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600 E. 96th Street, Suite 600

Indianapolis, Indiana  46240

(317) 569-9600

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: o

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,

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. o

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. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the

Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to Be Registered(1)

Proposed Maximum
Aggregate Offering Price(1)

Amount of
Registration  Fee(2)

Common Stock (no par value)
Preferred Stock (no par value)
Warrants to purchase Common Stock or Preferred Stock
Depositary Shares
Senior Debt Securities
Subordinated Debt Securities }

$ 200,000,000 $ 6,140

(1)       This registration statement registers an indeterminate amount of securities of each identified class, with an aggregate public offering price not to exceed
$200,000,000. No separate consideration will be received for common stock or preferred stock issued upon conversion of the preferred stock or upon exercise of
warrants registered hereunder, as the case may be. The proposed maximum aggregate offering price per class of securities will be determined from time to time by
the registrant in connection with the offering of the securities hereunder.

(2)       Calculated pursuant to Rule 457(o) under the Securities Act of 1933.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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SUBJECT TO COMPLETION, DATED JULY 12, 2007

The information in this prospectus is not complete and may be changed. We may not sell the securities under this prospectus until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Prospectus

$200,000,000

HURCO COMPANIES, INC.

Common Stock

Preferred Stock

Warrants

Depositary Shares

Senior Debt Securities

Subordinated Debt Securities

By this prospectus, we may offer and sell, any combination of the securities described in this prospectus in one or more offerings. The preferred
stock or debt securities may be convertible into or exchangeable for our common stock or our other securities. When we offer securities, we will
provide you with a prospectus supplement describing the terms of the specific issue of securities, including the offering price of the securities.

We may offer and sell these securities to or through one or more underwriters or dealers, or directly to purchasers, on a continuous or delayed
basis.

Our common stock is listed on the Nasdaq Global Select Market under the symbol �HURC�. On                      , 2007, the last reported sale price
for our common stock was $[           ].

You should read carefully both this prospectus and any prospectus supplement or other offering material before you invest. This prospectus may
be used to offer and sell securities only if accompanied by a prospectus supplement.

Investing in our securities involves risk. See �Risk Factors� on page 2.

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.

The date of this prospectus is                               , 2007.
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About this prospectus

This prospectus is part of a registration statement utilizing the �shelf� registration process that we filed with the Securities and Exchange
Commission, or the SEC, which registers the distribution of the securities offered under this prospectus. The registration statement, including the
attached exhibits and schedules, contains additional relevant information about our company and the securities. The registration statement can be
read at the SEC�s web site (www.sec.gov) or at the offices mentioned under the heading �Where You Can Find More Information.�

This prospectus provides you with a general description of the securities we may offer. Each time securities are sold, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement, together with
additional information described in this prospectus under the heading �Where You Can Find More Information.�

You should rely only on the information provided in this prospectus and in any prospectus supplement, including any information incorporated
by reference. For more details on information incorporated herein by reference, you should review the discussion contained under the heading 
�Incorporation of Documents by Reference.�  We have not authorized anyone to provide you with information different from that contained or
incorporated by reference in this prospectus. We are only offering the securities in jurisdictions where offers are permitted. You should not
assume that the information in this prospectus or any prospectus supplement is accurate at any date other than the date indicated on the cover
page of these documents.

Unless the context otherwise requires or unless the prospectus supplement otherwise indicates, �Hurco,� �we,� �us,� �our� and similar terms
refer to Hurco Companies, Inc. and its subsidiaries.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You must
not rely on any unauthorized information or representations. This prospectus is an offer to sell or buy only the securities offered hereby, and
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its
date.

Hurco Companies, Inc.

Hurco Companies, Inc. is an industrial technology company operating in a single segment. We design and produce computerized machine tools,
featuring our proprietary computer control systems and software, for sale through our own distribution network to the worldwide metal cutting
market. We also provide software options, control upgrades, accessories and replacement parts for our products, as well as customer service and
training support.

Our computerized metal cutting machine tools are manufactured in Taiwan to our specifications by our wholly owned subsidiary, Hurco
Manufacturing Limited, and an affiliate. We sell our products through more than 150 independent agents and distributors in countries throughout
North America, Europe and Asia. We also have our own direct sales and service organizations in England, France, Germany, Italy, Singapore
and China.

We were formed in 1968 as an Indiana corporation and maintain our executive offices at One Technology Way, Indianapolis, IN 46268. Our
telephone number is 317-293-5309. We maintain a website on the Internet at www.hurco.com. The information on our website is not a part of,
and should not be considered as being incorporated by reference into, this prospectus.

1
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Risk factors

An investment in our securities involves a high degree of risk. Prior to making a decision about purchasing any securities, you should carefully
consider the risks and uncertainties contained in the applicable prospectus supplement and the risks and uncertainties incorporated by reference
in this prospectus, including the information included under �Risk Factors� in our Annual Report on Form 10-K for the year ended October 31,
2006, and in our Quarterly Reports on Form 10-Q for the quarters ended January 31, 2007 and April 30, 2007, all of which are incorporated by
reference herein in their entirety, as well as any modification, replacement or update to these risks and uncertainties that are reflected in any
future filings we make with the SEC as described under �Where You Can Find More Information� below, which will also be incorporated by
reference herein in their entirety.

These risks and uncertainties are not the only ones facing us. Additional risks and uncertainties not presently known to us, or that we currently
see as immaterial, may also harm our business. If any of these risks or uncertainties actually occur, our business, results of operations and
financial condition could be materially and adversely affected. In that case, the trading price of our securities could decline, and you could lose
all or part of your investment.

Cautionary statement regarding forward-looking statements

This prospectus contains, and the documents incorporated by reference herein and any prospectus supplement hereto may contain,
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, and Section 21E of the Securities Exchange Act of
1934. These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and
other factors which may cause our actual results, performance or achievements to be materially different from any future results, performances
or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms
such as �may,� �will,� �should,� �could,� �would,� �expects,� �plans,� �anticipates,� �believes,� �estimates,� �projects,� �predicts,� �potential� and similar expressions
intended to identify forward-looking statements. These statements reflect our current views with respect to future events and are based on
assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking
statements.

These risks, uncertainties and other factors include:

•  The cyclical nature of the machine tool industry;

•  The risks of our international operations;

•  The limited number of our manufacturing sources;

•  The effects of changes in currency exchange rates;

•  Our dependence on new product development;

•  The need to make technological advances;

•  Competition with larger companies that have greater financial resources;

•  Changes in the prices of raw materials, especially steel and iron products;

•  Possible obsolescence of our technology;

•  Impairment of our goodwill or other assets;

•  The need to protect our intellectual property assets; and

•  The effect of the loss of key personnel.
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We discuss many of these risks in greater detail under the heading �Risk Factors� in our Annual Reports on Form 10-K and Quarterly Reports on
Form 10-Q. Also, these forward-looking statements represent our estimates and assumptions only as of the date of the document containing the
applicable statement.

You should read this prospectus, the registration statement of which this prospectus is a part, the documents incorporated by reference herein,
and any applicable prospectus supplement completely and with the understanding that our actual future results may be materially different from
what we expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary statements. We wish to
caution readers not to place undue reliance on any such forward-looking statements, which speak only as of the date made. You should read our
cautionary statements as being applicable to all related forward-looking statements whenever they appear in:

•  this prospectus and materials referred to in this prospectus;

•  the materials incorporated by reference into this prospectus; and

•  our press releases.

Use of proceeds

We expect to use the net proceeds from the sale of the securities for general corporate purposes. Our general corporate purposes may include
financing capital commitments and financing future acquisitions. We will describe in greater detail the use of the net proceeds in the prospectus
supplement for any specific offering. Currently, we have no agreements or understandings with other parties concerning any material
acquisitions.

