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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.    

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [ ]

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box. [X]

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [ ]
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Explanatory Note

     The purpose of this Post-Effective Amendment No. 3 to the Registration Statement on Form S-3 of AGCO
Corporation (333-113560) is to amend the table under the caption �Selling Securityholders� in the prospectus to add the
names of the selling securityholders who have requested inclusion in the prospectus since August 20, 2004, the date of
Post-Effective Amendment No. 2 to the Registration Statement.
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The information contained in this prospectus is not complete and may be changed. The selling securityholders
may not sell these securities until the registration statement filed with the Securities and Exchange Commission
is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED October 15, 2004

PROSPECTUS

$201,250,000

AGCO Corporation

1 ¾% Convertible Senior Subordinated Notes due 2033
and the Shares of Common Stock Issuable Upon Conversion of the Notes

     We issued the notes in a private placement in December 2003. This prospectus will be used by selling
securityholders to resell their notes and the shares of our common stock issuable upon conversion of their notes. We
will not receive any proceeds from the sale of these notes or these shares.

     The notes are convertible into shares of our common stock at a rate of 44.7193 shares per $1,000 principal amount
of the notes, subject to adjustment as described in this prospectus. Our common stock is listed on the New York Stock
Exchange under the symbol �AG.� On October 11, 2004, the last reported sale price of our common stock on the New
York Stock Exchange was $21.63 per share. The securities offered by this prospectus may be offered by the selling
securityholders in negotiated transactions or otherwise, at negotiated prices or at the market prices prevailing at the
time of sale.

     The notes will accrue interest at an annual rate of 1¾%. We will pay interest on the notes on June 30 and
December 31 of each year, beginning June 30, 2004. The notes are not secured and are subordinated to all of our
senior indebtedness.

     Beginning January 1, 2011, we may redeem any of the notes at a redemption price of 100% of their principal
amount, plus accrued interest. Holders may require us to repurchase the notes at a repurchase price of 100% of their
principal amount, plus accrued interest on December 31 of 2010, 2013, 2018, 2023 and 2028.

     The notes sold using this prospectus, however, will no longer be eligible for trading on PORTAL. We do not intend
to apply for listing of the notes on any securities exchange or for the inclusion of the notes in any automated quotation
system.

The securities offered hereby involve significant risks and uncertainties. These risks are described under the
caption �Risk Factors� beginning on page 5 of this prospectus. You should consider these Risk Factors before
purchasing these securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
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The date of this prospectus is October      , 2004.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

     We file reports, proxy statements and other information with the SEC. You may obtain copies of this information
by mail from the Public Reference Room of the SEC, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, at
prescribed rates. Further information on the operation of the SEC�s Public Reference Room in Washington, D.C. can
be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet site at www.sec.gov that
contains reports, proxy statements and other information regarding registrants like us that file electronically. Reports,
proxy statements and other information concerning us also may be inspected at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005. We also maintain an internet site at www.agcocorp.com that
contains information concerning us and our affiliates. The information at our internet site is not incorporated by
reference in this prospectus, and you should not consider it to be a part of this prospectus.

Incorporation by Reference

     The rules of the SEC allow us to �incorporate by reference� information into this prospectus, which means that we
can disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and later information that we file with
the SEC will automatically update and supersede that information. We incorporate by reference the following
documents that we have filed with the SEC (SEC File No. 1-12930):

�Our Annual Report on Form 10-K for the fiscal year ended December 31, 2003;

�Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004 and June 30, 2004;

�Our proxy statement relating to our Annual Meeting of Stockholders held on April 22, 2004 (other than the
material contained under the headings �Audit Committee Report,� �Compensation Committee Report on Executive
Compensation� and �Performance Graph�);

�Our Current Reports on Form 8-K dated January 7, 2004, January 8, 2004, March 24, 2004, April 5, 2004,
April 15, 2004, April 23, 2004, June 2, 2004 and July 7, 2004; and

�The description of our common stock contained in our Registration Statement on Form 8-A dated March 17,
1992, as amended by Amendment No. 1 on Form 8-A/A dated August 19, 1999.

     We are also incorporating by reference the documents that we file with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934 between the date of this prospectus and the termination of the
offering of securities contemplated hereby. In no event, however, will any of the information that we disclose under
Item 9 or Item 12 of any Current Report on Form 8-K that we may from time to time file with the SEC be
incorporated by reference into, or otherwise a part of, this prospectus.

     We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus
has been delivered, a copy of any and all of these filings. You may request a copy of these filings by writing or
telephoning us at:

Investor Relations
AGCO Corporation

4205 River Green Parkway
Duluth, Georgia 30096
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SUMMARY

     This summary contains basic information about us and this offering. Because it is a summary, it does not contain
all of the information that you should consider before investing. You should read this entire prospectus carefully,
including the section entitled �Risk Factors� and any additional information incorporated by reference and described
above under the heading �Where You Can Find More Information,� before you invest.

     Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to �AGCO,�
�we,� �us,� �our� or similar references mean AGCO Corporation and its subsidiaries and not to the selling securityholders.

OUR COMPANY

     We are the third largest manufacturer and distributor of agricultural equipment and related replacement parts in the
world based on annual net sales. We sell a full range of agricultural equipment, including tractors, combines,
self-propelled sprayers, hay tools, forage equipment and implements. Our products are widely recognized in the
agricultural equipment industry and are marketed under a number of brand names including AGCO®, AgcoAllis®,
AgcoStar®, Ag-Chem®, Challenger®, Farmhand®, Fendt®, Fieldstar®, Gleaner®, Glencoe®, Hesston®, Lor*Al®,
Massey Ferguson®, New Idea®, RoGator®, Soilteq®, Spra-Coupe®, Sunflower®, Terra-Gator®, Tye®, White® and
Willmar®. We distribute most of our products through a combination of approximately 8,400 independent dealers and
distributors, associates and licensees in more than 140 countries. In addition, we provide retail financing in North
America, the United Kingdom, France, Germany, Ireland and Brazil through our finance joint ventures with
Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A., which we refer to as �Rabobank.� As a result of the Valtra
acquisition consummated on January 5, 2004, which is discussed below, we also began marketing under the Valtra®
and SISUDiesel� brand names. Depending on the markets, we distribute these products directly to end customers or
through Valtra�s 820 independent dealers and distributors.

     Since our formation in June 1990, we have grown substantially through a series of over 20 acquisitions. We have
been able to expand and strengthen our independent dealer network, introduce new tractor product lines and
complementary non-tractor products in new markets and expand our replacement parts business to meet the needs of
our customers.

