information regarding the compensation received by each of our non-employee 
Directors during FY2022: 
 

Name Year 
Fees Earned or 

Paid in Cash 
Value of Stock 

Awards (1) 
All Other 

Compensation Total 
Michael Doar (2) 2022 $ 0 $ 134,991  $ 134,991 
Janet Giesselman 2022 $ 77,500 $ 72,498  $ 149,998 
David Johnson (2) 2022 $ 41,250 $ 103,743  $ 144,993 
David Rayburn 2022 $ 116,500 $ 72,498  $ 188,998 
Michael Smiley  2022 $ 82,500 $ 72,498  $ 154,998 
Harold Stratton II (2) 2022 $ 20,000 $ 115,000  $ 135.000 
Juliann Larimer 2022 $ 15,625 $ 54,376  $ 70,001 

 
(1) Value of Stock Awards is computed as of the date of grant in accordance with Financial Accounting Standards Board 

ASC Topic 718. Mr. Doar held 11,248 shares of restricted stock, Mr. Johnson held 8,866 shares of restricted stock, 
Mr. Stratton held 9,724 shares of restricted stock, and Ms. Larimer held 4.642 shares of restricted stock as of the end 
of FY2022. Each other director held 6,484 shares of restricted stock as of the end of FY2022. 

(2) The value of Mssrs. Doar, Johnson and Stratton’s stock awards includes shares of restricted stock issued in lieu of 
quarterly cash retainers, pursuant to an irrevocable election made under the Twin Disc, Incorporated 2020 Stock 
Incentive Plan for Non-Employee Directors. Such shares will vest on the first anniversary of the date of issuance. 

 
Director Compensation Plan 
 
Outside Directors of the Corporation (i.e. non-Corporation employees) are paid an annual retainer fee composed 
of both cash and restricted shares of Twin Disc stock. The restricted shares are issued under the Twin Disc, 
Incorporated 2020 Stock Incentive Plan for Non-Employee Directors (the “2020 Directors’ Plan”). The mix of 
cash and stock is determined by the Board of Directors on an annual basis. The cash portion is paid quarterly, 
which the stock portion of the retainer is awarded annually, at the annual shareholders meeting in October. The 
restricted shares awarded at a shareholders meeting will vest as of the subsequent annual shareholders meeting. 
 
Under the 2020 Directors’ Plan, Directors have the option to elect to receive all or a portion of their quarterly 
base cash retainer in restricted shares of Twin Disc stock. The restricted shares will vest one year after the date 
that the quarterly cash retainer payment would have been made. 
 
Committee chairs are paid an annual fee in addition to the annual retainer. The chair of the Audit Committee 
receives $20,000, the chair of the Compensation and Executive Development Committee receives $15,000 and 
the chair of the Governance Committee receives $10,000. The annual Chairman’s fee is $54,000.  
 
Director stock ownership guidelines are in place for the outside Directors of the Corporation. These guidelines 
will set a target ownership level of three times the value of the Director annual retainer fee, exclusive of 
committee chair fees. Directors will have a period of five years to attain their targeted ownership level. The 
Compensation and Executive Development Committee monitors compliance with this guideline, using its 
discretion to address nonattainment issues. 
 
Outside Directors who reach the age of 72 are required to retire from the Board of Directors effective as of the 
completion of their current term. Retired outside Directors will be entitled to an annual retirement benefit equal 
to the cash portion of the total annual retainer amount last paid to the Director prior to retirement, exclusive of 
committee chair fees. Retirement benefits will be payable for a term equal to the Director’s years of service or 
life, whichever is shorter. In January of 2018, the Board voted to close this retirement program to new directors,  
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with current participants continuing in the program, as described above, until their retirement. In May of 2020, 
the Board voted to cap the maximum annual benefit at $62,500 and cap the maximum service years equal to  
15 years. For those Directors who already had more than fifteen years of service at the time of the change,  
their benefit immediately freezes at their current service years, with no additional accruals. 
 
Audit Committee Report 
 
The following Report of the Audit Committee does not constitute soliciting material and should not be deemed 
filed or incorporated by reference into any of the Corporation’s other filings under the Securities Act of 1933  
or the Securities Exchange Act of 1934, except to the extent the Corporation specifically incorporates this  
report by reference therein. 
 
The Audit Committee charter reflects standards set forth in SEC regulations and NASDAQ Stock Market rules. 
All members of the Audit Committee are independent, as defined in Rule 5605 of the listing standards of the 
NASDAQ Stock Market. 
 
The Audit Committee has implemented procedures to ensure that during the course of each fiscal year it devotes 
the attention that it deems necessary or appropriate to each of the matters assigned to it under the Committee's 
charter. To carry out its responsibilities, the Committee met five times during fiscal 2022. 
 
