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As filed with the Securities and Exchange Commission on August 23, 2006
No. 333-135564

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 3
To
Form S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

EXIDE TECHNOLOGIES
(Exact name of registrant as specified in its charter)

Delaware 23-0552730
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
13000 Deerfield Parkway
Building 200
Alpharetta, GA 30004

(678) 566-9000
(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)

Barbara A. Hatcher
Executive Vice President and General Counsel
Exide Technologies
13000 Deerfield Parkway
Building 200
Alpharetta, GA 30004
(678) 566-9000
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
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Copies of all communications, including communications sent to agent for service, should be sent to:

Carter W. Emerson, P.C.
Kirkland & Ellis LLP
200 East Randolph Drive
Chicago, Illinois 60601
(312) 861-2000

Approximate date of commencement of proposed sale to the public: From time to time on or 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. o

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 delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of

Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registered(1) Registered Price per Security(2) Offering Price(2) Fee(1)
Non-transferable Common
Stock Subscription Rights 18,534,688 rights 3 3 3
Common Stock, par value
$0.01 per share 18,534,688 shares(4) $ $64,871,408(5) $6,941
Total $64,871,408 $6,941

(1) This registration statement relates to (a) non-transferable subscription rights to purchase common stock of Exide
Technologies, or the Company, which subscription rights will be issued to holders of common stock of the
Company and (b) the shares of common stock deliverable upon the exercise of the non-transferable subscription
rights pursuant to the rights offering.
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(2) Estimated pursuant to Rule 457(0) solely for purposes of calculating the registration fee.

(3) The non-transferable subscription rights are being issued without consideration. Pursuant to Rule 457(g), no
separate registration fee is payable with respect to the rights being offered hereby since the rights are being
registered in the same registration statement as the securities to be offered pursuant thereto.

(4) This amount is based on the maximum number of shares of common stock of the Company issuable pursuant to
the non-transferable subscription rights.

(5) Represents the gross proceeds from the assumed exercise of all non-transferable subscription rights issued.

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 this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 23, 2006
PROSPECTUS

Common Stock

Rights to Purchase up to 21,428,571 Shares
of Common Stock at $3.50 per Share

We are distributing at no charge to holders of our common stock non-transferable subscription rights to purchase
shares of our common stock. You will receive 0.85753 of a subscription right for each share of common stock owned
at the close of business on August 23, 2006, subject to adjustments to eliminate fractional rights. We are distributing
subscription rights exercisable for up to 21,428,571 shares of our common stock. The 21,428,571 shares referred to
here and elsewhere in this prospectus include 2,893,883 shares which are being offered in a separate private placement
at the same price as that offered in the rights offering to two of our shareholders who are acting as standby purchasers
in the rights offering and will be receiving registration rights pursuant to a registration rights agreement we will enter
into with these shareholders, as further described in The Rights Offering  Standby Commitments and Plan of
Distribution.

Each full subscription right will entitle you to purchase one share of our common stock at a subscription price of
$3.50 per share. The per share price is equal to a 20% discount to the average closing price of our common stock for
the 30 trading day period ended July 6, 2006. The subscription rights will expire if they are not exercised by

5:00 p.m., Eastern Daylight Time, on September 14, 2006, unless we extend this offering period, such extension not to
exceed 15 business days. You should carefully consider whether to exercise your subscription rights before the
expiration of the rights offering. Unless we give you a right of cancellation as a result of a fundamental (as determined
by us) change to the terms of the rights offering, all exercises of subscription rights are irrevocable. Our board of
directors is making no recommendation regarding your exercise of the subscription rights. The subscription rights may
not be sold or transferred.

If any rights remain unsubscribed after the closing of the rights offering, two of our shareholders and one other
investor have agreed, subject to certain conditions, to purchase a number of shares of our common stock equal to the
number of shares not subscribed for in the rights offering at a price per share equal to the rights offering subscription
price pursuant to a standby purchase agreement. Two of such investors have also agreed to purchase 14,285,714
additional shares of our common stock for $3.50 per share subject to certain conditions.

We may cancel or terminate the rights offering at any time prior to its expiration. If we terminate or cancel this
offering, we will return your subscription price, but without any payment of interest.
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The shares are being offered directly by us without the services of an underwriter or selling agent.

Shares of our common stock are traded on the Nasdaq Global Market under the symbol XIDE. On August 22, 2006,
the closing sales price for our common stock was $4.01 per share. The shares of common stock issued in the rights
offering will also be listed on the Nasdaq Global Market under the same symbol.