     On January 5, 2004, we acquired the Valtra tractor and diesel engine operations of Kone Corporation, a Finnish
company, for � 606.1 million net of approximately � 19.8 million cash acquired (or approximately $760 million net).
Valtra is a global tractor and off-road engine manufacturer with market leadership positions in the Nordic region of
Europe and Latin America. Unaudited pro forma combined financial information with respect to our acquisition of
Valtra is included beginning on page P-1 of this prospectus.

     The address of our principal executive offices is 4205 River Green Parkway, Duluth, Georgia 30096, and our
telephone number is (770) 813-9200. Our internet site is www.agcocorp.com. Information contained on our internet
site is not incorporated by reference into this prospectus. You should not consider information contained on our
internet site to be a part of this prospectus.

1
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SUMMARY OF THE NOTES AND COMMON STOCK

Securities Offered $201,250,000 principal amount of 1 ¾% Convertible Senior Subordinated Notes
due 2033, held by various selling securityholders.

Up to 8,999,759 shares of AGCO common stock, subject to adjustment upon certain
events (for resale by selling securityholders after conversion of the notes), issuable
by AGCO upon conversion of the notes.

Maturity Date December 31, 2033.

Interest 1 ¾% per annum on the principal amount, payable semi-annually in arrears in cash
on June 30 and December 31 of each year, beginning June 30, 2004.

Conversion You may convert the notes into shares of our common stock at a conversion rate of
44.7193 shares per $1,000 principal amount of notes, subject to adjustment, prior to
the close of business on the final maturity date under any of the following
circumstances:

� during any fiscal quarter commencing after March 31, 2004, if the closing sale
price of our common stock exceeds 120% of the conversion price for at least 20
trading days in the 30 consecutive trading days ending on the last trading day of the
preceding fiscal quarter; or

� during the five business day period after any five consecutive trading day period in
which the trading price per note for each day of such period was less than 98% of
the product of the closing sale price of our common stock and the number of shares
issuable upon conversion of $1,000 principal amount of the notes; or

� if the notes have been called for redemption; or

� upon the occurrence of specified corporate transactions described under
�Description of Notes.�

Subordination The notes will be subordinated to all of our existing and future senior indebtedness
and are effectively subordinated to all debt and other liabilities of our subsidiaries.

Redemption We may redeem any of the notes beginning January 1, 2011, by giving you at least
30 days notice. We may redeem the notes either in whole or in part at a redemption
price equal to 100% of their principal amount, plus accrued and unpaid interest.

Fundamental Change If a fundamental change (as described under �Description of Notes�Repurchase at
Option of the Holder Upon a Fundamental Change�) occurs prior to maturity, you
may require us to repurchase all or part of your notes at a repurchase price equal to
100% of their principal amount, plus accrued and unpaid interest.

Repurchase at the Option of
the Holder

You may require us to repurchase the notes on December 31 of 2010, 2013, 2018,
2023 and 2028, at a repurchase price equal to 100% of their principal amount, plus
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accrued and unpaid interest.

Use of Proceeds We will not receive any proceeds from the sale of the notes or the shares of
common stock offered by this prospectus.

2
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Registration Rights. We have entered into a registration rights agreement with the initial purchasers. In
the registration rights agreement, we agreed to file this shelf registration statement
with the SEC covering resale of the registrable securities within 90 days after the
closing date. We agreed to use our best efforts to cause the shelf registration
statement to become effective within 180 days of the closing date and to use our
best efforts to keep the registration statement effective until either of the following
has occurred:

� all securities covered by the registration statement have been sold; or

� the expiration of the applicable holding period with respect to the notes and the
underlying common stock under Rule 144(k) under the Securities Act of 1933, or
any successor provision.

New York Stock Exchange
Symbol.

AG

3
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RATIO OF EARNINGS TO FIXED CHARGES

     Our consolidated ratio of earnings to fixed charges is computed by dividing earnings by fixed charges. The
following table shows our consolidated ratio of earnings to fixed charges for the six months ended June 30, 2004 and
2003, respectively, and for each of the last five fiscal years ended December 31:

Six Months
Ended June 30, Year Ended December 31,

2004 2003 2003 2002 2001 2000 1999

Ratios of earnings to fixed charges(a) 2.9 2.0 2.5 1.5 1.4 � �

(a) For purposes of computing the ratio of earnings to fixed charges, earnings consist of income before income
taxes and distributed earnings of less-than-50%-owned affiliates, plus fixed charges. Fixed charges consist of
interest costs (whether expensed or capitalized), amortization of debt issuance costs, an estimate of the interest
cost in rental expense and the proportionate share of fixed charges of 50% owned affiliates. The deficiency of
the earnings to fixed charges in 2000 was $4.2 million and in 1999 was $19.2 million.

4
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RISK FACTORS

Investing in the notes and our common stock involves risks. In deciding whether to invest in the notes and our
common stock, you should carefully consider the following risk factors, in addition to the other information contained
or incorporated by reference in this prospectus. If any of the following events occur, our business, financial condition
or results of operations could be materially and adversely affected. In that case, the value of the notes and our
common stock could decline and you may lose all or part of your investment.

Risks Relating to Our Business

Our financial results depend heavily upon the agricultural industry, and factors that adversely affect the
agricultural industry generally will adversely affect our results of operations and financial condition.

     Our success depends heavily on the vitality of the agricultural industry. Historically, the agricultural industry,
including the agricultural equipment business, has been cyclical and subject to a variety of economic factors,
governmental regulations and legislation, and weather conditions. Sales of agricultural equipment generally are related
to the health of the agricultural industry, which is affected by farm income and debt levels, farm land values, and farm
cash receipts, all of which reflect levels of commodity prices, acreage planted, crop yields, demand, government
policies and government subsidies. Sales also are influenced by economic conditions, interest rate and exchange rate
levels, and the availability of retail financing. Trends in the industry, such as farm consolidations, may affect the
agricultural equipment market. In addition, weather conditions, such as heat waves or droughts, and pervasive
livestock diseases can affect farmers� buying decisions. Downturns in the agricultural industry due to these and other
factors are likely to result in decreases in demand for agricultural equipment, which could adversely affect our sales,
growth, results of operations and financial condition. During previous downturns in the farm sector, we experienced
significant and prolonged declines in sales and profitability, and we expect our business to remain subject to similar
market fluctuations in the future.

Our success depends on the introduction of new products, which will require substantial expenditures.

