
TWIN DISC INC
Form 11-K
June 10, 2016
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Commission file number 1 – 7635

A. Full title of the plan and the address of the plan if

different from that of the issuer named below:

TWIN DISC, INCORPORATED – THE
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ACCELERATOR 401 (K) SAVINGS PLAN

B. Name of issuer of the securities held pursuant to the

Plan and the address of its principal executive office:

TWIN DISC, INCORPORATED

1328 Racine Street

Racine, WI 53403
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Report of Independent Registered Public Accounting Firm

To the Benefits Committee

Twin Disc, Incorporated – The Accelerator 401(k) Savings Plan

Racine, Wisconsin

We have audited the accompanying statements of net assets available for benefits of Twin Disc, Incorporated – The
Accelerator 401(k) Savings Plan (“Plan”) as of December 31, 2015 and 2014, and the related statements of changes in
net assets available for benefits for the years then ended. The Plan’s management is responsible for these financial
statements. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement. The Plan is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the plan’s control over financial reporting. Accordingly,
we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Plan as of December 31, 2015 and 2014, and the changes in net assets available for benefits for the
years then ended, in accordance with accounting principles generally accepted in the United States.

The supplemental information in the accompanying schedule of Schedule H, Line 4i – Schedule of Assets (Held at End
of Year) as of December 31, 2015 has been subjected to audit procedures performed in conjunction with the audit of
Twin Disc, Incorporated – The Accelerator 401(k) Savings Plan’s financial statements. The supplemental information is
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presented for the purpose of additional analysis and is not a required part of the financial statements but include
supplemental information required by the Department of Labor’s Rules and Regulations for Reporting and Disclosure
under the Employee Retirement Income Security Act of 1974. The supplemental information is the responsibility of
the Plan’s management. Our audit procedures include determining whether the supplemental information reconciles to
the financial statements or the underlying accounting and other records, as applicable, and performing procedures to
test the completeness and accuracy of the information presented in the supplemental information. In forming our
opinion on the supplemental information in the accompanying schedule, we evaluated whether the supplemental
information, including its form and content, is presented in conformity with the Department of Labor’s Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. In our
opinion, the supplemental information in the accompanying schedule is fairly stated in all material respects in relation
to the financial statements as a whole.

/s/ Wipfli LLP

Milwaukee, WI

June 10, 2016
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Statements of Net Assets Available for Benefits

December 31, 2015 and 2014

2015 2014

Assets:
Investments, at fair value $70,765,467 $89,021,675

Receivables:
Employee contribution 48,077 ---
Employer contribution 16,648 ---
Note receivable from participants 1,259,642 1,580,985

Total receivables 1,324,367 1,580,985

Net assets available for benefits, at fair value 72,089,834 90,602,660

Adjustment from fair value to contract value for interest in collective trust relating to
fully benefit-responsive investment contracts (14,700 ) (298,969 )

NET ASSETS AVAILABLE FOR BENEFITS $72,075,134 $90,303,691

See accompanying notes to financial statements.
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Statements of Changes in Net Assets Available for Benefits

Years Ended December 31, 2015 and 2014

2015 2014

Additions (subtractions) to net assets attributed to:
Investment (loss) earnings:
Net depreciation in fair value of investments $(4,192,509 ) $(1,213,606 )
Dividend income 3,712,728 5,165,365

Total investment (loss) earnings (479,781 ) 3,951,759

Interest income on notes receivable from participants 59,586 68,650

Contributions:
Company 779,978 853,500
Participants 2,528,834 2,720,724
Rollovers 66,268 189,139

Total contributions 3,375,080 3,763,363

Total additions 2,954,885 7,783,772

Deductions from net assets attributed to:
Administrative fees 3,354 4,860
Benefits paid to participants 21,180,088 7,389,901

Total deductions 21,183,442 7,394,761

Net (decrease) increase (18,228,557) 389,011

Net assets available for benefits at beginning of year 90,303,691 89,914,680

Net assets available for benefits at end of year $72,075,134 $90,303,691

See accompanying notes to financial statements.
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Notes to Financial Statements

Note 1 Plan Description

The following brief description of the Twin Disc, Incorporated – The Accelerator 401(k) Savings Plan (the “Plan”) is
provided for general information purposes only. Participants should refer to the plan agreement for a complete
description of the Plan’s provisions.

General

The Plan, established April 1, 1986, is a defined-contribution plan covering employees of Twin Disc, Incorporated,
(“the Company”) and its subsidiaries that have adopted the plan, who have completed two months of employment. The
Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974 (“ERISA”), as amended. The
Benefits Committee is responsible for oversight of the Plan. The Benefits Committee determines the appropriateness
of the Plan’s investment offerings and monitors investment performance.