Ratio of earnings to fixed charges and ratio of earnings
to fixed charges and preferred stock dividends

Our ratio of earnings to fixed charges and ratio of earnings to fixed charges and preferred stock dividends for each of the five most recently
completed fiscal years and any required interim periods will each be specified in a prospectus supplement or in a document we file with the SEC
and incorporate by reference.

We will compute the ratio of earnings to fixed charges by dividing earnings by fixed charges. For purposes of this computation, earnings are
defined as income before income taxes, plus interest expense, including amortization of debt discount and expense related to indebtedness and
an estimated interest portion of rental expense. Fixed charges are defined as interest expense, including amortization of debt discount and
expense related to indebtedness plus an estimated interest portion of rental expense.

We will compute the ratio of earnings to fixed charges and preferred stock dividends by dividing earnings by the sum of fixed charges and
dividends on preferred stock.

3
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Description of equity securities we may offer

Authorized stock

Our authorized capital stock consists of 12,500,000 shares of common stock, no par value, of which 6,389,720 shares were outstanding as of
June 29 2007, and 1,000,000 shares of preferred stock, no par value, of which none were outstanding as of such date. All outstanding shares of
common stock are duly authorized, validly issued, fully paid and non-assessable. The following summary description of our capital stock is
qualified in its entirety by reference to our Amended and Restated Articles of Incorporation, a copy of which is filed as an exhibit to the
registration statement of which this prospectus is a part.

Common stock

The holders of shares of our common stock are entitled to one vote per share on all matters to be voted on by shareholders. The holders of shares
of common stock are not entitled to cumulate their votes in the election of directors, which means that holders of a majority of the outstanding
shares of common stock can elect all of our directors. The holders of shares of common stock are entitled to receive such dividends as our Board
of Directors may from time to time, and in its discretion, declare from any assets legally available therefor.

The holders of our common stock are not entitled to preemptive, subscription or conversion rights, and there are no redemption or sinking fund
provisions applicable to the common stock. The holders of common stock are not subject to further calls or assessments by us. Upon our
liquidation, after payment or provision for payment of all of our obligations and any liquidation preference of any outstanding preferred stock,
the holders of our common stock are entitled to share ratably in our remaining assets.

Our common stock is traded on the Nasdaq Global Select Market under the symbol �HURC.�

The transfer agent and registrar for our common stock is EquiServe Trust Company, N.A., P.O. Box 219045, Kansas City, Missouri 
64121-9045.

Preferred stock

We currently have no shares of preferred stock outstanding. Our Board of Directors, without further approval of the shareholders, is vested with
broad authority with respect to the preferred stock to establish and designate series, fix the number of shares to be included in each series,
provide for a sinking fund for the purchase or redemption of shares or a purchase fund for the purchase of shares of such series, and to determine
the relative rights, preferences and limitations of each series, including but not limited to the dividend and voting rights of such preferred stock
and any preferential amounts payable to the holders of preferred stock on liquidation. The Board of Directors can also determine whether such
preferred stock will be convertible into other of our securities, including common stock. Accordingly, the issuance of preferred stock, while
promoting flexibility in connection with possible acquisitions and other corporate purposes, could adversely affect the voting rights of the
holders of, or the market price of, common stock, and, under certain circumstances, make it more difficult for a third party to gain control of us.
The holders of preferred stock also have the right to vote separately as a class on any proposal involving fundamental changes in the rights of
holders of preferred stock pursuant to the Indiana Business Corporation Law, or IBCL.

The preferred stock, when issued, will be fully paid and nonassessable. Unless the applicable prospectus supplement provides otherwise, the
preferred stock will have no preemptive rights to subscribe for any additional securities which may be issued by us in the future. The transfer
agent and registrar for the preferred stock will be specified in the applicable prospectus supplement.
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Warrants

This section describes the general terms and provisions of the warrants that we may offer pursuant to this prospectus. The applicable prospectus
supplement will describe the specific terms of the warrants then offered, and the terms and provisions described in this section will apply only to
the extent not superseded by the terms of the applicable prospectus supplement.

We may issue warrants for the purchase of common stock or preferred stock. Warrants may be issued alone or together with other of our
securities offered by any prospectus supplement and may be attached to or separate from those securities. Each series of warrants will be issued
under warrant agreements between us and a bank or trust company, as warrant agent, which will be described in the applicable prospectus
supplement. The warrant agent will act solely as our agent in connection with the warrants and will not act as an agent or trustee for any holders
or beneficial holders of warrants.

This section summarizes the general terms and provisions of the forms of warrant agreements and warrant certificates. Because this is only a
summary, it does not contain all of the details found in the full text of the warrant agreements and the warrant certificates. We urge you to read
the applicable form of warrant agreement and the form of warrant certificate that we will file in relation to an issue of any warrants.

If warrants for the purchase of common stock or preferred stock are offered, the applicable prospectus supplement will describe the terms of
those warrants, including the following if applicable:

•  the offering price;

•  the total number of shares that can be purchased upon exercise and, in the case of warrants for preferred stock, the
designation, total number and terms of the series of preferred stock that can be purchased upon exercise;

•  the designation and terms of the series of preferred stock with which the warrants are being offered and the
number of warrants being offered with each share of common stock or preferred stock;

•  the date on and after which the holder of the warrants can transfer them separately from the related common stock
or series of preferred stock;

•  the number of shares of common stock or preferred stock that can be purchased upon exercise and the price at
which the common stock or preferred stock may be purchased upon exercise;

•  the date on which the right to exercise the warrants begins and the date on which that right expires;

•  United States federal income tax consequences; and

•  any other terms of the warrants.

Unless the applicable prospectus supplement provides otherwise, warrants will be in registered form only. Until any warrants to purchase
preferred stock or common stock are exercised, holders of the warrants will not have any rights of holders of the underlying preferred stock or
common stock, including any right to receive dividends or to exercise any voting rights.

A holder of warrant certificates may:

•  exchange them for new certificates of different denominations;

•  present them for registration of transfer; and

•  exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable
prospectus supplement.

Edgar Filing: HURCO COMPANIES INC - Form S-3

10



Each holder of a warrant is entitled to purchase the number of shares of common stock or preferred stock at the exercise price described in the
applicable prospectus supplement. After the close of business
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on the day when the right to exercise terminates, or a later date if we extend the time for exercise, unexercised warrants will become void.

Unless the applicable prospectus supplement provides otherwise, a holder of warrants may exercise them by following the general procedure
outlined below:

•  delivering to the warrant agent the payment required by the applicable prospectus supplement to purchase the
underlying security;

•  properly completing and signing the reverse side of the warrant certificate representing the warrants; and

•  delivering the warrant certificate representing the warrants to the warrant agent within five business days of the
warrant agent receiving payment of the exercise price.

If you comply with the procedures described above, your warrants will be considered to have been exercised when the warrant agent receives
payment of the exercise price. After you have completed those procedures, we will, as soon as practicable, issue and deliver to you preferred
stock or common stock that you purchased upon exercise. If you exercise fewer than all of the warrants represented by a warrant certificate, a
new warrant certificate will be issued to you for the unexercised amount of warrants. Holders of warrants will be required to pay any tax or
governmental charge that may be imposed in connection with transferring the underlying securities in connection with the exercise of the
warrants.

Unless the applicable prospectus supplement provides otherwise, the following describes generally the provisions relating to amending and
supplementing the warrant agreements.

