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Item 5.07         Submission of Matters to a Vote of Security Holders.
 

The Annual Meeting of Shareholders of the Company was held on October 31, 2024. Matters submitted to shareholders at the meeting and the
voting results thereof were as follows:
 
Proposal No. 1 – Election of Directors.
 
The shareholders of the Company elected each of the Director nominees proposed by the Company’s Board of Directors. Ms. Janet P. Giesselman and Mr.
David W. Johnson were elected to serve until the 2027 Annual Meeting of Shareholders or until their successor is duly elected and qualified. The following
is a breakdown of the voting results:
 
 Votes For Percent(1) Votes

Withheld
Percent(1) Broker Non-Votes

Janet P. Giesselman 10,735,081 97.89% 231,330 2.11% 1,119,856
David W. Johnson 9,470,900 86.36% 1,495,511 13.64% 1,119,856
 
 
Proposal No. 2 – Advisory Vote on the Compensation of the Company’s Named Executive Officers.
 
In an advisory vote, the shareholders of the Company approved the compensation of the Company’s Named Executive Officers. The Company includes
such an advisory vote on the Company’s Named Executive Officer compensation in its proxy materials every year, and intends to continue to provide such
an advisory vote on an annual basis until the next required non-binding advisory vote on the frequency of such votes on executive compensation. The
following is a breakdown of the voting results:
 

Votes For Votes Against Abstentions Broker Non-Votes
10,506,436 96,055 363,920 1,119,856

 
 



 
 
Proposal No. 3 – Approval of the Twin Disc, Incorporated Amended and Restated Omnibus Incentive Plan.
 
The shareholders of the Company approved the Twin Disc, Incorporated Amended and Restated Omnibus Incentive Plan. The following is a breakdown of
the voting results:
 

Votes For Votes Against Abstentions Broker Non-Votes
8,747,488 2,213,944 4,980 1,119,856

 
 
Proposal No. 4 – Appointment of RSM US LLP as Independent Registered Public Accounting Firm.
 
The shareholders of the Company ratified the appointment of RSM US LLP as the Company’s independent registered public accounting firm for the fiscal
year ending June 30, 2025. Because brokers holding shares are permitted to vote on this proposal without specific instruction from the beneficial owners of
such shares, there are no “broker non-votes” for this proposal. The following is a breakdown of the voting results:
 

Votes For Votes Against Abstentions
12,008,523 68,585 9,160

 
(1)         Percentages shown for election of Directors (Proposal No. 1) are based on totals of votes cast for and votes withheld from each indicated Director.
Broker non-votes were not considered as part of the totals on which percentages were based.
 

Item 8.01         Other Events.
 

On October 31, 2024, each of the non-employee Directors of the Company who continued to serve on the Board of Directors after the Company’s
Annual Meeting of Shareholders received 6,747 shares of Restricted Stock under the Twin Disc, Incorporated Amended and Restated 2021 Omnibus
Incentive Plan (the “Omnibus Plan”), representing approximately 55% of their annual Board retainer (exclusive of Committee chair fees). A copy of the
Omnibus Plan was included as Appendix A of the Proxy Statement for the Annual Meeting of Shareholders held on October 31, 2024 (File No. 001-
07635). In conjunction with the issuance of Restricted Stock under the Omnibus Plan, the Company entered into a Restricted Stock Agreement with each of
its non-employee Directors covering awards of restricted stock under the Plan. A form of the Restricted Stock Agreement is attached hereto as Exhibit 10.1
and 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 Form of Twin Disc, Incorporated Non-Employee Director Restricted Stock Agreement
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 10.1
 

TWIN DISC, INCORPORATED
NON-EMPLOYEE DIRECTOR

RESTRICTED STOCK AGREEMENT
 

This RESTRICTED STOCK AGREEMENT (the “Agreement”), by and between TWIN DISC, INCORPORATED (the “Company”) and
_____________________ (the “Director”) is dated this ___ day of __________, 20___, to memorialize awards of restricted stock under the Twin Disc,
Incorporated Amended and Restated 2021 Omnibus Incentive Plan (the “Plan”). Capitalized terms not otherwise defined in this Agreement shall have the
definition ascribed to those terms by the Plan.