Contributions

Participants may elect to contribute up to 100% of annual gross income with contributions limited under provisions of
the Internal Revenue Code (“IRC”). Participants age 50 and older are eligible to contribute catch-up contributions to
their account. Participants may contribute to the plan via wage deferrals. The annual maximum contribution is limited
by the IRC. In addition, participants may contribute distributions from other qualified plans (“rollovers”). Participants
allocate their contributions and account balances among various investment options offered by the Plan. Participants
may direct such allocations in any whole percentage increment and allocations can be changed at any time. The Plan
includes an auto-enrollment provision where by all newly eligible employees are automatically enrolled in the Plan
unless they affirmatively elect not to participate in the Plan. Automatically enrolled participants have their deferral
rate set at 3% of eligible compensation and their contributions invested in the T. Rowe Price Retirement Fund that is
targeted for the year closest to the date the participant will turn 65.
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For participants who are employed by Twin Disc, Incorporated, the Company contributes a percentage of each
participant’s 401(k) contributions, up to 6% of compensation. The contribution percentages for the years ended
December 31, 2015 and 2014 was 50%. For participants who are employed by the Twin Disc South East subsidiary,
the Company contributes a matching contribution equal to 25% of each participant’s 401(k) contributions, up to 6% of
compensation, and a profit sharing contribution equal to 2.5% of each participant’s compensation.
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Notes to Financial Statements

Note 1 Plan Description (Continued)

Withdrawals

Upon termination of employment, including retirement, a participant may elect to receive a lump sum amount equal to
the value of his or her account or elect to make on partial withdrawal of his or her account and leave the balance of the
account in the Plan until a later date. Participants must begin withdrawing from the Plan no later than April 1 which
follows the calendar year upon reaching age 70½.

Upon termination of service due to death or disability, a participant may elect to receive a lump sum amount equal to
the value of his or her account.

Employee pre-tax contributions may be withdrawn from a participant’s account in the event of severe financial
hardship or entry into active duty in qualified military service for more than 30 days. Employee Roth contributions are
not eligible for hardship withdrawals. Employee Roth contributions are eligible for an active duty withdrawal.

Employee pre-tax contributions, employer matching contributions, and profit sharing contributions may be withdrawn
from a participant’s account once annually upon attainment of age 59½. Roth contributions are not eligible for this
withdrawal.

Vesting

Participants are immediately 100% vested in their account balances.
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Participant Accounts

Each participant’s account is credited with the participant’s contributions and Company matching contributions, as well
as allocations of the Company’s profit sharing contributions and Plan earnings (losses). Participant accounts are
charged with an allocation of administrative expenses that are paid by the Plan. Allocations are based on participant
earnings (losses), account balances, or specific participant transactions, as defined. The benefit to which a participant
is entitled is the benefit that can be provided from the participant’s vested account.
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Notes to Financial Statements

Note 1 Plan Description (Continued)

Participant Accounts (Continued)

The Trustee of the Plan is T. Rowe Price Trust Company, and the recordkeeping services for the Plan are provided by
T. Rowe Price Retirement Plan Services, Inc. (“T. Rowe Price”). T. Rowe Price maintains individual accounts for each
participant for their respective investment in each of twenty-six available investment funds. For all investment
programs which are mutual funds or collective trust funds, participant balances are maintained on a share or unit basis,
as appropriate. Participant investments in the Twin Disc, Inc. Stock are accounted for on a share method.

Notes Receivable from Participants

Participants may borrow against their individual account balance a minimum of $1,000 up to a maximum equal to the
lesser of $50,000, 50% of the account balance, or 100% of non-Roth contributions. Notes are granted in a uniform and
nondiscriminatory manner based on the policy as set forth by the Benefits Committee. The note is secured by the
balance in the participant’s account. The note proceeds are made pro-rata from the investment elections of the
participant. The principal and interest paid on the note is credited only to such participant's account balance.
Participant notes are repaid over a period not exceeding five years unless the note is used to purchase a principal
residence, in which case the note shall be repaid over a period not exceeding fifteen years.

Funding Policy

The Company remits participant elective contributions as soon as practical after participants’ contributions have been
withheld from the participant wages. The Company’s matching contribution and profit sharing contributions are
remitted to the Plan each pay period.
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Twin Disc, Incorporated - The Accelerator 401(k) Savings Plan

Notes to Financial Statements

Note 2 Summary of Significant Accounting Policies

Basis of Accounting

The financial statements are prepared on the accrual basis of accounting in accordance with accounting principles
generally accepted in the United States (“GAAP”). GAAP requires an investment contract held by a defined contribution
plan to be reported at fair value. However, contract value is the relevant measurement attribute for that portion of the
net assets available for benefits of a defined contribution plan attributable to fully benefit-responsive contracts because
contract value is the amount participants would receive if they were to initiate permitted transactions under the terms
of the plan. The Plan invests in an investment contract through a common collective trust. Contract value for this
common collective trust is based on the net asset value as reported by the investment advisor. The Statements of Net
Assets Available for Benefits present the fair value of the investment contract as well as the adjustment of the fully
benefit-responsive investment contract from fair value to contract value. The Statements of Changes in Net Assets
Available for Benefits are prepared on a contract value basis.

Investment Valuation and Income Recognition

Investments are stated at fair value, with investments in fully benefit-responsive contracts adjusted to contract value.
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The Benefits Committee determines the Plan’s valuation policies
utilizing information provided by the investment advisors and custodians. See Note 3 for discussion of fair value
measurements. Purchases and sales of investments are recorded on a trade-date basis. Dividends are recorded on the
ex-dividend date. Net appreciation (depreciation) includes the Plan’s gains and losses on investments bought and sold
as well as held during the year.
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