We may amend or supplement a warrant agreement without the consent of the holders of the applicable warrants if the changes are not
inconsistent with the provisions of the warrants and do not materially adversely affect the interests of the holders of the warrants. We and the
warrant agent may also modify or amend a warrant agreement and the terms of the warrants if a majority of the then outstanding unexercised
warrants affected by the modification or amendment consent. However, no modification or amendment that accelerates the expiration date,
increases the exercise price, reduces the majority consent requirement for any modification or amendment or otherwise materially adversely
affects the rights of the holders of the warrants may be made without the consent of each holder affected by the modification or amendment.

The warrant certificate and the applicable prospectus supplement will describe the events requiring adjustment to the warrant exercise price or
the number or principal amount of securities issuable upon exercise of the warrant.

Depositary shares

We may issue receipts for depositary shares, each of which will represent a fractional interest of a share of a particular series of preferred stock,
as specified in the applicable prospectus supplement. Shares of preferred stock of each series represented by the depositary shares will be
deposited under a separate deposit agreement between us, the depositary named therein and the holders of the depositary receipts. Subject to the
terms of the deposit agreement, each depositary receipt owner will be entitled, in proportion to the fractional interest of a share of a particular
series of preferred stock represented by the depositary shares evidenced by such depositary receipt, to all the rights and preferences of the
preferred stock represented thereby.

Depositary receipts issued pursuant to the applicable deposit agreement will evidence the depositary shares. Immediately following our issuance
and delivery of the preferred stock to the depositary, we will cause the depositary to issue, on our behalf, the depositary receipts. Upon request,
we will provide you with copies of the applicable form of deposit agreement and depositary receipt.
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The depositary will distribute all cash dividends or other cash distributions received in respect of the preferred stock to the record holders of
depositary receipts evidencing the related depositary shares in proportion to the number of depositary receipts owned by the holders.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary receipts
entitled thereto. If the depositary determines that it is not feasible to make such distribution, the depositary may, with our approval, sell the
property and distribute the net proceeds from such sale to the holders.

Upon surrender of the depositary receipts at the corporate trust office of the depositary, unless the related depositary shares have previously been
called for redemption, the holders thereof will be entitled to delivery, to or upon such holders� order, of the number of whole or fractional shares
of the preferred stock and any money or other property represented by the depositary shares evidenced by the depositary receipts. Holders of
depositary receipts will be entitled to receive whole or fractional shares of the related preferred stock on the basis of the proportion of preferred
stock represented by each depositary share as specified in the applicable prospectus supplement. Thereafter, holders of such shares of preferred
stock will not be entitled to receive depositary shares for the preferred stock. If the depositary receipts delivered by the holder evidence a number
of depositary shares in excess of the number of depositary shares representing the number of shares of preferred stock to be withdrawn, the
depositary will deliver to the holder a new depositary receipt evidencing the excess number of depositary shares.

Provided we shall have paid in full to the depositary the redemption price of the preferred stock to be redeemed plus an amount equal to any
accrued and unpaid dividends thereon through the redemption date, whenever we redeem shares of preferred stock held by the depositary, the
depositary will redeem as of the same redemption date the number of depositary shares representing shares of the preferred stock so redeemed.
The redemption price per depositary share will be equal to the redemption price and any other amounts per share payable with respect to the
preferred stock. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected as nearly as may
be practicable without creating fractional depositary shares, pro rata, or by any other equitable method we determine.

From and after the date fixed for redemption, all dividends in respect of the shares of preferred stock so called for redemption will cease to
accrue, the depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the holders of the depositary
receipts evidencing the depositary shares so called for redemption will cease, except the right to receive any moneys payable upon such
redemption and any money or other property to which the holders of such depositary receipts were entitled to receive upon such redemption
upon surrender to the depositary of the depositary receipts representing the depositary shares.

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information
contained in such notice of meeting to the record holders of the depositary receipts evidencing the depositary shares that represent such preferred
stock. Each record holder of depositary receipts evidencing depositary shares on the record date, which will be the same date as the record date
for the preferred stock, will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of preferred stock
represented by such holder�s depositary shares. The depositary will vote the amount of preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all reasonable action that may be deemed necessary by the depositary in order to
enable the depositary to do so. If the depositary does not receive specific instructions from the holders of depositary receipts evidencing such
depositary shares, it will abstain from voting the amount of preferred stock represented by such depositary shares. The depositary shall not be
responsible for any failure to carry out any instruction to vote, or for the manner or effect of any such vote made, as long as any such action or
non-action is in good faith and does not result from the depositary�s negligence or willful misconduct.

7

Edgar Filing: HURCO COMPANIES INC - Form S-3

13



Upon our liquidation, dissolution or winding up, whether voluntary or involuntary, the holders of each depositary receipt will be entitled to the
fraction of the liquidation preference accorded each share of preferred stock represented by the depositary share evidenced by such depositary
receipt, as set forth in the applicable prospectus supplement.

The depositary shares are not convertible into our common stock or any other of our securities or property. Nevertheless, if the applicable
prospectus supplement so specifies, the holders of the depositary receipts may surrender their depositary receipts to the depositary with written
instructions to the depositary to instruct us to cause conversion of the preferred stock represented by the depositary shares evidenced by such
depositary receipts into whole shares of common stock, other shares of our preferred stock or other shares of our capital stock, and we have
agreed that upon receipt of such instructions and any amounts payable in respect thereof, we will cause the conversion of the depositary shares
utilizing the same procedures as those provided for delivery of preferred stock to effect such conversion. If the depositary shares evidenced by a
depositary receipt are to be converted in part only, the depositary will issue a new depositary receipt for any depositary shares not to be
converted. No fractional shares of common stock will be issued upon conversion, and if such conversion will result in a fractional share being
issued, we will pay an amount in cash equal to the value of the fractional interest based upon the closing price of the common stock on the last
business day prior to the conversion.

By agreement, we and the depositary at any time can amend the form of depositary receipt and any provision of the deposit agreement.
However, any amendment that materially and adversely alters the rights of the holders of depositary receipts or that would be materially and
adversely inconsistent with the rights granted to holders of the related preferred stock will be effective only if the existing holders of at least
two-thirds of the depositary shares have approved the amendment. No amendment shall impair the right, subject to certain exceptions in the
deposit agreement, of any holder of depositary receipts to surrender any depositary receipt with instructions to deliver to the holder the related
preferred stock and all money and other property, if any, represented thereby, except in order to comply with law. Every holder of an
outstanding depositary receipt at the time an amendment becomes effective shall be deemed, by continuing to hold the depositary receipt, to
consent and agree to the amendment and to be bound by the deposit agreement as amended thereby.

Upon 30 days� prior written notice to the depositary, we may terminate the deposit agreement if a majority of each series of preferred stock
affected by such termination consents to such termination. Upon the termination of the deposit agreement, the depositary shall deliver or make
available to each holder of depositary receipts, upon surrender of the depositary receipts held by such holder, such number of whole or fractional
shares of preferred stock as are represented by the depositary shares evidenced by the depositary receipts together with any other property held
by the depositary with respect to the depositary receipt.

The deposit agreement will automatically terminate if

•  all outstanding depositary shares shall have been redeemed,

•  there shall have been a final distribution in respect of the related preferred stock in connection with our
liquidation, dissolution or winding up and such distribution shall have been distributed to the holders of depositary
receipts evidencing the depositary shares representing such preferred stock or

•  each share of the related preferred stock shall have been converted into our capital stock not so represented by
depositary shares.

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the deposit agreement. In addition, we
will pay the fees and expenses of the depositary in connection with the performance of its duties under the deposit agreement. However, holders
of depositary receipts will
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pay certain other transfer and other taxes and governmental charges. The holders will also pay the fees and expenses of the depositary for any
duties, outside of those expressly provided for in the deposit agreement, the holders request to be performed.