     Our long-term results depend upon our ability to introduce and market new products successfully. The success of
our new products will depend on a number of factors, including:

�customer acceptance;

�the efficiency of our suppliers in providing component parts;

�the economy;

�competition; and

�the strength of our dealer networks.
     As both we and our competitors continuously introduce new products or refine versions of existing products, we
cannot predict the level of market acceptance or the amount of market share our new products will achieve. Any
manufacturing delays or problems with our new product launches could adversely affect our operating results. We
have experienced delays in the introduction of new products in the past, and we cannot assure you that we will not
experience delays in the future. In addition, introducing new products could result in a decrease in revenues from our
existing products. Consistent with our strategy of offering new products and product refinements, we expect to
continue to use a substantial amount of capital for further product development and refinement. We may need more
capital for product development and refinement than is available to us, which could adversely affect our business,
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Rationalization of manufacturing facilities may cause production capacity constraints and inventory fluctuations,
which could adversely affect our results of operations and financial condition.

     The rationalization of our manufacturing facilities has at times resulted in, and similar rationalizations in the future
may result in, temporary constraints upon our ability to produce product quantities necessary to fill orders and thereby
complete sales in a timely manner. A prolonged delay in our ability to fill orders on a timely basis could affect
customer demand for our products and increase the size of our product inventories, causing future reductions in our
manufacturing schedules and adversely affecting our results of operations. For example, we recently transferred a
portion of our production from our Coventry, England facility to our Beauvais, France facility. After this transfer,
several suppliers to the Beauvais facility were unable to supply necessary components and parts in a timely manner.
As a result, we were not able to meet our manufacturing and sales objectives for products produced at that facility and
recently temporarily reduced our manufacturing targets to address these issues. Moreover, our continuous
development and production of new products will often involve the retooling of existing manufacturing facilities. This
retooling may limit our production capacity at certain times in the future, which could adversely affect our results of
operations and financial condition.

We depend on suppliers for components and parts for our products, and any failure by our suppliers to provide
products as needed or by us to promptly address supplier issues will adversely impact our ability to timely and
efficiently manufacture and sell products.

     Our products include components and parts manufactured by others. As a result, our ability to timely and
efficiently manufacture existing products, to introduce new products and to shift manufacturing of products from one
facility to another depends on the quality of these components and parts and the timeliness of their delivery to our
facilities. At any particular time, we depend on many different suppliers and the failure by one or more of our
suppliers to perform as needed will result in fewer products being manufactured, shipped and sold. If the quality of the
components or parts provided by our suppliers is less than required and we do not recognize that failure prior to the
shipment of our products, we will incur higher warranty costs. The timely supply of component parts for our products
also depends on our ability to manage our relationships with suppliers, to identify and replace suppliers that have
failed to meet our schedules or quality standards, and to monitor the flow of components and accurately project our
needs.

We have significant international operations and, as a result, we are exposed to risks related to foreign laws, taxes,
economic conditions, labor supply and relations, political conditions and governmental policies. These risks may
delay or reduce our realization of value from our international operations.

     For the fiscal year ended December 31, 2003, we derived approximately $2.3 billion or 66.3% of our revenues
from sales outside North America. The primary foreign countries in which we do business are Germany, France,
Brazil, the United Kingdom and Finland. In addition, we have significant manufacturing operations in France,
Germany, Brazil, Denmark and Finland. Our results of operations and financial condition may be adversely affected
by the laws, taxes, economic conditions, labor supply and relations, political conditions and governmental policies of
the foreign countries in which we conduct business. Some of our international operations also are subject to various
risks that are not present in domestic operations, including restrictions on dividends and the repatriation of funds.
Foreign developing markets may present special risks, such as unavailability of financing, inflation, slow economic
growth and price controls.

     Domestic and foreign political developments and government regulations and policies directly affect the
international agricultural industry, which affects the demand for agricultural equipment. If demand for agricultural
equipment declines, our sales, growth, results of operations and financial condition may be adversely affected. The
application, modification or adoption of laws, regulations, trade agreements or policies adversely affecting the
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agricultural industry, including the imposition of import and export duties and quotas, expropriation and potentially
burdensome taxation, could have an adverse effect on our business. The ability of our international customers to
operate their businesses and the health of the agricultural industry in general are affected by domestic and foreign
government programs that provide economic support to farmers. As a result, farm income levels and the ability of
farmers to obtain advantageous financing and other protections would be reduced to the extent that any such programs
are curtailed or eliminated. Any such reductions would likely result in a decrease in demand for agricultural
equipment. For example, a decrease or elimination of current price protections for commodities or of
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subsidy payments for farmers in the European Union, the United States, Brazil or elsewhere in South America could
negatively impact the operations of farmers in those regions, and, as a result, our sales may decline if these farmers
delay, reduce or cancel purchases of our products.

We are subject to currency exchange rate fluctuations and interest rate changes, which could adversely affect our
financial performance.

     We conduct operations in many areas of the world involving transactions denominated in a variety of currencies.
Our production costs, profit margins and competitive position are affected by the strength of the currencies in
countries where we manufacture or purchase goods relative to the strength of the currencies in countries where our
products are sold. In addition, we are subject to currency exchange rate risk to the extent that our costs are
denominated in currencies other than those in which we earn revenues and to risks associated with translating the
financial statements of our foreign subsidiaries from local currencies into United States dollars. Similarly, changes in
interest rates affect our results of operations by increasing or decreasing borrowing costs and finance income. Our
most significant transactional foreign currency exposures are the Euro, Brazilian real and the Canadian dollar in
relation to the United States dollar. Where naturally offsetting currency positions do not occur, we attempt to manage
these risks by hedging some, but not all, of our exposures through the use of foreign currency forward exchange
contracts. As with all hedging instruments, there are risks associated with the use of foreign currency forward
exchange contracts, interest rate swap agreements and other risk management contracts. While the use of such hedging
instruments provides us with protection from certain fluctuations in currency exchange and interest rates, we
potentially forego the benefits that might result from favorable fluctuations in currency exchange and interest rates. In
addition, any default by the counterparties to these transactions could adversely affect us. Despite our use of financial
hedging transactions, we cannot assure you that currency exchange rate or interest rate fluctuations will not adversely
affect our results of operations, cash flow, financial condition or the price of our notes and common stock.

We are subject to extensive environmental laws and regulations, and our costs related to compliance with, or our
failure to comply with, existing or future laws and regulations could adversely affect our business and results of
operations.

