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Item 1.01     Entry into a Material Definitive Agreement.
 

On April 17, 2020, Twin Disc, Incorporated (the “Company”) entered into a promissory note (the “Note”) evidencing an unsecured loan in the
amount of $8,199,500 (the “Loan”) made to the Company under the Paycheck Protection Program (“PPP”). The PPP was established under the
Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and is administered by the U.S. Small Business Administration (the “SBA”). The
Loan to the Company is being made through BMO Harris Bank, N.A. (the “Bank”).

 
The Loan has a two-year term and bears interest at a rate of 1.0% per annum. Monthly principal and interest payments are deferred for six months.

Beginning November 17, 2020, seven months from the date of the Note, the Company is required to make monthly payments of principal and interest to
the Bank. Subject to certain notice requirements applicable if the Note is sold by the Bank, the Loan may be prepaid at any time prior to maturity with no
prepayment penalties. The Note matures on April 17, 2022. The Note contains customary events of default relating to, among other things, payment
defaults, making materially false and misleading representations to the SBA or the Bank, or breaching the terms of the Loan documents. The occurrence of
an event of default may result in the repayment of all amounts outstanding, collection of all amounts owing from the Company, or filing suit and obtaining
judgment against the Company.

 
Under the terms of the CARES Act, PPP loan recipients can apply for and be granted forgiveness for all or a portion of loans granted under the

PPP. Such forgiveness will be determined, subject to limitations, based on the use of loan proceeds for payment of payroll costs and any payments of
mortgage interest, rent, and utilities. The Company intends to use the Loan proceeds in accordance with PPP loan forgiveness requirements. However, no
assurance is provided that the Company will obtain forgiveness for any portion of the Loan.
 

The above description of the Note is qualified in its entirety by reference thereto, a copy of which is filed as Exhibit 10.1 to this Current Report on
Form 8-K and is incorporated herein by reference.

 
In connection with the Loan, the Company entered into an Amendment No. 4 to Credit Agreement (the “Fourth Amendment”) on April 17, 2020

that amends the Credit Agreement dated as of June 29, 2018 (the “Credit Agreement”) between the Company and the Bank. The Fourth Amendment: (1)
permits the Company to incur indebtedness in the form of the Loan notwithstanding the Credit Agreement’s restrictions limiting the Company’s ability to
incur indebtedness, and (2) provides that the Loan (to the extent that the Loan is forgiven) shall be disregarded for purposes of calculating financial
covenants in the Credit Agreement (the “Covenants”). Any unforgiven portion of the Loan and the interest thereon will not be disregarded for purposes of
calculating the Covenants.
 

 



 
 

The above description of the Fourth Amendment is qualified in its entirety by reference thereto, a copy of which is filed as Exhibit 10.2 to this
Current Report on Form 8-K and is incorporated herein by reference.

 
Item 2.03     Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.

 
The information set forth in Item 1.01 above with respect to the Loan is incorporated herein by reference.

 
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.
 
  (d)     Exhibits.
 

 
EXHIBIT NUMBER DESCRIPTION
  
10.1 Promissory Note, dated April 17, 2020, entered into by Twin Disc, Incorporated, as borrower, for the benefit of BMO Harris

Bank, N.A., as lender
10.2 Amendment No. 4 to June 29, 2018 Credit Agreement between Twin Disc, Incorporated and BMO Harris Bank, N.A.

 
 



 
 

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 hereunto duly authorized.
 
 
Date: April 21, 2020 Twin Disc, Incorporated
  
 _/s/   Jeffrey S. Knutson
 Jeffrey S. Knutson
 Vice President-Finance, Chief Financial

Officer, Treasurer & Secretary
 
 



Exhibit 10.1
 

 

NOTE
 
 
  SBA Loan #
 

  13348072-10

  SBA Loan Name
 
  Twin Disc, Incorporated
 

  Date
 
  April 17, 2020
 

  Loan Amount
 
  $8,199,500.00
 

  Interest Rate
 
  1.00%
 

  Borrower
 
  Twin Disc, Incorporated
 

  Operating
  Company

 
  N/A
 

  Lender
 
  BMO Harris Bank National Association
 

 
 
1. PROMISE TO PAY:
   
  In return for the Loan, Borrower promises to pay to the order of Lender the amount of $8,199,500.00, interest on the unpaid principal

balance, and all other amounts required by this Note.
   