The depositary may resign at any time by delivering to us notice of its election to do so. We may at any time remove the depositary, and any
such resignation or removal will take effect upon the appointment of a successor depositary. A successor depositary must be appointed within 60
days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the United States
and having a combined capital and surplus of $50,000,000 or more.

The depositary will forward to holders of depositary receipts any reports and communications from us which are received by the depositary with
respect to the related preferred stock.

We and the depositary will not be liable if either of us is prevented from or delayed in, by law or any circumstances beyond its control,
performing its obligations under the deposit agreement. Our obligations and the depositary�s obligations under the deposit agreement will be
limited to performing the duties thereunder in good faith and without negligence, or in the case of any action or inaction in the voting of
preferred stock represented by the depositary shares, gross negligence or willful misconduct. If satisfactory indemnity is furnished, we and the
depositary will be obligated to prosecute or defend any legal proceeding in respect of any depositary receipts, depositary shares or shares of
preferred stock represented thereby. We and the depositary may rely on written advice of counsel or accountants, or information provided by
persons presenting shares of preferred stock represented by depositary receipts for deposit, holders of depositary receipts or other persons
believed in good faith to be competent to give such information, and on documents believed in good faith to be genuine and signed by a proper
party.

In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary receipts, on the one hand, and
us, on the other hand, the depositary shall be entitled to act on our claims, requests or instructions.

9
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Description of debt securities we may offer

General

The description below of the general terms of the debt securities will be supplemented by the more specific terms in a prospectus supplement.

The debt securities offered by this prospectus will be our unsecured obligations and will be either senior or subordinated debt. We will issue the
debt securities under one of two separate indentures between us and Wells Fargo Bank, National Association (the �Trustee�). Senior debt will be
issued under a senior note indenture and subordinated debt will be issued under a subordinated note indenture. The senior note indenture and the
subordinated note indenture are sometimes referred to in this prospectus individually as an �indenture� and collectively as the �indentures.� The
indentures provide that our debt securities may be issued in one or more series, with different terms, in each case as authorized from time to time
by us. The indentures also give us the ability to reopen a previous issue of a series of debt securities and issue additional debt securities of that
series or establish additional terms for that series of debt securities. None of the indentures limits the amount of debt securities or other
unsecured debt which we may issue.

Neither the senior debt securities nor the subordinated debt securities will be secured by any of our property or assets. Thus, by owning a debt
security, you are one of our unsecured creditors.

In addition to the following description of the debt securities, you should refer to the detailed provisions of each indenture, copies of which are
or will be filed as exhibits to the registration statement.

A prospectus supplement will specify the following terms of any issue of debt securities we may offer:

•  the designation or title, the aggregate principal amount and the authorized denominations if other than $1,000 and
integral  multiples of $1,000;

•  whether the debt securities will be senior or subordinated debt;

•  the price(s) at which debt securities will be issued;

•  whether the debt securities will be issued pursuant to a periodic offering program;

•  the percentage of their principal amount at which the debt securities will be issued and, if applicable, the method
of determining the price;

•  the date or dates on which the debt securities will mature and any right to extend the date or dates;

•  the currency, currencies or currency units in which payments on the debt securities will be payable and the
manner of determining the U.S. dollar equivalent for purposes of determining outstanding debt securities of a series;

•  the rate or rates at which the debt securities will bear interest, if any, or the method of determination (including
indices) of the rate or rates;

•  the date or dates from which such interest, if any, shall accrue, the dates on which the interest, if any, will be
payable and the method of determining holders to whom any of the interest shall be payable;

•  any mandatory or optional sinking fund or analogous provisions;

•  the prices, if any, at which, the dates at or after which and the terms upon which, we may or must repay,
repurchase or redeem the debt securities;
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•  the date or dates, if any, after which the debt securities may be converted or exchanged into or for shares of our
common stock or another company�s securities or property or settled for the cash value of securities issued by us or a
third party and the terms for any conversion or exchange or settlement;

•  the exchanges, if any, on which the debt securities may be listed;

•  any special provisions for the payment of additional amounts with respect to the debt securities;

•  whether the debt securities are to be issuable as registered securities or bearer securities or both, whether any of
the debt securities are to be issuable initially in temporary global form and whether any of the debt securities are to be
issuable in permanent global form;

•  each office or agency where the principal of and any premium and interest on the debt securities will be payable
and each office or agency where the debt securities may be presented for registration of transfer or exchange;

•  any right to defer payments of interest by extending the interest payment periods and the duration of the
extensions;

•  the trustee under the indenture pursuant to which the debt securities are to be issued;

•  whether the debt securities will be subject to defeasance or covenant defeasance; and

•  any other terms of the debt securities not inconsistent with the provisions of the applicable indenture.

The senior debt securities will be unsecured and will rank equally with all other unsecured and unsubordinated indebtedness of Hurco. The
subordinated debt securities will be unsecured and will rank subordinated and junior in right of payment, to the extent set forth in the
subordinated note indenture, to all Senior Debt, as defined herein, of Hurco. See �Subordination� below.

Some of the debt securities may be issued as discounted debt securities to be sold at a substantial discount below their stated principal amount.
The prospectus supplement will contain any United States federal income tax consequences and other special considerations applicable to
discounted debt securities.

Payment and transfer

Unless we state otherwise in a prospectus supplement, we will issue debt securities only as registered securities, which means that the name of
the holder will be entered in a register, which will be kept by the trustee or another agent of ours. Unless we state otherwise in a prospectus
supplement, we will make principal and interest payments at the office of the paying agent or agents we name in the prospectus supplement or
by delivering payment to you at the address we have for you in the register.

Unless we state otherwise in a prospectus supplement, you will be able to transfer registered debt securities at the office of the transfer agent or
agents we name in the prospectus supplement. You may also exchange registered debt securities at the office of the transfer agent for an equal
aggregate principal amount of registered debt securities of the same series having the same maturity date, interest rate and other terms as long as
the debt securities are issued in authorized denominations.

Neither we nor the trustee will impose any service charge for any transfer or exchange of a debt security; however, we may ask you to pay any
taxes or other governmental charges in connection with a transfer or exchange of debt securities.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of debt securities during a specified period of time in order to freeze the list of holders to prepare and send the notice. The period
begins 15 days before the day we
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send the notice of redemption and ends on the day it is sent. We may also refuse to register transfers or exchanges of debt securities selected for
redemption. However, we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being partially
redeemed.

Global notes, delivery and form

Unless otherwise specified in a prospectus supplement, the debt securities will be issued in the form of one or more fully registered Global
Notes, as defined below, that will be deposited with, or on behalf of, The Depository Trust Company, referred to herein as the Depository, and
registered in the name of the Depository�s nominee. Global Notes are not exchangeable for definitive note certificates except in the specific
circumstances described below. For purposes of this prospectus, �Global Note� refers to the Global Note or Global Notes representing an entire
issue of debt securities.

A Global Note may be transferred, in whole and not in part, only to another nominee of the Depository or to a successor of the Depository or its
nominee.

The Depository has advised us as follows:

•  The Depository is:

•  a limited purpose trust company organized under the laws of the State of New York;

•  a �banking organization� within the meaning of the New York banking law;

•  a member of the Federal Reserve System;

•  a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

•  a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.

•  The Depository was created to hold securities of its participants and to facilitate the clearance and settlement of
securities transactions among its participants through electronic book entry changes in accounts of its participants,
eliminating the need for physical movements of securities certificates.

•  The Depository participants include securities brokers and dealers, banks, trust companies, clearing corporations
and others, some of whom own the Depository.