As part of its responsibilities, and as set forth in its charter, the Audit Committee met with both management  
and the Corporation's independent accountants to review and discuss the audited financial statements prior to 
their issuance and to discuss significant accounting issues. Management advised the Committee that all financial 
statements were prepared in accordance with generally accepted accounting principles, and the Committee 
discussed the statements with both management and the independent accountants. The Committee's review 
included discussion with the independent accountants of matters required to be discussed pursuant to the 
applicable requirements of the Public Company Accounting Oversight Board and the SEC. 
 
The Committee received the written disclosures and the letter required from the independent accountants 
pursuant to Rule 3526, “Communication with Audit Committees Concerning Independence,” of the Public 
Company Accounting Oversight Board regarding the independent accountant’s communication with the  
audit committee concerning independence. The Committee also discussed with RSM US LLP matters r 
elating to its independence. 
 
On the basis of these reviews and discussions, the Committee recommended to the Board of Directors that the 
Board approve the inclusion of the Corporation's audited financial statements in the Corporation’s annual report 
on Form 10-K for the fiscal year ended June 30, 2022, for filing with the Securities and Exchange Commission. 
 

Audit Committee 
Michael C. Smiley, Chair 
Janet P. Giesselman 
David W. Johnson 
Juliann Larimer 
Harold M. Stratton 
 

August 3, 2022 
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EQUITY COMPENSATION PLAN INFORMATION 
 
The following table summarizes certain information regarding the Corporation’s equity-based compensation 
plans as of the end of the most recently completed fiscal year: 
 

 
 
(1) Includes 382,286 shares of performance stock that may be issued as of June 30, 2023 and 155,366 shares of performance 

stock that may be issued as of June 30, 2024 under the Twin Disc, Incorporated 2018 Long-Term Incentive Compensation 
Plan, assuming the maximum performance goals are achieved. As of June 30, 2022, the Corporation believes that it is likely 
that the performance goals for the awards that may be issued as of June 30, 2023 and June 30, 2024 will be achieved at or 
near target. Also includes 3,633 restricted stock units that vested on September 1, 2022, 58,040 restricted stock units that are 
scheduled to vest on June 30, 2024 and 1,843 restricted stock units scheduled to vest on October 18, 2023 issued under the 
Twin Disc, Incorporated 2018 Long-Term Incentive Compensation Plan. 

(3) Consists of 612,981 shares of the Corporation’s common stock issuable under the Twin Disc, Incorporated 2020 Stock 
Incentive Plan for Non-Employee Directors and 470,352 shares issuable under the Twin Disc, Incorporated Long Term 
Incentive Compensation Plan. Assumes that outstanding performance stock awards under the Twin Disc, Incorporated 2021 
Long-Term Incentive Compensation Plan will be issued at maximum, which may not reflect the most probable outcome. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

Plan Category 

# of Securities to be  
Issued Upon Exercise  

of Outstanding Options, 
Warrants and Rights 

Weighted Average Price  
of Outstanding Options, 

Warrants and Rights 

# of Securities Remaining 
Available for Future 

Issuance Under Equity 
Compensation Plans 

Equity Compensation Plans 
Approved by Shareholders 601,168(1) N/A 1,083,333 (2) 

Equity Compensation Plans  
Not Approved By Shareholders 0 N/A 0 

TOTAL 601,168 (1) N/A 1,083,333 (2) 
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DELINQUENT SECTION 16(A) REPORTS 
 

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than 
10% of a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of 
changes in ownership of such securities. To our knowledge, based solely on a review of such reports filed with 
the SEC and written representations that no other reports were required, during fiscal 2022, we believe that all 
required reports were timely filed, except that, due to administrative error the following forms were filed late: 
 

• One Form 3 to report initial ownership of equity securities of the Company by Juliann Larimer,  
a non-employee director 

• One Form 4 to report an award of restricted stock on February 7, 2022, to Ms. Larimer 

 
GENERAL 

 
The Corporation will bear the cost of the solicitation of proxies. The firm of Georgeson Inc., New York, NY has  
been retained to assist in solicitation of proxies for the Annual Meeting at a fee not to exceed $10,000 plus expenses. 
 
Management does not know of any other business to come before the Annual Meeting. However, if any other 
matters properly come before the Annual Meeting, it is the intention of the persons named in the accompanying 
form of proxy to vote upon such matters in their discretion in accordance with the authorization of the proxy. 
 
If you do not contemplate attending the Annual Meeting, we respectfully request that you direct your vote via the 
Internet or by telephone, or (if you received paper copies of the proxy materials) by filling in, signing and returning 
the accompanying proxy at your earliest convenience. If you are a registered shareholder of the Corporation, you  
may transmit your voting instructions via the Internet by accessing www.investorvote.com/twin or by telephone  
at 1-800-652-8683. If you hold your shares through an intermediary, such as a bank or brokerage firm, you may  
be eligible to vote your shares electronically via the Internet or by telephone – your voting form will provide you  
with instructions. If you are returning a paper copy of your proxy, it must be delivered to the Secretary either in 
person, by mail, or by messenger, and it must be received by the Secretary not less than forty-eight (48) hours  
prior to the date of the Annual Meeting. 
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