2. DEFINITIONS:
   
  “Collateral” means any property taken as security for payment of this Note or any guarantee of this Note.
  “Guarantor” means each person or entity that signs a guarantee of payment of this Note.
  “Loan” means the loan evidenced by this Note.
  “Loan Documents” means the documents related to this loan signed by Borrower, any Guarantor, or anyone who pledges collateral.
  “SBA” means the Small Business Administration, an Agency of the United States of America.
 

 



 
 
1. PAYMENT TERMS:
 Borrower must make all payments at the place Lender designates. The payment terms for this Note are:
 
 Maturity: This Note will mature in 2 years and 0 months from date of Note.

 
Repayment terms:
 
The interest rate is 1% per year. The interest rate may only be changed in accordance with SOP 50 10.
 
Borrower must pay principal and interest payments of $461,426.43 every month, beginning 7 months from the date of the Note; payments must
be made on the same day as the date of the Note in the months they are due.
 
Lender will apply each installment first to pay interest accrued to the day Lender receives the payment, then to bring principal current, then to
pay any late fees, and will apply any remaining balance to reduce principal.
 
Loan Prepayment:
 
Notwithstanding any provision in this Note to the contrary:
 
Borrower may prepay this Note. Borrower may prepay 20 percent or less of the unpaid principal balance at any time without notice. If
Borrower prepays more than 20 percent and the Loan has been sold on the secondary market, Borrower must:
 

 

 a. Give Lender written notice;  
    
 b. Pay all accrued interest; and  
    
 c. If this prepayment is received less than 21 days from the date Lender receives the notice, pay an amount equal to 21 days' interest from the

date lender receives the notice, less any interest accrued during the 21 days and paid under subparagraph b., above.
 

    
 If Borrower does not prepay within 30 days from the date Lender receives the notice, Borrower must give Lender a new notice.

 
All remaining principal and accrued interest is due and payable 2 years and 0 months from date of Note.
 
Late Charge: If payment on this Note is more than10 days late, Lender may charge Borrower a late fee of up to 5.00 % of the unpaid portion of
the regularly scheduled payment.
 

 

 

 



 
 
1. DEFAULT:

 

 Borrower is in default under this Note if Borrower does not make a payment when due under this Note, or if Borrower or Operating
Company:

   
 A. Fails to do anything required by this Note and other Loan Documents;
 B. Defaults on any other loan with Lender;
 C. Does not preserve, or account to Lender’s satisfaction for, any of the Collateral or its proceeds;
 D. Does not disclose, or anyone acting on their behalf does not disclose, any material fact to Lender or SBA;
 E. Makes, or anyone acting on their behalf makes, a materially false or misleading representation to Lender or SBA;

 F. Defaults on any loan or agreement with another creditor, if Lender believes the default may materially affect Borrower’s ability to pay
this Note;

 G. Fails to pay any taxes when due;
 H. Becomes the subject of a proceeding under any bankruptcy or insolvency law;
 I. Has a receiver or liquidator appointed for any part of their business or property;
 J. Makes an assignment for the benefit of creditors;

 K. Has any adverse change in financial condition or business operation that Lender believes may materially affect Borrower’s ability to
pay this Note;

 L. Reorganizes, merges, consolidates, or otherwise changes ownership or business structure without Lender’s prior written consent; or
 M. Becomes the subject of a civil or criminal action that Lender believes may materially affect Borrower’s ability to pay this Note.