•  Access to the Depository book-entry system is also available to others that clear through or maintain a custodial
relationship with a participant, either directly or indirectly.

•  Where we issue a Global Note in connection with a sale to an underwriter, the Depository will immediately credit
the accounts of participants designated by the underwriter with the principal amount of the debt securities purchased
by the underwriter.

•  Ownership of beneficial interests in a Global Note will be shown on, and the transfers of ownership will be
effected only through, records maintained by the Depository (with respect to participants), by the participants (with
respect to indirect participants and certain beneficial owners) and by the indirect participants (with respect to all other
beneficial owners). The laws of some states require that certain purchasers of securities take physical delivery in
definitive form of securities they purchase. These laws may limit your ability to transfer beneficial interests in a
Global Note.
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So long as a nominee of the Depository is the registered owner of a Global Note, that nominee for all purposes will be considered the sole owner
or holder of the debt securities under the applicable indenture. Except as provided below, you will not be entitled to have debt securities
registered in your name, will not receive or be entitled to receive physical delivery of debt securities in definitive form, and will not be
considered the owners or holders thereof under the applicable indenture.
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We will make payment of principal of, premium, if any, and interest on, debt securities represented by a Global Note to the Depository or its
nominee, as the case may be, as the registered owner and holder of the Global Note representing those debt securities. The Depository has
advised us that upon receipt of any payment of principal of, or interest on, a Global Note, the Depository will immediately credit accounts of
participants with payments in amounts proportionate to their respective beneficial interests in the principal amount of that Global Note, as shown
in the records of the Depository. Standing instructions and customary practices will govern payments by participants to owners of beneficial
interests in a Global Note held through those participants, as is now the case with securities held for the accounts of customers registered in
�street name�. Those payments will be the sole responsibility of those participants, subject to any statutory or regulatory requirements that may be
in effect from time to time.

Neither we, the trustee nor any of our respective agents will be responsible in any respect for actions or inactions of the Depository, any nominee
or any participant relating to, or payments made on account of, beneficial interest in a Global Note or for maintaining, supervising or review any
of the records of the Depository, any nominee or any participant relating to those beneficial interests.

As described above, we will issue debt securities in definitive form in exchange for a Global Note only in the following situations:

•  if the Depository is at any time unwilling or unable to continue as depository and a successor depository is not
appointed by us within 120 days; or

•  if we choose to issue definitive debt securities; or

•  if an Event of Default, as described below under �Events of default�, has occurred and is continuing and the
Depository or any holder of the debt securities requests that we issue definitive debt securities.

In any such instance, an owner of a beneficial interest in a Global Note will be entitled to have debt securities equal in principal amount to that
beneficial interest registered in its name and will be entitled to physical delivery of debt securities in definitive form. Debt securities in definitive
form will be issued in denominations of $1,000 and integral multiples thereof and will be issued in registered form only, without coupons. We
will maintain one or more offices or agencies where debt securities may be presented for payment and may be transferred or exchanged. You
will not be charged a fee for any transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection therewith.

Mergers and similar events

We are generally permitted to consolidate with or merge into any other person. In this section, �person� refers to any individual, corporation,
partnership, limited liability company, joint venture, trust, unincorporated organization or government or any agency or political subdivision of a
government or governmental agency. We are also permitted to sell substantially all of our assets to any other person, or to buy substantially all
of the assets of any other person. However, we may not take any of these actions unless all the following conditions are met:

•  Where we merge out of existence or sell all or substantially all of our assets, the other person may not be
organized under a foreign country�s laws (that is, it must be a corporation, partnership, limited liability company or
trust organized under the laws of a state or the District of Columbia or under federal law) and it must agree to be
legally responsible for the outstanding debt securities issued under the indentures. Upon assumption of our obligations
by such a person in such circumstances, we shall be relieved of all obligations and covenants under the indentures and
the debt securities.
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•  The merger, sale of all or substantially all of our assets or other transaction must not cause a default on the debt
securities, and we must not already be in default unless the merger or other transaction would cure the default. For
purposes of this no-default test, a default would include an Event of Default that has occurred and not been cured, as
described below under �Events of default.� A default for this purpose would also include any event that would be an
Event of Default if we received the required notice of our default or if under the indentures the default would become
an event of default after existing for a specified period of time.

Modification and waiver

There are three types of changes we can make to the indentures and the debt securities.

Changes Requiring Your Approval.   First, there are changes that cannot be made to your debt securities without your
specific approval. Following is a list of those types of changes:

•  change the stated maturity of the principal or interest on a debt security;

•  reduce any amounts due on a debt security;

•  reduce the amount of principal payable upon acceleration of the maturity of a note following an Event of Default;

•  change the place or currency of payment for a debt security;

•  impair your right to sue for payment;

•  reduce the percentage in principal amount of the debt securities, the approval of whose holders is needed to
modify or amend the applicable indenture or the debt securities;

•  reduce the percentage in principal amount of the debt securities, the approval of whose holders is needed to waive
compliance with certain provisions of the applicable indenture or to waive certain defaults; and

•  modify any other aspect of the provisions dealing with modification and waiver of the applicable indenture,
except to increase the percentage required for any modification or to provide that other provisions of the indenture
may not be modified or waived without your consent.

Changes Not Requiring Approval.   The second type of change does not require any vote by holders of the debt securities.
This type is limited to corrections and clarifications and certain other changes that would not adversely affect holders
of the debt securities. Nor do we need any approval to make changes that affect only debt securities to be issued under
the applicable indenture after the changes take effect. We may also make changes or obtain waivers that do not
adversely affect a particular debt security, even if they affect other debt securities issued under the applicable
indenture. In those cases, we need only obtain any required approvals from the holders of the affected debt securities.

Changes Requiring a Majority Vote.   Any other change to the applicable indenture and the debt securities would require the
following approval:

•  If the change affects only debt securities of one series, it must be approved by the holders of not less than a
majority in principal amount of the debt securities of that series.

•  If the change affects the debt securities of one series as well as the debt securities of one or more other series
issued under the applicable indenture, it must be approved by the holders of not less than a majority in principal
amount of the debt securities of each series affected by the change. In each case, the required approval must be given
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The same vote would be required for us to obtain a waiver of a past default. However, we cannot obtain a waiver of a payment default or any
other aspect of the applicable indenture or the debt securities listed in the first category described previously under �Changes Requiring Your
Approval� unless we obtain your individual consent to the waiver.

Further Details Concerning Voting   Debt securities will not be considered outstanding, and therefore not eligible to vote, if
we have deposited or set aside in trust for you money for their payment or redemption. Debt securities will also not be
eligible to vote if they have been fully defeased as described later under �Full defeasance.�

We will generally be entitled to set any day as a record date for the purpose of determining the holders of outstanding debt securities that are
entitled to vote or take other action under the applicable indenture. In certain limited circumstances, the trustee will be entitled to set a record
date for action by holders. If we or the trustee set a record date for a vote or other action to be taken by holders of debt securities, that vote or
action may be taken only by persons who are holders of outstanding debt securities on the record date and must be taken within 180 days
following the record date or another period that we may specify (or as the trustee may specify, if it set the record date). We may shorten or
lengthen (but not beyond 180 days) this period from time to time.

Conversion and exchange rights

The debt securities of any series may be convertible into or exchangeable for other securities of Hurco or property or cash on the terms and
subject to the conditions set forth in the applicable prospectus supplement.

Defeasance

The following discussion of full defeasance and discharge will apply to any series of debt securities unless otherwise indicated in the applicable
prospectus supplement with respect to the debt securities of a series.