     We are subject to increasingly stringent environmental laws and regulations in the countries in which we operate.
These regulations govern, among other things, emissions into the air, discharges into water, the use, handling and
disposal of hazardous substances, waste disposal and the remediation of soil and groundwater contamination. Our
costs of complying with these or any other current or future environmental regulations may be significant. For
example, the European Union and the United States have adopted more stringent environmental regulations regarding
emissions into the air. As a result, we will likely incur increased capital expenses to modify our products to comply
with these regulations. Further, we may experience production delays if we or our suppliers are unable to design and
manufacture components for our products that comply with environmental standards established by regulators. For
example, our engine suppliers are subject to air quality standards, and production at our facilities could be impaired if
these suppliers are unable to timely respond to any changes in environmental laws and regulations affecting engine
emissions. Compliance with environmental and safety regulations has added and will continue to add to the cost of our
products and increase the capital-intensive nature of our business. We cannot assure you that we will not be adversely
impacted by costs, liabilities or claims with respect to our operations under existing laws or those that may be adopted
in the future. If we fail to comply with existing or future laws and regulations, we may be subject to governmental or
judicial fines or sanctions and our business and results of operations could be adversely affected.

Our labor force is heavily unionized, and our contractual and legal obligations under collective bargaining
agreements and labor laws may subject us to greater risks of work interruption or stoppage and could cause our
costs to be higher.
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     Most of our employees, principally at our manufacturing facilities, are represented by collective bargaining
agreements with contracts that expire on varying dates. Several of our collective bargaining agreements are of limited
duration and, therefore, must be re-negotiated frequently. As a result, we could incur significant administrative
expenses associated with union representation of our employees. Furthermore, we are at greater risk of work
interruptions or stoppages than non-unionized companies, and any work interruption or stoppage could
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significantly impact the volume of goods we have available for sale. In addition, collective bargaining agreements and
labor laws may impair our ability to reduce our labor costs by streamlining existing manufacturing facilities and in
restructuring our business because of limitations on personnel and salary changes and similar restrictions.

We have significant pension obligations with respect to our employees.

     A portion of our active and retired employees participate in defined benefit pension plans under which we are
obligated to provide prescribed levels of benefits regardless of the value of the underlying assets, if any, of the
applicable pension plan. If our obligations under a plan are unfunded or underfunded, we will have to use cash flow
from operations and other sources to pay our obligations either as they become due or over some shorter funding
period. As of December 31, 2003, we had approximately $232.0 million in unfunded or underfunded obligations
related to our pension and other post-retirement health care benefits.

The agricultural equipment industry is highly seasonal, and seasonal fluctuations may adversely affect our
quarterly results of operations, cash flows and financial condition.

     The agricultural equipment business is highly seasonal, which causes our quarterly results to fluctuate during the
year. December is typically our largest month for retail sales because our customers purchase a higher volume of our
products at year end with funds from their completed harvests and when dealer incentives are greatest. In addition,
farmers purchase agricultural equipment in the Spring and Fall in conjunction with the major planting and harvesting
seasons. Our net sales and income from operations have historically been the lowest in the first quarter and have
increased in subsequent quarters as dealers increase inventory in anticipation of increased retail sales in the third and
fourth quarters.

We face intense competition and, if we are unable to compete successfully against other agricultural equipment
manufacturers, we could lose customers and our revenues and profitability may decline.

     The agricultural equipment business is highly competitive, particularly in North America, Europe and Latin
America. We compete with several large national and international companies that, like us, offer a full line of
agricultural equipment. We also compete with numerous short-line and specialty manufacturers and suppliers of farm
equipment products. Our two key competitors, Deere & Co. and CNH Global, are substantially larger than we are and
have greater financial and other resources. In addition, in some markets, we compete with smaller regional
competitors with significant market share in a single country or group of countries. We cannot assure you that these
competitors will not substantially increase the resources devoted to the development and marketing, including
discounting, of products that compete with our products. If we are unable to compete successfully against other
agricultural equipment manufacturers, we could lose customers and our revenues and profitability may decline. There
also can be no assurances that consumers will continue to regard our agricultural equipment favorably, and we may be
unable to develop new products that appeal to consumers or unable to continue to compete successfully in the
agricultural equipment business. In addition, competitive pressures in the agricultural equipment business may affect
the market prices of new and used equipment, which, in turn, may adversely affect our sales margins and results of
operations.

Risks Relating to the Valtra Acquisition

We can provide no assurances that our acquisition of Valtra will be approved by the Brazilian competition
authority.

     We have applied to the Brazilian competition authority for its approval of our purchase of Valtra. At this time, we
cannot predict with certainty when or whether the Brazilian competition authority will grant its approval. Under
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Brazilian law, we were permitted to complete the purchase of Valtra without having received such approval; however,
the Brazilian competition authority has, while considering our request for approval, imposed conditions on how we
operate both Valtra�s Brazilian business and our existing Brazilian business. These conditions include a requirement to
maintain all manufacturing facilities, brands, products and distribution channels that existed prior to the acquisition.
The timing and the conditions of such approval may delay or prevent us from fully executing our business plan for
operating the Valtra business and our existing business or may force us to sell a portion of the Valtra business or our
existing business. Any of these events could adversely affect our financial condition and results of operations.
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We may encounter difficulties in integrating Valtra into our business and may not fully achieve, or achieve within
a reasonable time frame, expected strategic objectives, cost savings and other expected benefits of the acquisition.

     We expect to realize strategic and other benefits as a result of our acquisition of Valtra, including, among other
things, access to Valtra�s customers in the Nordic and Latin American regions, its research and development
capabilities and its engine technology, which can be used with several of our tractor platforms. However, it is
impossible to predict with certainty whether, or to what extent, these benefits will be realized or whether we will be
able to integrate Valtra in a timely and effective manner. In addition:

�the costs of integrating Valtra and its operations may be higher than we expect and may require significant
attention from our management; and

�our ability to successfully carry out our growth strategy for Valtra will be affected by, among other things, our
ability to maintain and enhance our relationships with existing Valtra customers, changes in the spending patterns
and preferences of such customers, and fluctuating economic and competitive conditions.

     Our ability to address these issues will determine the extent to which we are able to successfully integrate, develop
and grow the Valtra business and to realize the expected benefits of the transaction. Our failure to do so could have a
material adverse effect on our revenues, operating results and financial condition following the transaction and could
cause the value of our notes and common stock to decline.

Valtra operates certain business segments that are significantly different from ours, and we face new risks
associated with conducting the Valtra business.