 
 

2. LENDER’S RIGHTS IF THERE IS A DEFAULT:
 
 Without notice or demand and without giving up any of its rights, Lender may:
   
 A. Require immediate payment of all amounts owing under this Note;
 B. Collect all amounts owing from any Borrower or Guarantor;
 C. File suit and obtain judgment;
 D. Take possession of any Collateral; or
 E. Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement.
 

 



 
 
3. LENDER’S GENERAL POWERS:
 
 Without notice and without Borrower’s consent, Lender may:
   
 A. Bid on or buy the Collateral at its sale or the sale of another lienholder, at any price it chooses;
   

 

B. Incur expenses to collect amounts due under this Note, enforce the terms of this Note or any other Loan Document, and preserve or
dispose of the Collateral. Among other things, the expenses may include payments for property taxes, prior liens, insurance, appraisals,
environmental remediation costs, and reasonable attorney’s fees and costs. If Lender incurs such expenses, it may demand immediate
repayment from Borrower or add the expenses to the principal balance;

   
 C. Release anyone obligated to pay this Note;
   
 D. Compromise, release, renew, extend or substitute any of the Collateral; and
   
 E. Take any action necessary to protect the Collateral or collect amounts owing on this Note.

 
4. WHEN FEDERAL LAW APPLIES:
   
  When SBA is the holder, this Note will be interpreted and enforced under federal law, including SBA regulations. Lender or SBA may use

state or local procedures for filing papers, recording documents, giving notice, foreclosing liens, and other purposes. By using such
procedures, SBA does not waive any federal immunity from state or local control, penalty, tax, or liability. As to this Note, Borrower may not
claim or assert against SBA any local or state law to deny any obligation, defeat any claim of SBA, or preempt federal law.

   
5. SUCCESSORS AND ASSIGNS:
   
  Under this Note, Borrower and Operating Company include the successors of each, and Lender includes its successors and assigns.
 
6. GENERAL PROVISIONS:
    
  A. All individuals and entities signing this Note are jointly and severally liable.
    
  B. Borrower waives all suretyship defenses.
    
  C. Borrower must sign all documents necessary at any time to comply with the Loan Documents and to enable Lender to acquire, perfect,

or maintain Lender’s liens on Collateral.
    
  D. Lender may exercise any of its rights separately or together, as many times and in any order it chooses. Lender may delay or forgo

enforcing any of its rights without giving up any of them.
    
  E. Borrower may not use an oral statement of Lender or SBA to contradict or alter the written terms of this Note.
 

 



 
 
  F. If any part of this Note is unenforceable, all other parts remain in effect.
    
  G. To the extent allowed by law, Borrower waives all demands and notices in connection with this Note, including presentment, demand,

protest, and notice of dishonor. Borrower also waives any defenses based upon any claim that Lender did not obtain any guarantee; did
not obtain, perfect, or maintain a lien upon Collateral; impaired Collateral; or did not obtain the fair market value of Collateral at a
sale.

 
 
1. STATE-SPECIFIC PROVISIONS:
 

The following provision applies when a borrower is a resident of WISCONSIN:
Each Borrower who is married represents that this obligation is incurred in the interest of his or her marriage or family.
 
The following Confession of Judgment provision applies when a borrower is a resident of DELAWARE:
WARRANT OF ATTORNEY/CONFESSION OF JUDGMENT. In addition to any other remedies Lender may possess, Borrower knowingly,
voluntarily and intentionally authorizes any attorney to appear on behalf of Borrower, from time to time, in any court of record possessing
jurisdiction over this Note and to waive issuance and service of process and to confess judgment in favor of Lender against Borrower, for the
unpaid principal, accrued interest, accrued charges, reasonable attorney fees and court costs and such other amount due under this Note.
 