Full Defeasance.   If there is a change in U.S. federal tax law, as described below, we can legally release ourselves from
any payment or other obligations on the debt securities (called �full defeasance�) if we put in place the following other
arrangements for you to be repaid:

•  We must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the
same series a combination of money and U.S. government or U.S. government agency notes or bonds that will
generate enough cash to make interest, principal, any premium and any other payments on the debt securities of that
series on their various due dates.

•  There must be a change in current U.S. federal tax law or an IRS ruling that lets us make the above deposit
without causing you to be taxed on the debt securities any differently than if we did not make the deposit and instead
repaid the debt securities ourselves when due. Under current U.S. federal tax law, the deposit and our legal release
from the debt securities would be treated as though we took back your debt securities and gave you your share of the
cash and debt securities or bonds deposited in trust. In that event, you could recognize gain or loss on the debt
securities you give back to us.

•  We must deliver to the trustee a legal opinion of our counsel confirming the tax law change described above.

If we ever did accomplish full defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt
securities. You could not look to us for repayment in the event of any shortfall. Conversely, the trust deposit would most likely be protected
from claims of our lenders and other creditors if we ever become bankrupt or insolvent.
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In addition, the subordinated note indenture provides that if we choose to have the defeasance and discharge provision applied to the
subordinated debt securities, the subordination provisions of the subordinated note indenture will become ineffective upon full defeasance of the
subordinated debt securities.

However, even if we make the deposit in trust and opinion delivery arrangements discussed above, a number of our obligations relating to the
debt securities will remain. These include our obligations:

•  to register the transfer and exchange of debt securities;

•  to replace mutilated, destroyed, lost or stolen debt securities;

•  to maintain paying agencies; and

•  to hold money for payment in trust.

Covenant Defeasance.   Under current U.S. federal tax law, we can make the same type of deposit described above and be
released from some of the covenants in the debt securities. This is called �covenant defeasance.� In that event, you
would lose the protection of those covenants but would gain the protection of having money and securities set aside in
trust to repay the debt securities. In order to achieve covenant defeasance, we must do the following:

•  We must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the
same series a combination of money and U.S. government or U.S. government agency notes or bonds that will
generate enough cash to make interest, principal, any premium and any other payments on the debt securities of that
series on their various due dates.

•  We must deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income
tax law we may make the above deposit without causing you to be taxed on the debt securities any differently than if
we did not make the deposit and instead repaid the debt securities ourselves when due.

If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a shortfall in the trust deposit. In
fact, if one of the Events of Default occurred (such as our bankruptcy) and the debt securities become immediately due and payable, there may
be such a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall.

Satisfaction and discharge

The indenture will cease to be of further effect and the trustee, upon our demand and at our expense, will execute appropriate instruments
acknowledging the satisfaction and discharge of the indenture upon compliance with certain conditions, including:

•  Our having paid all sums payable by us under the indenture, as and when the same shall be due and payable;

•  Our having delivered to the trustee for cancellation all debt securities theretofore authenticated under the
indenture; or

•  All debt securities of any series outstanding under the indenture not theretofore delivered to the trustee for
cancellation shall have become due and payable or are by their terms to become due and payable within one year and
we shall have deposited with the trustee sufficient cash or U.S. government or U.S. government agency notes or bonds
that will generate enough cash to pay, at maturity or upon redemption, all such debt securities of any series
outstanding under the indenture.
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Subordination

Any subordinated debt securities issued under the subordinated note indenture will be subordinate and junior in right of payment to all of our
Senior Debt whether existing at the date of the subordinated note indenture or subsequently incurred. Upon any payment or distribution of our
assets to creditors upon any:

•  liquidation;

•  dissolution;

•  winding-up;

•  receivership;

•  reorganization;

•  assignment for the benefit of creditors;

•  marshaling of assets and liabilities;

•  bankruptcy;

•  insolvency; or

•  debt restructuring or similar proceedings in connection with any insolvency or bankruptcy proceeding,

the holders of Senior Debt will first be entitled to receive payment in full of the principal of and any premium and interest on such Senior Debt
before the holders of the subordinated debt securities will be entitled to receive or retain any payment in respect of the principal of and any
premium or interest on the subordinated debt securities.

Upon the acceleration of the maturity of any subordinated debt securities, the holders of all Senior Debt outstanding at the time of the
acceleration will first be entitled to receive payment in full of all amounts due thereon, including any amounts due upon acceleration, before the
holders of subordinated debt securities will be entitled to receive or retain any payment in respect of the principal of or any premium or interest
on the subordinated debt securities.

No payments on account of principal, or any premium or interest, in respect of the subordinated debt securities may be made if:

•  there has occurred and is continuing a default in any payment with respect to Senior Debt; or

•  there has occurred and is continuing an event of default with respect to any Senior Debt resulting in the
acceleration of the maturity thereof.

�Senior Debt� means the principal of, and any premium and interest, including interest accruing on or after the filing of any petition in bankruptcy
or for reorganization relating to us, whether or not such claim for post-petition interest is allowed in such proceeding, on our Debt, whether
incurred on, before or after the date of the subordinated note indenture, unless the instrument creating or evidencing the Debt or under which the
Debt is outstanding provides that obligations created by it are not superior in right of payment to the subordinated debt securities.

�Debt� means, with respect to any person, whether recourse is to all or a portion of the assets of that person and whether or not contingent:

•  every obligation of that person for money borrowed;
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•  every obligation of that person evidenced by bonds, debentures, notes or other similar instruments, including
obligations incurred in connection with the acquisition of property, assets or businesses;

•  every reimbursement obligation of that person with respect to letters of credit, bankers� acceptances or similar
facilities issued for the account of that person;

•  every obligation of that person incurred in connection with the acquisition of property or services, but excluding
trade accounts payable or accrued liabilities arising in the ordinary course of business;

•  every capital lease obligation of that person; and

•  every obligation of the type referred to above of another person and all dividends of another person the payment
of which, in either case, such person has guaranteed or for which such person is responsible or liable, directly or
indirectly, as obligor or otherwise.

Events of default

Each indenture defines an Event of Default with respect to any series of debt securities. Unless otherwise provided in the applicable prospectus
supplement, Events of Default are any of the following:

•  We do not pay the principal or any premium on a note on its due date.

•  We do not pay interest on a note within 30 days of its due date.

•  We remain in breach of any other term of the indenture for 60 days after we receive a notice of default stating we
are in breach. The notice must be sent by either the trustee or holders of 25% of the principal amount of the debt
securities of the affected series.

•  We file for bankruptcy or certain other events in bankruptcy, insolvency or reorganization occur.

An Event of Default under one series of debt securities does not necessarily constitute an Event of Default under any other series of debt
securities. Each indenture provides that the trustee may withhold notice to the holders of any series of debt securities issued thereunder of any
default if the trustee considers it in the interest of such holders to do so provided the trustee may not withhold notice of default in the payment of
principal, premium, if any, or interest, if any, on any of the debt securities of that series or in the making of any sinking fund installment or
analogous obligation with respect to that series.

Remedies If an Event of Default Occurs.   Each indenture provides that if an Event of Default has occurred and has not been
cured, the trustee or the holders of 25% in principal amount of the debt securities of the affected series may declare the
entire principal amount of all the debt securities of that series to be due and immediately payable. This is called a
declaration of acceleration of maturity. If an Event of Default occurs because of certain events in bankruptcy,
insolvency or reorganization, the principal amount of all the debt securities will be automatically accelerated, without
any action by the trustee or any holder. A declaration of acceleration of maturity may be cancelled by the holders of at
least a majority in principal amount of the debt securities of the affected series if certain conditions are satisfied.

