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DOCUMENTS INCORPORATED BY REFERENCE:
 
Portions of the Proxy Statement for the Annual Meeting of Shareholders to be held October 25, 2018, which will be filed pursuant to Regulation 14A not later
than 120 days after the end of the fiscal year covered by this report, are incorporated by reference into Part III.
 
 

EXPLANATORY NOTE
 
This Amendment No. 1 to the Annual Report on Form 10-K (the “Form 10-K”) of Twin Disc, Incorporated for the fiscal year ended June 30, 2018, filed with
the Securities and Exchange Commission on August 27, 2018, is being filed to provide a hyperlink to each exhibit that is incorporated by reference to an
exhibit separately filed on the SEC’s EDGAR system, in accordance with Rule 102 of Regulation S-T. In addition, the cover page of this Form 10-K/A
revises the number of outstanding shares of common stock as of August 20, 2018 from 11,523,273 to 11,534,978.
 
No other changes have been made to the Form 10-K.  This Form 10-K/A does not reflect events that may have occurred subsequent to the original filing date,
and does not modify or update any related disclosures made in the Form 10-K.
 
 
 

SIGNATURES
 

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.
 
 
August 31, 2018 TWIN DISC, INCORPORATED
  
 By: /s/ Jeffrey S. Knutson
 Jeffrey S. Knutson
 Vice President - Finance, Chief Financial Officer,

Treasurer and Secretary
 
 

2



 
 

EXHIBIT INDEX
 

TWIN DISC, INCORPORATED
10-K/A for Year Ended June 30, 2018

Exhibit Description  
3a) Restated Articles of Incorporation of Twin Disc, Incorporated (Incorporated by reference to Exhibit

3.1 of the Company's Form 8-K dated December 6, 2007). File No. 001-07635.
 

3b) Restated Bylaws of Twin Disc, Incorporated, as amended through December 13, 2013
(Incorporated by reference to Exhibit 3.1 of the Company's Form 8-K dated December 17, 2013).
File No. 001-07635.

 

   
Exhibit 10 Material Contracts  
a) Director Tenure and Retirement Policy (Incorporated by reference to Exhibit 10a) of the

Company’s June 30, 2016 Form 10-K dated September 13, 2016). File No. 001-07635.
 

b) The 2004 Stock Incentive Plan as amended (Incorporated by reference to Exhibit B of the Proxy
Statement for the Annual Meeting of Shareholders held on October 20, 2006). File No. 001-07635.

 

c) The 2004 Stock Incentive Plan for Non-Employee Directors as amended (Incorporated by reference
to Exhibit 99 of the Company’s Form 10-K for the year ended June 30, 2007). File No. 001-07635.

 

d) The Amended and Restated Twin Disc, Incorporated 2010 Long-Term Incentive Compensation
Plan (Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K dated August 5, 2015).
File No. 001-07635.

 

e) The 2010 Stock Incentive Plan for Non-Employee Directors (Incorporated by reference to
Appendix B of the Proxy Statement for the Annual Meeting of Shareholders held on October 15,
2010). File No. 001-07635.

 

f) The Twin Disc, Incorporated 2018 Long-Term Incentive Compensation Plan (Incorporated by
reference to Exhibit 10.1 of the Company’s Form 8-K dated August 6, 2018). File No. 001-07635.

 

g) Form of Performance Stock Award Grant Agreement for award of performance shares on July 28,
2016 (Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K dated August 3,
2016). File No. 001-07635.

 

h) Form of Restricted Stock Award Grant Agreement for restricted stock grants on July 28, 2016
(Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K dated August 3, 2016). File
No. 001-07635.

 

i) Form of Performance Stock Award Grant Agreement for award of performance shares on August 2,
2017 (Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K dated August 8,
2017). File No. 001-07635.

 

j) Form of Restricted Stock Award Grant Agreement for restricted stock grants on August 2, 2017
(Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K dated August 8, 2017). File
No. 001-07635.

 

k) Form of Performance Stock Award Grant Agreement for award of performance shares on August 1,
2018 (Incorporated by reference to Exhibit 10.2 of the Company’s Form 8-K dated August 6,
2018). File No. 001-07635.

 

l) Form of Restricted Stock Unit Grant Agreement for restricted stock grants on August 1, 2018
(Incorporated by reference to Exhibit 10.3 of the Company’s Form 8-K dated August 6, 2018). File
No. 001-07635.
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http://www.sec.gov/Archives/edgar/data/100378/000010037813000060/td8k12172013ex31.htm
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http://www.sec.gov/Archives/edgar/data/100378/000143774918014611/ex_120442.htm
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http://www.sec.gov/Archives/edgar/data/100378/000143774917013989/ex10-2.htm
http://www.sec.gov/Archives/edgar/data/100378/000143774918014611/ex_120444.htm


 
 

m) Twin Disc, Incorporated Supplemental Executive Retirement Plan, amended and restated as of July
29, 2010 (Incorporated by reference to Exhibit 10.4 of the Company’s Form 8-K dated August 4,
2010). File No. 001-07635.

 

n) Forms of Change in Control Severance Agreements (Incorporated by reference to Exhibits 10.4,
10.5 and 10.6 of the Company’s Form 8-K dated August 6, 2018). File No. 001-07635.

 

o) Form of Indemnity Agreement (Incorporated by reference to Exhibit 10.5 of the Company’s Form
8-K dated August 2, 2005). File No. 001-07635.