     Valtra manufactures and sells diesel engines and is subject to regulations and demands that are different from our
core business. We do not have experience in operating an engine manufacturing business and may be unable to
achieve the same growth, sales levels and profitability as Valtra has in the past. We also are unfamiliar with the risks
that are peculiar to the engine manufacturing industry. For example, engine manufacturers are subject to
environmental standards that are adjusted by regulators from time to time to minimize harmful emissions into the air.
If we are unable to design and manufacture engines that comply with these changing regulations, Valtra�s introduction
of competitive products to the marketplace may be delayed indefinitely. Further, since Valtra supplies us with engines
for our products, production at our facilities could be impaired if Valtra is unable to timely respond to regulatory
changes. We cannot predict with certainty our ability to effectively operate the Valtra business, and, consequently, our
results of operations and financial condition could be negatively impacted following the acquisition.

Risks Relating to the Notes

We have a substantial amount of indebtedness, which may adversely affect our ability to operate and expand our
business.

     We have a significant amount of indebtedness. As of June 30, 2004, we had total long-term indebtedness of
approximately $1,136.9 million, stockholders� equity of approximately $1,243.5 million and a ratio of long-term
indebtedness to equity of .91 to 1.0. We also had short-term obligations of $14.5 million, capital lease obligations of
$1.6 million, unconditional purchase or other long-term obligations of $290.2 million, and amounts owed under an
accounts receivable securitization facility of $438.4 million. In addition, we had guaranteed indebtedness owed to
third parties of approximately $69.2 million, primarily related to dealer and end-user financing of equipment.

     Our substantial indebtedness could have important adverse consequences. For example, it could:

�
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require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness,
which would reduce the availability of our cash flow to fund future working capital, capital expenditures,
acquisitions and other general corporate purposes;

�increase our vulnerability to general adverse economic and industry conditions;
9
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�limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

�restrict us from introducing new products or pursuing business opportunities;

�place us at a competitive disadvantage compared to our competitors that have relatively less indebtedness;

�limit, along with the financial and other restrictive covenants in our indebtedness, among other things, our ability
to borrow additional funds or pay cash dividends; and

�prevent us from selling additional receivables to our commercial paper conduit. The European facility agreement
provides that the agent, Rabobank, has the right to terminate the securitization facilities if our senior unsecured
debt rating moves below B+ by Standard & Poor�s or B1 by Moody�s Investor Services. Based on our current
ratings, a downgrade of two levels by either Standard & Poor�s or Moody�s would need to occur.

     In addition, as a result of the Valtra acquisition completed on January 5, 2004, we incurred additional indebtedness.
Our current financing and funding sources are the $201.3 million principal amount 1¾% convertible senior
subordinated notes due 2033, the � 200.0 million principal amount 6⅞% senior subordinated notes due 2014, the $250.0
million principal amount 9½% senior notes due 2008, approximately $484.1 million of accounts receivable
securitization facilities, a $300.0 million revolving credit facility, a $277.0 million term loan facility and a � 110.7
million term loan facility.

Covenants in our debt instruments restrict or prohibit us from engaging in or entering into a variety of
transactions, which could adversely affect us.

     The indentures governing our outstanding indebtedness contain various covenants that limit, among other things,
our ability to:

�incur additional indebtedness;

�pay dividends or make distributions or certain other restricted payments;

�make certain investments;

�create restrictions on the payment of dividends or other amounts to us by our restricted subsidiaries;

�issue or sell capital stock of restricted subsidiaries;

�guarantee indebtedness;

�enter into transactions with stockholders or affiliates;

�create liens;

�sell assets;

�engage in sale-leaseback transactions; and

�enter into certain mergers and consolidations.
     Failing to comply with those covenants could result in an event of default which, if not cured or waived, could
have a material adverse effect on our business, financial condition and results of operations.

Edgar Filing: AGCO CORP /DE - Form POS AM

Table of Contents 26



A breach of a covenant in our debt instruments could cause acceleration of a significant portion of our outstanding
indebtedness.

     A breach of a covenant or other provision in any debt instrument governing our current or future indebtedness
could result in a default under such instruments. Our ability to comply with these covenants and other provisions may
be affected by events beyond our control, and we cannot assure you that we will be able to comply with these
covenants and other provisions. Upon the occurrence of an event of default under any debt instrument, the lenders
could elect to declare all amounts outstanding to be immediately due and payable and terminate all commitments to
extend further credit. If we were unable to repay those amounts, the lenders could proceed against collateral granted
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to them, if any, to secure the indebtedness. If our current or future lenders accelerate the payment of the indebtedness
owed to them, we cannot assure you that our assets would be sufficient to repay in full our outstanding indebtedness.

Our subsidiaries hold a majority of our assets and conduct a majority of our operations, and they will not be
obligated to make payments on the notes.

     We conduct a majority of our business through our subsidiaries. These subsidiaries directly and indirectly own a
majority of the assets of our business and conduct operations themselves and through other subsidiaries. Therefore, we
depend on distributions and advances from our subsidiaries and the repayment by our subsidiaries of intercompany
loans and advances to meet our debt service and other obligations. Contractual provisions, laws or regulations to
which we or any of our subsidiaries are or may become subject, as well as any subsidiary�s financial condition and
operating requirements, may limit our ability to obtain cash required to service our indebtedness, including the notes.

     The notes will be structurally subordinated to all existing and future obligations of our subsidiaries, including
claims with respect to trade payables. This means that the creditors of our subsidiaries have priority in their claims on
the assets of our subsidiaries over our creditors, including holders of the notes.

We may not have the ability to raise the funds necessary to finance the redemption or repurchase of the notes if
required by holders pursuant to the indenture.

     In the event of a �fundamental change� under the indenture, we will be required to offer to redeem all outstanding
notes at a price of 100% of the principal amount of the notes, plus accrued and unpaid interest to the redemption date.
In addition, holders may require us to repurchase their notes on December 31 of 2010, 2013, 2018, 2023 and 2028.
However, it is possible that we will not have sufficient funds available at such time to make the required redemption
or repurchase of the notes. In addition, any future credit agreements or other agreements relating to our indebtedness
may contain provisions prohibiting redemption of the notes under certain circumstances or expressly prohibiting our
redemption of the notes upon a fundamental change or may provide that a fundamental change constitutes an event of
default under that agreement. If a fundamental change occurs at a time when we are prohibited from redeeming the
notes, we could seek the consent of our lenders to redeem the notes or attempt to refinance this debt. If we do not
obtain consent, we would not be permitted to redeem the notes. Our failure to redeem tendered notes would constitute
an event of default under the indenture, which might constitute a default under the terms of our other indebtedness.

The price of our common stock historically has experienced significant price and volume fluctuations, which may
make it difficult for you to resell the notes or the common stock into which the notes are convertible.