Except as may otherwise be provided in the indenture in cases of default, where the trustee has some special duties, the trustee is not required to
take any action under the indenture at the request of any holders unless the holders offer the trustee protection from expenses and liability (called
an �indemnity�). If indemnity is provided, the holders of a majority in principal amount of the debt securities outstanding of the affected series
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee.
Subject to certain exceptions contained in the indenture, these majority holders may also direct the trustee in performing any other action under
the indenture.
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Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your
interests relating to the debt securities, the following must occur:

•  You must give the trustee written notice that an Event of Default has occurred and remains uncured.

•  The holders of 25% in principal amount of all outstanding debt securities of the affected series must make a
written request that the trustee take action because of the Event of Default, and must offer reasonable indemnity to the
trustee against the cost and other liabilities of taking that action.

•  The trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after the due date of that
payment.

We will furnish to the trustee every year a written statement of two of our officers certifying that to their knowledge we are in compliance with
the indenture and the debt securities, or else specifying any default.

Governing law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the
extent that the Trust Indenture Act applies.
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Important provisions of our articles of incorporation and Indiana law

Under the IBCL, directors of a corporation are required to discharge their duties (1) in good faith; (2) with the care an ordinarily prudent person
in a like position would exercise under similar circumstances; and (3) in a manner the directors reasonably believe to be in the best interests of
the corporation. However, the IBCL exonerates directors from liability for breach of these standards of conduct unless the breach constitutes
willful misconduct or recklessness. This exoneration from liability may not affect the availability of equitable relief, including injunctions.
Furthermore, the exoneration from liability under Indiana law does not affect the liability of directors for violations of the federal securities laws.

Section 4 of Article VIII of our Amended and Restated Articles of Incorporation, or Section 4, provides for higher shareholder approval
requirements for certain transactions (such as business combinations) with or otherwise involving another corporation or entity that beneficially
owns, directly or indirectly, more than 5% of our common stock or a related corporation. Instead of a majority vote requirement (or the absence
of any required shareholder vote), transactions subject to Section 4 require the affirmative vote of the holders of not less than three-fourths (3/4)
of the outstanding shares of common stock. Transactions subject to Section 4 include mergers with a related corporation, the sale or exchange of
substantially all of our assets to a related corporation and the issuance of our securities in exchange or payment for properties or assets of a
related corporation. However, a transaction that is approved by two-thirds of our directors or by a majority of our directors prior to the
acquisition of more than 5% of our common stock by the related corporation is not subject to Section 4 and the requirements of Indiana law
otherwise applicable would govern shareholder approval. Section 4 may not be altered, amended or repealed except by the affirmative vote of
the holders of three-fourths (3/4) of the outstanding shares of our common stock.

Under Section 23-1-42 to 23-1-42-11 of the IBCL, or the control share provisions, any person or group of persons that acquires the power to
vote one-fifth or more of the shares of an �issuing public corporation� will not have the right to vote such shares unless granted voting rights by the
holders of a majority of the outstanding shares of the corporation and by the holders of a majority of the outstanding shares excluding �interested
shares.�  Interested shares are those shares held by the acquiring person, officers of the corporation and employees of the corporation who are also
directors of the corporation. If the approval of voting power for the shares is obtained, additional shareholder approvals are required when a
shareholder acquires the power to vote one-third or more and a majority or more of the voting power of the corporation�s shares. In the absence
of such approval, the additional shares acquired by the shareholder may not be voted. If the shareholders grant voting rights to the shares after a
shareholder has acquired a majority or more of the voting power, all shareholders of the corporation are entitled to exercise statutory dissenters�
rights and to demand the value of the shares in cash from the corporation. If voting rights are not accorded to the shares, the corporation may
have the right to redeem them. The control share provisions do not apply to acquisitions of voting power pursuant to a merger or share exchange
agreement to which the corporation is a party. An �issuing public corporation� means an Indiana corporation which has 100 or more shareholders,
its principal place of business, its principal office or substantial assets are within Indiana and either (1) more than 10% of its shareholders are
Indiana residents, (2) more than 10% of its shares are owned by Indiana residents or (3) 10,000 of its shareholders reside in Indiana. A
corporation can elect to not be subject to the control share provisions by adopting a By-law provision to that effect. Our By-laws do not currently
including such a provision; however, it could be added to our By-laws by the Board of Directors without a shareholder vote.

Sections 23-1-43 to 23-1-43-24 of the IBCL, or the business combination provisions, prohibit a person who acquires beneficial ownership of
10% or more of the shares of an Indiana corporation (an �interested shareholder�) that has 100 or more shareholders, or any affiliate or associate of
an interested shareholder, from effecting a merger or other business combination with the corporation for a period of five years from
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the date on which the person became an interested shareholder, unless the transaction in which the person became in interested shareholder was
approved in advance by the corporation�s Board of Directors. Following the five-year period, a merger or other business combination may be
effected with an interested shareholder only if (1) the business combination is approved by the corporation�s shareholders excluding the
interested shareholder and any of its affiliates or associates, or (2) the consideration to be received by shareholders in the business combination
is at least equal to the highest price paid by the interested shareholder in acquiring its interest in the corporation, with certain adjustments, and
certain other requirements are met. The business combination provisions broadly define the term �business combination� to include mergers, sales
or leases of assets, transfers of shares of the corporation, proposals for liquidation and the receipt by an interested shareholder of any financial
assistance or tax advantage from the corporation, except proportionately as a shareholder of the corporation.

The overall effect of these provisions may be to render more difficult or to discourage a merger, a tender offer, a proxy contest, or the
assumption of control by a holder of a large block of our common stock or other person, or the  removal of incumbent management, even if
those actions may be beneficial to our shareholders generally.

Legal matters

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the validity of those
securities may be passed upon for us by Baker & Daniels LLP and for any underwriters or agents by counsel named in the applicable prospectus
supplement.

Experts

The consolidated financial statements of Hurco Companies, Inc. and management�s assessment of the effectiveness of internal control over
financial reporting (which is included in management�s report on internal control over financial reporting for the year ended October 31, 2006),
incorporated in this prospectus by reference from Hurco�s Annual Report on Form 10-K for the year ended October 31, 2006 have been so
incorporated in reliance on the report of Crowe Chizek and Company LLC, an independent registered public accounting firm, given on the
authority of said firm as experts in accounting and auditing.

The consolidated financial statements of Hurco Companies, Inc. for the two years ended October 31, 2005 incorporated in this prospectus by
reference from Hurco�s Annual Report on Form 10-K for the year ended October 31, 2006 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, given on the authority of said firm as experts in accounting and auditing.

Where you can find more information

We have filed with the SEC a registration statement under the Securities Act with respect to the common stock offered hereby. This prospectus,
which constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement or the exhibits
which are part of the registration statement. For further information with respect to us and the common stock offered by this prospectus, we refer
you to the registration statement and the exhibits filed as part of the registration statement. We are subject to the information and periodic
reporting requirements of the Exchange Act. In accordance with those requirements, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy any document we file with the SEC at the SEC�s Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. Our SEC filings are also available to the public from the SEC�s website at www.sec.gov. Certain information is also available on our
website at www.hurco.com.

21

Edgar Filing: HURCO COMPANIES INC - Form S-3

34



Incorporation of documents by reference

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose important information to you
by referring to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. We incorporate by reference the following documents that we have
filed with the SEC:

•  Annual Report on Form 10-K for the fiscal year ended October 31, 2006 (including information specifically
incorporated by reference into our Form 10-K from our proxy statement for our 2007 annual meeting of shareholders);

•  Quarterly Report on Form 10-Q for the quarters ended January 31, 2007 and April 30, 2007;

•  Current Reports on Form 8-K filed on December 12, 2006 and April 9, 2007; and

•  The description of our common stock contained in our registration statement on Form 10 dated February 22,
1980, including any amendments or reports filed for the purpose of updating such description.