 

p) Credit Agreement Between Twin Disc, Incorporated and BMO Harris Bank, dated June 29, 2018
(Incorporated by reference to Exhibit 10.1 of the Company’s Form 8-K dated July 3, 2018). File
No. 001-07635.

 

q) Amendment and Assignment of Revolving Loan Note between Bank of Montreal and BMO Harris
Bank, N.A., dated June 29, 2018. (Incorporated by reference to Exhibit 10.2 of the Company’s
Form 8-K dated July 3, 2018). File No. 001-07635.

 

r) Assignment of and Amendment to Security Agreement By and Among Bank of Montreal, BMO
Harris Bank, N.A., and Twin Disc, Incorporated, dated June 29, 2018. (Incorporated by reference to
Exhibit 10.3 of the Company’s Form 8-K dated July 3, 2018). File No. 001-07635.

 

s) Assignment of and Amendment to IP Security Agreement By and Among Bank of Montreal, BMO
Harris Bank, N.A., and Twin Disc, Incorporated, dated June 29, 2018. (Incorporated by reference to
Exhibit 10.4 of the Company’s Form 8-K dated July 3, 2018). File No. 001-07635.

 

t) Assignment of and Amendment to Pledge Agreement By and Among Bank of Montreal, BMO
Harris Bank, N.A., Twin Disc, Incorporated, and Mill-Log Equipment Co., Inc., dated June 29,
2018. (Incorporated by reference to Exhibit 10.5 of the Company’s Form 8-K dated July 3, 2018).
File No. 001-07635.

 
 

u) Assignment of and Amendment to the Guaranty Agreement By and Among Bank of Montreal,
BMO Harris Bank, N.A., and Mill-Log Equipment Co., Inc., dated June 29, 2018. (Incorporated by
reference to Exhibit 10.6 of the Company’s Form 8-K dated July 3, 2018). File No. 001-07635.

 

v) Assignment of and Amendment to Guarantor Security Agreement By and Among Bank of
Montreal, BMO Harris Bank, N.A., and Mill-Log Equipment Co., Inc., dated June 29,
2018. (Incorporated by reference to Exhibit 10.7 of the Company’s Form 8-K dated July 3, 2018).
File No. 001-07635.

 

w) Assignment of and Amendment to Negative Pledge Agreement By and Among Twin Disc,
Incorporated, Bank of Montreal, and BMO Harris Bank N.A., dated June 29, 2018. (Incorporated
by reference to Exhibit 10.8 of the Company’s Form 8-K dated July 3, 2018). File No. 001-07635.

 

x) Collateral Assignment of Rights under Purchase Agreement from Twin Disc, Incorporated and
Twin Disc NL Holding, B.V. in favor of BMO Harris Bank N.A., dated July 2, 2018. (Incorporated
by reference to Exhibit 10.9 of the Company’s Form 8-K dated July 3, 2018). File No. 001-07635.
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http://www.sec.gov/Archives/edgar/data/100378/000010037810000054/r8k08042010ex104.htm
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http://www.sec.gov/Archives/edgar/data/100378/000143774918012949/ex_117319.htm
http://www.sec.gov/Archives/edgar/data/100378/000143774918012949/ex_117320.htm
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http://www.sec.gov/Archives/edgar/data/100378/000143774918012949/ex_117323.htm


 
 

  Included
Exhibit Description Herewith
31a Certification X
31b Certification X
32a Certification pursuant to 18 U.S.C. Section 1350 X
32b Certification pursuant to 18 U.S.C. Section 1350 X
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EXHIBIT 31a
 

CERTIFICATIONS
 

I, John H. Batten, certify that:
 
 1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of Twin Disc, Incorporated;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 
4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
 a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
 b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
 c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 

 5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 
 a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
 

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

 
Date: August 31, 2018  
 By: /s/ JOHN H. BATTEN
 John H. Batten
 President, Chief Executive Officer
 



EXHIBIT 31b
 

CERTIFICATIONS
 

I, Jeffrey S. Knutson, certify that:
 
 1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of Twin Disc, Incorporated;
 

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

 
4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 

 5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 

 a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

 
Date: August 31, 2018  
 /s/ JEFFREY S. KNUTSON
 Jeffrey S. Knutson
 Vice President - Finance, Chief Financial

Officer, Treasurer and Secretary
 



EXHIBIT 32a
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with Amendment No. 1 to the Annual Report of Twin Disc, Incorporated (the “Company”) on Form 10-K for the fiscal year ending June

30, 2018, as filed with the Securities and Exchange Commission as of the date hereof (the “Report”), I, John H. Batten, President, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my
knowledge:
 
(1) the Report fully complies with Section 13(a) of the Securities Exchange Act of 1934, and
 
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
 
Date: August 31, 2018  
 By: /s/ JOHN H. BATTEN
 John H. Batten
 President, Chief Executive Officer
 



EXHIBIT 32b
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with Amendment No. 1 to the Annual Report of Twin Disc, Incorporated (the “Company”) on Form 10-K for the fiscal year ending June

30, 2018, as filed with the Securities and Exchange Commission as of the date hereof (the “Report”), I, Jeffrey S. Knutson, Vice President - Finance, Chief
Financial Officer, Treasurer and Secretary of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that, to the best of my knowledge:
 
(1) the Report fully complies with Section 13(a) of the Securities Exchange Act of 1934, and
 
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
 
Date: August 31, 2018  
 By: /s/ JEFFREY S. KNUTSON
 Jeffrey S. Knutson
 Vice President - Finance, Chief Financial

Officer, Treasurer and Secretary
 
 