The following Confession of Judgment provision applies when a borrower is a resident of MARYLAND: WARRANT OF
ATTORNEY/CONFESSION OF JUDGMENT. Borrower authorizes an attorney to appear in a court of record and confess judgment, without
process, against Borrower in favor of Lender for all indebtedness owed in connection with the loan, including but not limited to service charges,
other charges and reasonable attorney's fees.
 
The following Confession of Judgment provision applies when a borrower is a resident of OHIO:
WARRANT OF ATTORNEY/CONFESSION OF JUDGMENT. In addition to any other remedies Lender may possess, Borrower knowingly,
voluntarily and intentionally authorizes any attorney to appear on behalf of Borrower, from time to time, in any court of record possessing
jurisdiction over this Note and to waive issuance and service of process and to confess judgment in favor of Lender against Borrower, for the
unpaid principal, accrued interest, accrued charges, reasonable attorney fees and court costs and such other amount due under this Note.
WARNING: BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON
TIME, A COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF THE
COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR
WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH THE AGREEMENT OR ANY
OTHER CAUSE.
 
The following Confession of Judgment provision applies when a borrower is a resident of PENNSYLVANIA: WARRANT OF
ATTORNEY/CONFESSION OF JUDGMENT. Borrower irrevocably authorizes and empowers the prothonotary, any attorney or any clerk of
any court of record, upon default, to appear for and confess judgment against Borrower for such sums as are due and/or may become due
under this Note including costs of suit, without stay of execution, and for attorney's fees and costs as set forth in this Note and knowingly,
voluntarily and intentionally waives any and all rights Borrower may have to notice and hearing under the state and federal laws prior to entry
of a judgment. To the extent permitted by law, Borrower releases all errors in such proceedings. If a copy of this Note, verified by or on behalf
of the holder shall have been filed in such action, it shall not be necessary to file the original Note as a warrant of attorney. The authority and
power to appear for and confess judgment against Borrower shall not be exhausted by the initial exercise thereof and may be exercised as often
as the holder shall find it necessary and desirable and this Note shall be a sufficient warrant for such authority and power.

 

 



 
 

The following Confession of Judgment provision applies when a borrower is a resident of VIRGINIA: IMPORTANT NOTICE: THIS
INSTRUMENT CONTAINS A CONFESSION OF JUDGMENT PROVISION WHICH CONSTITUTES A WAIVER OF IMPORTANT
RIGHTS YOU MAY HAVE AS A DEBTOR AND ALLOWS THE CREDITOR TO OBTAIN A JUDGMENT AGAINST YOU WITHOUT
ANY FURTHER NOTICE. WARRANT OF ATTORNEY/CONFESSION OF JUDGMENT. In addition to any other remedies Lender may
possess, Borrower knowingly, voluntarily and intentionally authorizes to appear on behalf of Borrower, from time to time, in the District Court
of Alexandria, Virginia and to waive issuance and service of process and to confess judgment in favor of Lender against Borrower, for the
unpaid principal, accrued interest, accrued charges, reasonable attorney fees and court costs and such other amount due under this Note. The
following Oral Agreements Disclaimer provision applies when the borrower is a resident of MISSOURI: Oral or unexecuted agreements or
commitments to loan money, extend credit or to forbear from enforcing repayment of a debt including promises to extend or renew such debt are not
enforceable, regardless of the legal theory upon which it is based that is in any way related to the credit agreement. To protect you (Borrowers(s))
and us (Creditor) from misunderstanding or disappointment, any agreements we reach covering such matters are contained in this writing, which is
the complete and exclusive statement of the agreement between us, except as we may later agree in writing to modify it.
 
The following Oral Agreements Disclaimer provision applies when the borrower is a resident of MISSOURI: Oral or unexecuted agreements or
commitments to loan money, extend credit or to forbear from enforcing repayment of a debt including promises to extend or renew such debt are not
enforceable, regardless of the legal theory upon which it is based that is in any way related to the credit agreement. To protect you (Borrowers(s))
and us (Creditor) from misunderstanding or disappointment, any agreements we reach covering such matters are contained in this writing, which is
the complete and exclusive statement of the agreement between us, except as we may later agree in writing to modify it.
 