In addition, we incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act (other than documents or information deemed to have been furnished and not filed in accordance with SEC rules) until we have sold all of
the securities to which this prospectus relates or the offering is otherwise terminated.

You may access our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Proxy Statement, and
amendments to those documents filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at the
SEC�s website (www.sec.gov) or our website (www.hurco.com) as soon as reasonably practicable after such material is electronically filed with,
or furnished to, the SEC. The reference to our website does not constitute incorporation by reference of the information contained on our
website. We do not consider information contained on, or that can be accessed through, our website to be part of this prospectus or the related
registration statement.

To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are specifically
incorporated by reference in the documents), call or write us at the following address: Hurco Companies, Inc., One Technology Way,
Indianapolis, IN 46268, Attention: Chief Financial Officer; (317)-293-5309.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following are the estimated expenses to be incurred in connection with the issuance and distribution of the securities registered under this
Registration Statement, other than underwriting discounts and commissions. All amounts shown are estimates except the Securities and
Exchange Commission registration fee.

Amount to
Be Paid

Securities and Exchange Commission registration fee $ 6,140
Trustee�s fees 3,000
Legal fees and expenses 50,000
Accounting fees and expenses 19,000
Printing and engraving expenses 3,500
Miscellaneous 5,000
Total $ 86,640

Item 15. Indemnification of Directors and Officers

The Indiana Business Corporation Law provides that a corporation, unless limited by its articles of incorporation, is required to indemnify its
directors and officers against reasonable expenses incurred in the successful defense of any proceeding arising out of their serving as a director
or officer of the corporation.

As permitted by the Indiana Business Corporation Law, the Registrant�s Amended and Restated By-Laws provide for indemnification of
directors, officers, employees and agents of the Registrant against any and all liability and expense that may be reasonably incurred by them,
arising out of any action, suit or proceeding, civil, criminal, administrative or investigative, in which they may become involved by reason of
being or having been a director, officer, employee or agent. To be entitled to indemnification, those persons must have been wholly successful in
the action, suit or proceeding or the board of directors must have determined that such persons acted in good faith in what they reasonably
believed to be the best interest of the Registrant (or at least not opposed to its best interests) and, in addition, in any criminal action, had
reasonable cause to believe their conduct was lawful (or had no reasonable cause to believe that their conduct was unlawful). The Amended and
Restated By-Laws authorize the Registrant to advance funds for expenses to an indemnified person, but only upon receipt of an undertaking that
he or she will repay the same if it is ultimately determined that such party is not entitled to indemnification.

The rights of indemnification provided by the Amended and Restated By-Laws are not exhaustive and are in addition to any rights to which a
director or officer may otherwise be entitled by contract or as a matter of law. Irrespective of the provisions of the Amended and Restated
By-Laws, the Registrant may, at any time and from time to time, indemnify directors, officers, employees and other persons to the full extent
permitted by the provisions of applicable law at the time in effect, whether on account of past or future transactions.

In addition, the Registrant has a directors� and officers� liability and company reimbursement policy that insures against certain liabilities under
the Securities Act, subject to applicable retentions.

Item 16. Exhibits

The list of exhibits is incorporated by reference from the Index to Exhibits on page E-1.

II-1

Edgar Filing: HURCO COMPANIES INC - Form S-3

36



Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)  To include any prospectus required by section 10(a)(3) of the Securities Act of 1933, as amended (the
�Securities Act�);

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Securities and Exchange Commission (the �Commission�) pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement;

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that subparagraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)   That, for the purpose of determining liability under the Securities Act to any purchaser:

(i)  Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(ii)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of
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the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(5)   That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned Registrant hereby undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i)  any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)  any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or
used or referred to by the undersigned Registrant;

(iii)  the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)  any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant�s annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to provisions described in Item 15 above or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Indianapolis, State of Indiana, on July 12, 2007.

HURCO COMPANIES, INC.

By: /s/ MICHAEL DOAR
Michael Doar
Chairman of the Board and
Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Michael Doar and
John G. Oblazney, and each of them, as his true and lawful attorneys in fact and agents, with full power of substitution and resubstitution, for
him and in his name, place, and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments, exhibits
thereto and other documents in connection therewith) to this registration statement and any subsequent registration statement filed by the
Registrant pursuant to Rule 462(b) of the Securities Act of 1933, as amended, which relates to this registration statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys in fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys in fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.

Signature Title Date
/s/ MICHAEL DOAR Chairman of the Board and Chief July 12, 2007
Michael Doar Executive Officer and Director

(Principal Executive Officer)
/s/ JOHN G. OBLAZNEY Vice President, Secretary, Treasurer and July 12, 2007
John G. Oblazney Chief Financial Officer

(Principal Financial Officer)
/s/ SONJA K. MCCLELLAND Corporate Controller and Assistant July 12, 2007
Sonja K. McClelland Secretary (Principal Accounting Officer)
/s/ STEPHEN H. COOPER Director July 12, 2007
Stephen H. Cooper
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/s/ ROBERT W.
CRUICKSHANK

Director July 12, 2007

Robert W. Cruickshank
/s/ PHILIP JAMES Director July 12, 2007
Philip James
/s/ MICHAEL P. MAZZA Director July 12, 2007
Michael P. Mazza
/s/ RICHARD T. NINER Director July 12, 2007
Richard T. Niner
/s/ O. CURTIS NOEL Director July 12, 2007
O. Curtis Noel
/s/ CHARLIE RENTSCHLER Director July 12, 2007
Charlie Rentschler
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INDEX TO EXHIBITS

Exhibit
Number Description

1 .1* Form of underwriting or purchase agreement
4 .1 Amended and Restated Articles of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant�s

Quarterly Report on Form 10-Q for the quarter ended July 31, 1997)
4 .2 Amended and Restated By-Laws of the Registrant, as amended through September 27, 2006 (incorporated by reference to

Exhibit 3.1 to the Registrant�s Current Report on Form 8-K filed on September 27, 2006)
4 .3* Articles of Amendment Designating Terms of Preferred Stock
4 .4* Form of Preferred Stock Certificate
4 .5* Form of Warrant Agreement
4 .6* Form of Warrant Certificate
4 .7* Form of Deposit Agreement
4 .8 Form of Indenture by and between Hurco Companies, Inc. and Wells Fargo Bank, National Association, as trustee, relating to the

senior debt securities
4 .9* Form of Indenture by and between Hurco Companies, Inc. and Wells Fargo Bank, National Association, as trustee, relating to the

subordinated debt securities
4 .10 Form of Senior Debt Security (included in Exhibit 4.8)
4 .11* Form of Subordinated Debt Security (included in Exhibit 4.9)
5 .1 Opinion of Baker & Daniels LLP
12 .1* Computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Fixed Charges and Preferred Stock Dividends
23 .1 Consent of Independent Registered Public Accounting Firm, Crowe Chizek and Company LLC
23 .2 Consent of PricewaterhouseCoopers LLP
23 .3 Consent of Baker & Daniels LLP (included in Exhibit 5.1)
24 .1 Powers of Attorney (included on the Signature Page of this Registration Statement)
25 .1 Statement of Eligibility on Form T-1 of Wells Fargo Bank, National Association, to act as trustee under the senior indenture
25 .2* Statement of Eligibility on Form T-1 of Wells Fargo Bank, National Association, to act as trustee under the subordinated

indenture

*  To be filed by amendment with a prospectus supplement or incorporated by reference from a Current
Report on Form 8-K.
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