     Subject to certain conditions, the notes will be convertible into shares of our common stock. The market price of
our common stock historically has experienced and may continue to experience significant price and volume
fluctuations similar to those experienced by the broader stock market in recent years. Generally, the fluctuations
experienced by the broader stock market have affected the market prices of securities issued by many companies for
reasons unrelated to their operating performance and may adversely affect the price of our common stock. In addition,
our announcements of our quarterly operating results, changes in general conditions in the economy or the financial
markets and other developments affecting us, our affiliates or our competitors could cause the market price of our
common stock to fluctuate substantially. The trading price of the notes is expected to be affected significantly by the
price of our common stock.

We may not have sufficient cash flow to make payments on the notes and our other indebtedness.

     Our ability to pay principal and interest on the notes and our other indebtedness and to fund our planned capital
expenditures depends on our future operating performance. Our future operating performance is subject to a number
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of risks and uncertainties that are often beyond our control, including general economic conditions and financial,
competitive, regulatory and environmental factors. For a discussion of some of these risks and uncertainties, see ��
Risks Relating to Our Business.� Consequently, we cannot assure you that we will have sufficient cash flow to meet
our liquidity needs, including making payments on our indebtedness.
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     If our cash flow and capital resources are insufficient to allow us to make scheduled payments on our debt, we may
have to sell assets, seek additional capital or restructure or refinance our debt. We cannot assure you that the terms of
our debt will allow for these alternative measures or that such measures would satisfy our scheduled debt service
obligations.

     If we cannot make scheduled payments on our debt:

�the holders of our debt could declare all outstanding principal and interest to be due and payable;

�the holders of our secured debt could commence foreclosure proceedings against our assets;

�we could be forced into bankruptcy or liquidation; and

�you could lose all or part of your investment in our notes and common stock.
Because the notes are unsecured, they are also effectively subordinated to any of our existing and future secured
debt.

     Our obligations under the notes are unsecured. In contrast, some of our other debt obligations, including our
revolving credit and term facilities, are secured by a substantial portion of our assets. As a result, the notes are
effectively subordinated to our obligations under our secured debt. If we are in default on these secured obligations,
you may not receive principal and interest payment on your notes.

The value of the conversion right associated with the notes may be substantially lessened or eliminated if we are
party to a merger, consolidation or other similar transaction.

     If we are party to a consolidation, merger or binding share exchange or transfer or lease of all or substantially all of
our assets pursuant to which our common stock is converted into, or into the right to receive, cash, securities or other
property, at the effective time of the transaction, the right to convert a note into our common stock will be changed
into a right to convert it into the kind and amount of cash, securities or other property that the holder would have
received if the holder had converted its note immediately prior to the transaction. This change could substantially
lessen or eliminate the value of the conversion privilege associated with the notes in the future. For example, if we
were acquired in a cash merger, each note would become convertible solely into cash and would no longer be
convertible into securities whose value would vary depending on our future prospects and other factors.

You may only convert the notes into shares of our common stock under certain circumstances, none of which may
occur.

     The notes may be converted into shares of our common stock only if one or more of the conditions described under
�Description of Notes� are satisfied. We cannot assure you that any notes you purchase will become convertible into
shares of our common stock prior to their stated maturity. If you are unable to convert your notes prior to their stated
maturity, you may be unable to realize the value of the conversion rights associated with your notes.

Conversion of the notes will dilute the ownership interest of existing stockholders.

     The conversion of some or all of the notes will dilute the ownership interest of existing stockholders. Any sales in
the public market of the common stock issuable upon such conversion could adversely affect prevailing market prices
of our common stock. In addition, the existence of the notes may encourage short selling by market participants
because the conversion of the notes could depress the price of our common stock.
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Adjustments to the conversion rate on the notes may result in a taxable distribution to you.

     The conversion rate of the notes will be adjusted if we distribute cash with respect to shares of our common stock
and in certain other circumstances. Under Section 305(c) of the Internal Revenue Code, an increase in the conversion
rate as a result of our distribution of cash to common stockholders generally will result in a deemed distribution to
you. Other adjustments in the conversion rate (or failures to make such adjustments) that have the effect of increasing
your proportionate interest in our assets or earnings may have the same result. Any deemed distribution to you will be
taxable as a dividend to the extent of our current or accumulated earnings and profits. If you are a non-U.S. holder of
notes, any deemed distribution to you that is treated as a dividend will be subject to withholding tax at a 30% rate (or
such lower rate as may be specified by an applicable income tax treaty). See �United States Federal Tax
Considerations.�

Provisions in our stockholder rights plan and Delaware law may delay or prevent take-over attempts, which could
adversely affect the value of shares of our common stock.

     Our stockholder rights plan, as amended, contains provisions that could make it harder for a third party to acquire
us. The rights plan provides that each share of common stock outstanding will have attached to it the right to purchase
one-hundredth of a share of Junior Cumulative Preferred Stock, or junior preferred stock. The purchase price per
one-hundredth of a share of junior preferred stock is $110.00, subject to adjustment. The rights will be exercisable
only if a person or group acquires 20.0% or more of our common stock or announces a tender offer or exchange offer
that would result in the acquisition of 20.0% or more of our common stock or, in some circumstances, if other
conditions are met. After the rights become exercisable, the plan allows stockholders, other than the acquirer, to
purchase our common stock or, in some circumstances, securities of the acquiror with a then current market value of
two times the exercise price of the right. The rights are redeemable for $.01 per right, subject to adjustment, at the
option of our board of directors. The rights may discourage take-over attempts because they could cause substantial
dilution to a person or group that attempts to acquire us on terms not approved by our board of directors. Generally,
the rights should not interfere with any merger or other business combination approved by our board of directors
because our board of directors may redeem the rights prior to the time we enter into a purchase and sale agreement
with the acquirer. In addition, Delaware law imposes some restrictions on mergers and other business combinations
between us and any holder of 15.0% or more of our outstanding common stock. Although we believe the rights plan
and Delaware law provide us an opportunity to receive a higher bid by requiring potential acquirers to negotiate with
our board of directors, these provisions apply even if a take-over attempt is considered beneficial by some
stockholders.
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

