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Item 1.                      Description of Registrant’s Securities to be Registered.

Amendment to Rights Agreement

Effective May 1, 2012, Twin Disc, Incorporated (the “Company”) and Computershare Shareowner Services, LLC (the “Rights Agent”) entered into
the First Amendment to the Rights Agreement (the “Rights Agreement”) by and between the Company and the Rights Agent.  The Rights Agreement as
originally adopted on December 20, 2007, is attached hereto as Exhibit 4.1.  The First Amendment to the Rights Agreement revises the definition of



“Acquiring Person” by increasing from 15% to 20% the amount of common stock of the Company that a person (other than an “Existing Holder” as defined
in the Rights Agreement) must own before becoming an Acquiring Person. In all other material respects, the Rights Agreement remains unchanged.

The foregoing description of the First Amendment to the Rights Agreement is qualified in its entirety by reference to the text of the First
Amendment, which is filed as Exhibit 4.2 hereto.

Item 2.                      Exhibits.

4.1 Rights Agreement dated as of December 20, 2007 by and between the Company and Mellon Investor Services, LLC, as Rights Agent, which
includes the Form of Certificate Of Designations, Preferences and Rights of Series A Junior Preferred Stock of Twin Disc, Incorporated as Exhibit
A, the Form of Rights Certificate as Exhibit B, and the Summary of Right to Purchase Preferred Shares as Exhibit C (Incorporated by reference to
Exhibit 4.1 of the Company’s Form 8-K dated December 20, 2007, File No. 001-07635).

4.2 First Amendment to the Rights Agreement, effective as of May 1, 2012, between Twin Disc, Incorporated and Computershare Shareowner Services,
LLC (Incorporated by reference to Exhibit 4.1 of the Company’s Form 8-K dated May 1, 2012, File No. 001-07635).

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereto duly authorized.

Date: May 1, 2012 Twin Disc, Incorporated
  
 _/s/ THOMAS E. VALENTYN
 Thomas E. Valentyn
 General Counsel & Secretary

23008774_1.DOC

 
 



 