The following Oral Agreements Disclaimer provision applies when the borrower is a resident of OREGON: UNDER OREGON LAW, MOST
AGREEMENTS, PROMISES AND COMMITMENTS MADE BY [BENEFICIARY]/ US CONCERNING LOANS AND OTHER CREDIT
EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY, OR HOUSEHOLD PURPOSES OR SECURED SOLELY BY
GRANTOR'S/BORROWER'S RESIDENCE MUST BE IN WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY [AN
AUTHORIZED REPRESENTATIVE OF BENEFICIARY]/US TO BE ENFORCEABLE.
 
The following Oral Agreements Disclaimer provision applies when the borrower is a resident of WASHINGTON:
Oral agreements or oral commitments to loan money, extend credit, or to forbear from enforcing repayment of a debt are not enforceable
under Washington law.

 

 



 
 

The following provision applies when the borrower is a resident of ALASKA:
The Mortgagor or Trustor (Borrower) is personally obligated and fully liable for the amount due under the Note. The Mortgagee or
Beneficiary (Lender) has the right to sue on the Note and obtain a personal judgment against the Mortgagor or Trustor for the satisfaction of
the amount due under the Note either before or after a judicial foreclosure of the Mortgage or Deed of Trust as under AS 09.45.170-09.45.220.
 
The following Oral Agreements Disclaimer provision applies when the borrower is a resident of IOWA: IMPORTANT: READ BEFORE SIGNING.
The terms of this agreement should be read carefully because only those terms in writing are enforceable. No other terms or oral promises not
contained in this written contract may be legally enforced. You may change the terms of this agreement only by another written agreement.
 
The following Oral Agreements Disclaimer provision applies when the borrower is a resident of UTAH: This is a final expression of the agreement
between the creditor and debtor and the written agreement may not be contradicted by evidence of any alleged oral agreement.

 
1. BORROWER’S NAME(S) AND SIGNATURE(S):
 By signing below, each individual or entity becomes obligated under this Note as Borrower.
 
 Twin Disc, Incorporated    
     
     
     
     
     
 Signature of Authorized Representative of Borrower/Borrower  Date  
     
     
     
     
 Name of Authorized Representative of Borrower  Title  
     
     
     
     
     
     
     
     
     
     
 

 



Exhibit 10.2
 

AMENDMENT NO. 4 TO CREDIT AGREEMENT

 
This Amendment No. 4 to Credit Agreement (this “Amendment”) is made as of April ___, 2020 (the “Amendment Effective Date”), by and among

Twin Disc, Incorporated, a Wisconsin corporation (“Borrower”), and BMO Harris Bank N.A., a national banking association (the “Bank”).
 

PRELIMINARY STATEMENTS

 
A.     Bank has made certain loans (the “Loans”) and other credit extensions to Borrower pursuant to that certain Credit Agreement, dated as of

June 29, 2018 (collectively, as may be amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”).
 

B.     In connection with Borrower’s incurrence of the SBA PPP Loan (defined herein), the parties hereby desire to amend certain provisions of the
Credit Agreement and certain other agreements related to the Loans and related credit extensions as contemplated by the Credit Agreement, including,
without limitation, the Loan Documents (as defined in the Credit Agreement) (collectively, the “Loan Documents”). Any and all capitalized terms in this
Amendment that are not otherwise defined herein shall have the meanings ascribed to such terms in the Credit Agreement as amended by this Amendment.
 

AGREEMENTS

 
In consideration of the mutual covenants and provisions of this Amendment, the parties agree as follows:

 
SECTION 1.     AMENDMENTS.    