     Certain statements included or incorporated by reference in this prospectus reflect assumptions, expectations,
projections, intentions or beliefs about future events. These statements, which may relate to such matters as our
expectations with respect to the Valtra acquisition, industry conditions, net sales and income, restructuring and other
infrequent expenses, impairment charges, future capital expenditures, fulfillment of working capital needs, the impact
of war and political unrest and future acquisition plans, are �forward-looking statements� within the meaning of the
federal securities laws. These statements do not relate strictly to historical or current facts, and you can identify certain
of these statements, but not necessarily all, by the use of the words �anticipate,� �assumed,� �indicate,� �estimate,� �believe,�
�predict,� �forecast,� �rely,� �expect,� �continue,� �grow� and other words of similar meaning. Although we believe that the
expectations and assumptions reflected in these statements are reasonable in view of the information currently
available to us, there can be no assurance that these expectations will prove to be correct. These forward-looking
statements involve a number of risks and uncertainties, and actual results may differ materially from the results
discussed in or implied by the forward-looking statements. In addition to the specific factors discussed in the �Risk
Factors� section in this prospectus, in our reports that are incorporated by reference and in any applicable prospectus
supplement, the following are among the important factors that could cause actual results to differ materially from the
forward-looking statements:

�general economic and capital market conditions;

�the worldwide demand for agricultural products;

�grain stock levels and the levels of new and used field inventories;

�government policies and subsidies;

�weather conditions;

�interest and foreign currency exchange rates;

�pricing and product actions taken by competitors;

�commodity prices, acreage planted and crop yields;

�farm income, land values, debt levels and access to credit;

�pervasive livestock diseases;

�production disruptions;

�supply and capacity constraints;

�our cost reduction and control initiatives;

�our research and development efforts;

�dealer and distributor actions;

�technological difficulties; and
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     Any forward-looking statement should be considered in light of such important factors.
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     New factors that could cause actual results to differ materially from those described above emerge from time to
time, and it is not possible for us to predict all of such factors or the extent to which any such factor or combination of
factors may cause actual results to differ from those contained in any forward-looking statement. Any forward-looking
statement speaks only as of the date on which such statement is made, and we do not undertake any obligation to
update the information contained in such statement to reflect subsequent developments or information except as
required by law.

USE OF PROCEEDS

     We will not receive any proceeds from the sale of the notes or the shares of common stock offered by this
prospectus.
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DESCRIPTION OF NOTES

     The 1¾% Convertible Senior Subordinated Notes due December 31, 2033 (the �notes�), were issued under an
indenture dated as of December 23, 2003, between us, as issuer, and SunTrust Bank, as trustee. The notes and the
shares issuable upon conversion of the notes are covered by a registration rights agreement between us and the initial
purchasers of the notes. You may request a copy of the indenture and the registration rights agreement from the
trustee.

     The following description is a summary of the material provisions of the notes, the indenture and the registration
rights agreement. It does not purport to be complete. This summary is subject to and is qualified by reference to all the
provisions of the indenture, including the definitions of certain terms used in the indenture. Wherever particular
provisions or defined terms of the indenture or form of note are referred to, these provisions or defined terms are
incorporated in this prospectus by reference.

General

     We issued $201,250,000 aggregate principal amount notes in a private placement in December 2003. The notes are
general unsecured obligations of AGCO. Our payment obligations under the notes are subordinated to our senior
indebtedness as described under �Subordination of Notes.� The notes will be convertible into shares of common stock as
described under �- Conversion of Notes.�

     The notes were issued only in denominations of $1,000 and multiples of $1,000. The notes will mature on
December 31, 2033 unless earlier converted, redeemed or repurchased. We may, without the consent of the holders,
issue additional notes under the indenture with the same terms and with the same CUSIP numbers as the notes offered
hereby in an unlimited aggregate principal amount, provided that such additional notes must be part of the same issue
as the notes offered hereby for United States federal income tax purposes. We may also from time to time repurchase
the notes in open market purchases or negotiated transactions without prior notice to holders.

     Neither we nor any of our subsidiaries will be subject to any financial covenants under the indenture. In addition,
neither we nor any of our subsidiaries are restricted under the indenture from paying dividends, incurring debt, or
issuing or repurchasing our securities.

     You are not afforded protection under the indenture in the event of a highly leveraged transaction or a change in
control of us except to the extent described below under �Redemption at Option of the Holder Upon a Fundamental
Change.�

     We will pay interest on June 30 and December 31 of each year, beginning June 30, 2004, to record holders at the
close of business on the preceding June 15 and December 15, as the case may be, except interest payable upon
redemption or repurchase will be paid to the person to whom principal is payable, unless the redemption date or
repurchase date, as the case may be, is an interest payment date.

     We will maintain an office in the Borough of Manhattan, The City of New York, for the payment of interest, which
shall initially be an office or agency of the trustee. We may pay interest either:

�by check mailed to your address as it appears in the note register, provided that if you are a holder with an
aggregate principal amount in excess of $2.0 million, you shall be paid, at your written election, by wire transfer in
immediately available funds; or

�by transfer to an account maintained by you in the United States.
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     However, payments to The Depository Trust Company, New York, New York, which we refer to as DTC, will be
made by wire transfer of immediately available funds to the account of DTC or its nominee. Interest will be computed
on the basis of a 360-day year composed of twelve, 30-day months.
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Conversion of Notes

     You may convert any of your notes, in whole or in part, into shares of our common stock prior to the close of
business on the final maturity date of the notes, subject to prior redemption or repurchase of the notes, only under the
following circumstances:

�upon satisfaction of a market price condition;

�upon satisfaction of a trading price condition;

�upon notice of redemption; or

�upon specified corporate transactions.
     The number of shares of common stock you will receive upon conversion of your notes will be determined by
multiplying the number of $1,000 principal amount notes you convert by the conversion rate on the date of
conversion. You may convert your notes in part so long as such part is $1,000 principal amount or an integral multiple
of $1,000.

     If we call notes for redemption, you may convert the notes only until the close of business on the business day
immediately preceding the redemption date unless we fail to pay the redemption price. If you have submitted your
notes for repurchase upon a fundamental change, you may convert your notes only if you withdraw your repurchase
election. Similarly, if you exercise your option to require us to repurchase your notes other than upon a fundamental
change, those notes may be converted only if you withdraw your election to exercise your option in accordance with
the terms of the indenture. Upon conversion of a note, the holder will not receive any cash payment of interest (unless
such conversion occurs between a regular record date and the interest payment date to which it relates). Our delivery
to the holder of the full number of shares of our common stock into which the note is convertible, together with any
cash payment for such holder�s fractional shares will be deemed to satisfy our obligation to pay:

�the principal amount of the note; and

�accrued but unpaid interest attributable to the period from the most recent interest payment date to the conversion
date.

     As a result, accrued but unpaid interest to the conversion date is deemed to be paid in full rather than cancelled,
extinguished or forfeited.