 
WHEREAS, the Company has adopted, and the shareholders of the Company have approved, the Plan, pursuant to which non-employee

directors of the Company may receive a portion of their annual retainer in the form of restricted stock as of the day of each annual shareholders meeting,
and pursuant to which non-employee directors of the Company may elect to receive all or a portion of the annual retainer they would otherwise receive in
cash in the form of restricted stock; and

 
WHEREAS, the Director and the Company wish to memorialize their agreement with respect to awards of restricted stock to the Director

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

follows:
 

1.    Restricted Stock Awards. Subject to the terms of the Plan, a copy of which has been provided to the Director and is incorporated herein
by reference, and subject to the terms and conditions and restrictions set forth below, the Company agrees to grant to the Director the following number of
shares of the common stock (“Restricted Stock”) of the Company:
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a. The portion of the Director’s annual retainer (exclusive of Board chair or meeting fees) that the Board determines shall be paid in the
form of Restricted Stock. The number of shares of Restricted Stock shall be determined by dividing the dollar value of the portion of
such annual retainer designated as payable in Restricted Stock by the Fair Market Value per share of Common Stock as of the date of
the annual meeting of the Company’s shareholders, and rounding down to the nearest whole share.

   

 

b. The portion of the Director’s annual retainer (exclusive of Board chair or committee fees) that would otherwise be paid in cash that
the Director elects to receive in the form of Restricted Stock pursuant to a timely-filed and valid election delivered to the Company
pursuant to the terms of the Plan. Any such retainer fee that the Director elects to receive in the form of Restricted Stock in lieu of
cash shall be converted to a fixed number of shares of Restricted Stock by dividing the dollar value of the cash that would otherwise
have been paid to the Director by the Fair Market Value per share of Common Stock as of the date such payment would have been
made, and rounding down to the nearest whole share.

 
2.    Fair Market Value.  The Fair Market Value per share of Common Stock on the dates shares of Restricted Stock are granted shall be

determined pursuant to the terms of the Plan, and shall be communicated to the Director by the Company.
 

3.    Restrictions on Transferability. Except as otherwise provided in Section 4, the shares granted shall not be subject to sale, assignment,
pledge or other transfer or disposition by the Director, 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.
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4.    Lapse of Restrictions on Transferability. The shares of Restricted Stock awarded under the Plan in accordance with Section 1(a) of this
Agreement shall become freely transferable as of the date of the annual meeting of the Company’s shareholders that is subsequent to the date the Restricted
Stock was awarded if the Director continues to serve on the Board of Directors of the Company up to such meeting, and the shares of Restricted Stock
awarded under the Plan in accordance with Section 1(b) of this Agreement shall become freely transferable on the first anniversary of the date that the cash
would have otherwise been paid to the Director; provided, however, that all Restricted Stock held by the Director shall become freely transferable upon the
death or disability of the Director, as provided in Sections 8.1 and 8.2 of the Plan.

 
5.     Forfeitability. Notwithstanding Section 4 of this Agreement:
 

 a. If the Director’s service as a member of the Board ends prior to the date the transfer restrictions lapse;
   

 b. If the Director is recommended by the Company to be re-elected to the Board and fails to be re-elected by the shareholders of the
Company to the Board in that election; or

   

 

c. If the Director is prohibited from serving on the Board by any court of competent jurisdiction or other government authority, or in the
discretion of the Board is no longer competent to serve on the Board due to the Director’s violation of state or federal securities law
or other rule of the NASDAQ Stock Market (or such other listing standards then applicable to the Company), then any Restricted
Stock held by the Director that remains subject to the transfer restrictions set forth in Section 3 shall be immediately forfeited.
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6.    Rights of Shareholder. Except for the restrictions on transfer and risk of forfeiture, the Director shall have, with respect to shares of
Restricted Stock, all of the rights of a shareholder of Common Stock, including, if applicable, the right to vote the shares and the right to receive any cash
or stock dividends. Notwithstanding the foregoing, cash or stock dividends on shares of Restricted Stock shall be automatically deferred, and shall be paid
to the Director only if and to the extent the underlying shares of Restricted Stock vest. Cash or stock dividends payable with respect to shares of Restricted
Stock that are forfeited shall also be forfeited. Cash or stock dividends payable under this paragraph shall be paid within 30 days after the restrictions on the
shares of Restricted Stock to which such dividends relate lapse. Cash dividends shall be paid with an appropriate rate of interest, as determined by the
Board.

 
7.    Section 83(b) Election. The Director 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) the Director 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 Director.

 
8.    Restrictions on Transfer. The Director agrees for himself or herself, and his or her 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 pursuant to an applicable exemption from
registration (such as SEC Rule 144). The Director represents that such shares are being acquired for the Director’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.
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TWIN DISC, INCORPORATED
 
By:         ____________________________________
Its:         ____________________________________
 
DIRECTOR:
 
__________________________________________
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