The exercise of your subscription rights for shares of our common stock involves risks. You should carefully
consider the risk factors beginning on page 4 of this prospectus before exercising your subscription rights.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2006
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of the date on the front cover of this prospectus and any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this
prospectus or any exercise of the rights.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING
What is a rights offering?

We are distributing to holders of our common stock as of 5:00 p.m. Eastern Daylight Time on August 23, 2006, the

record date, at no charge, non-transferable subscription rights to purchase shares of our common stock. You will
receive 0.85753 of a subscription right for each share of common stock you owned at the close of business on the
record date, subject to adjustments to eliminate fractional rights. The subscription rights will be evidenced by rights
certificates.

What is a right?

Each full right gives our shareholders the opportunity to purchase one share of our common stock for $3.50 per share.
We have granted to you, as a shareholder of record on the record date, 0.85753 of a right for each share of our
common stock you owned at that time. We determined the ratio of rights you will receive per share by dividing the
total number of shares we will issue upon exercise of the rights (21,428,571) by our total number of shares
outstanding (24,988,768). For example, if you owned 100 shares of our common stock on the record date, you have
the right to purchase 86 shares of common stock for $3.50 per share. You may exercise any number of your
subscription rights, or you may choose not to exercise any subscription rights.

If you hold your shares in the name of a broker, dealer or other nominee who uses the services of the Depository Trust
Company, or DTC, DTC will issue 0.85753 of a right to the nominee for each share of our common stock you own at
the record date, subject to adjustments to eliminate fractional rights. Each full right can then be used to purchase one
share of common stock for $3.50 per share. As in the example above, if you owned 100 shares of our common stock

on the record date, you have the right to purchase 86 shares of common stock for $3.50 per share.

We will not issue fractional subscription rights or cash in lieu of fractional rights. Fractional subscription rights will be
rounded to the nearest whole number, with such adjustments as may be necessary to ensure that we offer

21,428,571 shares of common stock in the rights offering. In the unlikely event that, due to the rounding of fractional
subscription rights, the rights offering would have been subscribed in an amount in excess of 21,428,571 shares of
common stock, all holders subscription rights will be reduced in an equitable manner. Any excess subscription funds
will be promptly returned without interest.

Why are we conducting the rights offering?

We are making the rights offering and we are selling additional shares of common stock to Tontine Capital Partners,
L.P.,or Tontine, and Legg Mason Investment Trust, Inc., or Legg Mason and together with Tontine, the Standby
Purchasers, in order to raise capital that we intend to use to provide additional liquidity for working capital, capital
expenditures and general corporate purposes. The Standby Purchasers may elect to assign some or all of their rights to
purchase shares of common stock to their designated affiliates. We believe that the rights offering and sale of
additional shares of common stock to the Standby Purchasers will strengthen our financial condition through
generating additional cash and increasing our stockholders equity. If we are unable to raise capital in this manner, we
may be required to seek alternative sources of liquidity to satisfy our ongoing operations, restructuring plans and
capital expenditures and we may not be able to obtain such alternative sources of liquidity on commercially
reasonable terms, if at all. If we are unable to generate such additional liquidity, our financial condition would be
adversely affected.
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How was the $3.50 per share subscription price determined?

Our Board of Directors determined the subscription price after negotiations with the Standby Purchasers, considering
the likely cost of capital from other sources, the price at which our principal shareholders might be willing to
participate in the rights offering, historical and current trading prices for our common stock, our need for liquidity and
capital and the need to provide an incentive to our shareholders to participate in the rights offering on a pro-rata basis.
The subscription price for a subscription right is $3.50 per share. The per share price is equal to a 20% discount to the
average closing price of our common stock for the 30 trading day period ended July 6, 2006. The

ii
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subscription price is not necessarily related to our book value, net worth or any other established criteria of value and
may or may not be considered the fair value of the common stock to be offered in the rights offering.

Am I required to exercise all of the rights I receive in the rights offering?

No. You may exercise any number of your rights, or you may choose not to exercise any rights. However, if you
choose not to fully exercise your rights, the relative percentage of our common stock that you own will decrease and
your voting and other rights will be diluted.

Am I required to exercise my rights if I vote to approve the rights offering at the annual meeting?

No. How you vote at the annual meeting has no impact on your decision as to whether to exercise your rights.

What happens if I elect to exercise my rights and the shareholders do not approve the rights offering?

If the shareholders do not approve the rights offering at our annual meeting and you exercised your rights, we will
immediately instruct the subscription agent to refund your payment in full. If you own shares in street name, it may
take longer for you to receive payment because the subscription agent will send payments through the record holder of

your shares. You will not be credited interest on your payment.

How soon must I act to exercise my rights?
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