     Notwithstanding the preceding paragraph, if notes are converted after a record date but prior to the next succeeding
interest payment date, holders of such notes at the close of business on the record date will receive the interest payable
on such notes on the corresponding interest payment date notwithstanding the conversion. Such notes, upon surrender
for conversion, must be accompanied by funds equal to the amount of interest payable on the notes so converted;
provided that no such payment need be made if (1) we have specified a redemption date that is after a record date and
prior to the next interest payment date, (2) we have specified a purchase date following a fundamental change that is
during such period or (3) only to the extent of overdue interest, any overdue interest exists at the time of conversion
with respect to such note.

Conversion Upon Satisfaction of Market Price Condition

     You may surrender your note for conversion into our common stock prior to close of business on the maturity date
during any fiscal quarter if the closing sale price of our common stock exceeds 120% of the conversion price for at
least 20 trading days in the 30 consecutive trading days ending on the last trading day of the preceding fiscal quarter.
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     The �closing sale price� of our common stock on any date means the closing per share sale price (or if no closing sale
price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average
bid and the average ask prices) on such date as reported in composite transactions for the principal United
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States securities exchange on which our common stock is traded or, if our common stock is not listed on a United
States national or regional securities exchange, as reported by the Nasdaq System or by the National Quotation Bureau
Incorporated. The �conversion price� as of any day will equal $1,000 divided by the number of shares of common stock
issuable upon a conversion of a note.

Conversion Upon Satisfaction of Trading Price Condition

     You may surrender your notes for conversion into our common stock prior to maturity during the five business day
period after any five consecutive trading day period in which the �trading price� per $1,000 principal amount of notes,
as determined following a request by a holder of notes in accordance with the procedures described below, for each
day of that period was less than 98% of the product of the closing sale price of our common stock and the conversion
rate; provided, however, you may not convert your notes in reliance on this provision after December 31, 2028 if on
any trading day during such measurement period the closing sale price of our common stock was between 100% and
120% of the then current conversion price of the notes.

     The �trading price� of the notes on any date of determination means the average of the secondary market bid
quotations obtained by the trustee for $10 million principal amount of the notes at approximately 3:30 p.m., New York
City time, on such determination date from three independent nationally recognized securities dealers we select;
provided that if three such bids cannot reasonably be obtained by the trustee, but two such bids are obtained, then the
average of the two bids shall be used, and if only one such bid can reasonably be obtained by the trustee, that one bid
shall be used. If the trustee cannot reasonably obtain at least one bid for $10 million principal amount of the notes
from a nationally recognized securities dealer then the trading price per $1,000 principal amount of notes will be
deemed to be less than 98% of the product of the closing sale price of our common stock and the conversion rate.

     In connection with any conversion upon satisfaction of the above trading price condition, the trustee shall have no
obligation to determine the trading price of the notes unless we have requested such determination; and we shall have
no obligation to make such request unless you provide us with reasonable evidence that the trading price per $1,000
principal amount of notes would be less than 98% of the product of the closing sale price of our common stock and
the number of shares of common stock issuable upon conversion of $1,000 principal amount of the notes. At such
time, we shall instruct the trustee in writing to determine the trading price of the notes beginning on the next trading
day and on each successive trading day until the trading price per $1,000 principal amount of notes is greater than or
equal to 98% of the product of the closing sale price of our common stock and the conversion rate.

Conversion Upon Notice of Redemption

     If we call notes for redemption, you may convert the notes until the close of business on the business day
immediately preceding the redemption date, after which time your right to convert will expire unless we default in the
payment of the redemption price.

     Conversion Upon Specified Corporate Transactions

     If we elect to:

�distribute to all holders of our common stock certain rights entitling them to purchase, for a period expiring
within 45 days of the record date for such distribution, our common stock at less than the current market price
(measured by averaging the closing prices of our common stock for the 10 trading days preceding the declaration
date of such distribution); or

�
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distribute to all holders of our common stock, assets, debt securities or certain rights to purchase our securities,
which distribution has a per share value exceeding 5% of the closing sale price of our common stock on the day
preceding the declaration date for such distribution;

we must notify you at least 20 days prior to the ex-dividend date for such distribution. Once we have given such
notice, you may surrender your notes for conversion at any time until the earlier of close of business on the business
day prior to the ex-dividend date or any announcement by us that such distribution will not take place. No

18
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adjustment to your ability to convert will be made if you will otherwise participate in the distribution without
conversion.

     In addition, if we are a party to a consolidation, merger, binding share exchange or sale of all or substantially all of
our assets, in each case pursuant to which our common stock would be converted into cash, securities or other
property, you may surrender your notes for conversion at any time from and after the date which is 15 days prior to
the anticipated effective date of the transaction until and including the date which is 15 days after the actual date of
such transaction. If we are a party to a consolidation, merger, binding share exchange or sale of all or substantially all
of our assets, in each case pursuant to which our common stock is converted into cash, securities, or other property,
then at the effective time of the transaction, your right to convert a note into our common stock will be changed into a
right to convert it into the kind and amount of cash, securities and other property which you would have received if
you had converted your notes immediately prior to the transaction. If the transaction also constitutes a fundamental
change, you can require us to redeem all or a portion of your notes as described under �Repurchase at Option of the
Holder Upon a Fundamental Change.�

Conversion Procedures

     The initial conversion rate for the notes is 44.7193 shares of common stock per $1,000 principal amount of notes,
subject to adjustment as described below. We will not issue fractional shares of common stock upon conversion of
notes. Instead, we will pay cash equal to the closing price of the common stock on the trading day prior to the
conversion date. Except as described below, you will not receive any accrued interest or dividends upon conversion.

     To convert your note into common stock you must:

�complete and manually sign the conversion notice on the back of the note or facsimile of the conversion notice
and deliver this notice to the conversion agent;

�surrender the note to the conversion agent;

�if required, furnish appropriate endorsements and transfer documents;

�if required, pay all transfer or similar taxes; and

�if required, pay funds equal to interest payable on the next interest payment date.
     The date you comply with these requirements is the conversion date under the indenture. If your interest is a
beneficial interest in a global note, to convert you must comply with the last three requirements listed above and
comply with DTC�s procedures for converting a beneficial interest in a global note.

     We will adjust the conversion rate if any of the following events occurs:

�we issue common stock as a dividend or distribution on our common stock;

�we issue to all holders of common stock certain rights or warrants to purchase our common stock at less than the
then current market price of our common stock; provided, however, that if such rights, options or warrants are
only exercisable upon the occurrence of certain triggering events, then the conversion price will not be adjusted
until such triggering events occur;

�we subdivide or combine our common stock;
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�we distribute to all holders of our common stock, shares of our capital stock, evidences of indebtedness or assets,
including cash or securities but excluding:
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