 
Subject to the satisfaction of the conditions precedent set forth in Section 2 below, the Credit Agreement shall be and hereby is amended as

follows:
 

1.1          Section 9.22 – SBA PPP Loan Provisions. The following new Section is hereby added as the last section of the Credit Agreement and
shall provide as follows:
 

“Section 9.22.     SBA PPP Loan Provisions.
 
(a)          Defined Terms. The following terms shall have the meanings set forth below:
 

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, or the CARES Act and applicable rules and
regulations, as amended from time to time.

 
“CARES Forgivable Uses” means uses of proceeds of an SBA PPP Loan that are eligible for forgiveness under Section 1106 of

the CARES Act.
 

“CARES Payroll Costs” means “payroll costs” as defined in 15 U.S.C. 636(a)(36)(A)(viii) (as added to the Small Business Act
by Section 1102 of the CARES Act).

 
“SBA” means the U.S. Small Business Administration.

 
“SBA PPP Loan” means a loan incurred by Borrower under 15 U.S.C. 636(a)(36) (as added to the Small Business Act by

Section 1102 of the CARES Act).
 

 



 
 

“SBA PPP Loan Date” means the date on which Borrower receives the proceeds of the SBA PPP Loan.
 
“SBA PPP Note” means a promissory note evidencing the SBA PPP Loan, executed by Borrower in favor of Bank.
 
“Small Business Act” means the Small Business Act (15 U.S. Code Chapter 14A – Aid to Small Business).

 
(b)          Affirmative Covenants.
 

(i)     Borrower shall (i) use all of the proceeds of the SBA PPP Loan exclusively for CARES Forgivable Uses in the manner
required under the CARES Act to obtain forgiveness of the largest possible amount of the SBA PPP Loan, which as of the date hereof
requires that Borrower use not less than 75% of the SBA PPP Loan proceeds for CARES Payroll Costs and (ii) use commercially
reasonable efforts to conduct its business in a manner that maximizes the amount of the SBA PPP Loan that is forgiven.
 

(ii)     Notwithstanding anything contained in the Credit Agreement, Borrower shall maintain the proceeds of the SBA PPP Loan
in an account that does not sweep funds and apply them to the Obligations.      
 

(iii)     Borrower shall (A) maintain all records required to be submitted in connection with the forgiveness of the SBA PPP
Loan, (B) apply for forgiveness of the SBA PPP Loan in accordance with regulations implementing Section 1106 of the CARES Act
within 30 days after the last day of the eight week period immediately following the SBA PPP Loan Date and (C) provide Bank with a
copy of its application for forgiveness and all supporting documentation required by the SBA or the SBA PPP Loan lender in connection
with the forgiveness of the SBA PPP Loan.
 
(c)        Event of Default. Failure to comply with this Section or any provision of the SBA PPP Note shall constitute an Event of Default

under the Credit Agreement.”
 

1.2       SBA PPP Loan. Notwithstanding anything contained in the Credit Agreement, including any restrictions on the ability of Borrower to
incur Indebtedness for Borrowed Money or other indebtedness, Borrower may incur indebtedness in the form of the SBA PPP Loan. Borrower
acknowledges and agrees that the terms and conditions of the SBA PPP Loan shall be governed by this Amendment, the SBA PPP Note, the Credit
Agreement and the other Loan Documents.
 

1.3         Mandatory Prepayment. Notwithstanding anything contained in the Credit Agreement, the incurrence by Borrower of a SBA PPP Loan
shall not trigger a mandatory prepayment or constitute a prepayment event under the Credit Agreement.
 

1.4         Treatment of SBA PPP Loan in Loan Covenants. Notwithstanding anything contained in the Credit Agreement, the SBA PPP Loan (other
than interest thereon, to the extent not eligible for forgiveness) shall be disregarded for purposes of calculating financial covenants in the Credit Agreement,
except that if any portion of the SBA PPP Loan is not forgiven, for purposes of calculating financial covenants in the Credit Agreement, the unforgiven
portion (a) will not be disregarded and (b) will be deemed to have been incurred as of the SBA PPP Loan Date.
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Section 2.     Conditions Precedent.
 

The effectiveness of this Amendment is subject to the satisfaction of all of the following conditions precedent:
 

2.1.     Borrower and Bank shall have executed and delivered this Amendment.
 

2.2     Borrower shall have delivered to Bank such other certificates, instruments, documents, agreements and opinions of counsel as may be
required by Bank or its counsel, each of which shall be in form and substance satisfactory to Bank and its counsel.

 
Section 3.     Miscellaneous.

 
3.1.    Full Force and Effect; Reaffirmation. Except as supplemented, modified and amended by this Amendment, the terms and conditions of the

Credit Agreement and other Loan Documents shall remain unmodified and shall continue in full force and effect. Borrower hereby reaffirms all of its
obligations under the Credit Agreement and other Loan Documents, as supplemented, modified and amended hereby.
 

3.2.     Counterparts. This Amendment may be executed in any number of counterparts, and by the different parties on different counterpart
signature pages, and all such counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an executed counterpart of
a signature page of this Amendment by fax or other electronic transmission (which shall include “PDF” or “TIFF” format) shall be as effective as delivery
of a manually executed counterpart of this Amendment.
 

3.3.     Release. Borrower hereby voluntarily and knowingly forever releases, discharges, waives and relinquishes any and all claims, demands,
causes of action of every kind and nature whatsoever, whether in law, in equity or before an administrative agency, whether known or unknown, direct or
indirect, fixed or contingent, whether heretofore asserted or not, and whether arising based on a tort or breach of contractual or other duty, arising under or
in connection with this Amendment, any other Loan Document or the transactions contemplated thereby based on the acts or omissions of Bank and its past
and present officers, directors, managers, employees, partners, agents, shareholders, members, trustees, predecessors, successors, and assigns (the
“Released Parties”) existing on or before the date hereof, that Borrower ever had, has or may have against the Released Parties.
 

3.4.     Reservation of Rights; No Waiver. Bank has not waived, is not by this Amendment waiving, and has no intention of waiving, any defaults
which may occur after the date hereof, and Bank has not agreed to forbear with respect to any of its rights or remedies concerning any Events of Default,
which may have occurred or are continuing as of the date hereof or which may occur after the date hereof. Except as expressly set forth in this Amendment,
Bank reserves all of its respective rights and remedies under the Loan Documents, at law or in equity, and at such times as Bank from time to time may
elect.
 

3.5.     Due Authorization, Execution and Delivery; Enforceability. The execution, delivery, and performance by Borrower in connection with this
Amendment has been duly authorized by all requisite action by or on behalf of Borrower, and this Amendment has been duly executed and delivered on
behalf of Borrower. This Amendment is enforceable against each such Person in accordance with its respective terms, except as enforceability may be
limited by applicable debtor relief laws and general principles of equity.
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3.6.     Governing Law. This Amendment shall be governed by, and construed and interpreted in accordance with, the laws of the State of
Wisconsin applicable to agreements made and wholly performed within such state.
 

3.7     Severability. Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Amendment in such jurisdiction or
affecting the validity or enforceability of any provision in any other jurisdiction.
 

3.8     Costs and Expenses. As an inducement to Bank entering into this Amendment and as otherwise required under the Loan Documents,
Borrower hereby agrees to pay, upon execution and delivery of this Amendment, all cost and expenses of Bank incurred in connection with this
Amendment and the matters contemplated herein, including all reasonable attorney’s fees.
 

 [THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and delivered by its duly authorized officers as of the day and
year first above written.

 
 BORROWER:
  
 TWIN DISC, INCORPORATED

   
   
   
 By:  
 Name: Jeffrey S. Knutson
 Title: Vice President – Finance and Chief Financial Officer
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 BANK:
  
 BMO HARRIS BANK N.A. 
   
   
 By:  
 Printed Name:  
 Title: 
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