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Preliminary Copy

RELATIONAL INVESTORS LLC
PROXY STATEMENT

IN CONNECTION WITH THE
2005 ANNUAL MEETING OF STOCKHOLDERS

OF
SPX CORPORATION

        This proxy statement is being furnished to the stockholders of SPX Corporation, a Delaware corporation with principal executive offices at 13515 Ballantyne
Corporate Place, Charlotte, North Carolina 28277 (the "Company"), in connection with the solicitation of proxies by the Relational Funds for use at the 2005
Annual Meeting of Stockholders of the Company, and any adjournments, continuations or postponements thereof (the "2005 Annual Meeting"), to elect David
H. Batchelder and Ralph V. Whitworth (the "Relational Funds Nominees") as directors of the Company.

        As used herein, the "Relational Funds" refers to Relational Investors LLC (sometimes referred to as "Relational LLC"), Relational Investors, L.P.,
Relational Partners, L.P., Relational Fund Partners, L.P., Relational Coast Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH Fund 6, L.P., RH
Fund 7, L.P., Relational Investors III, L.P., Relational Investors VIII, L.P., Relational Investors X, L.P., Relational Investors XI, L.P., Relational Investors XII,
L.P., David H. Batchelder, Joel L. Reed, Ralph V. Whitworth and James J. Zehentbauer.

        The Relational Funds beneficially own an aggregate of 4,257,145 shares of the Company's common stock, par value $10.00 per share (referred to as the
"Common Stock"), representing approximately 5.67% of the 75,136,350 shares of Common Stock outstanding as of October 28, 2004, as reported in the
Company's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2004. Unless otherwise indicated, references in this proxy statement to
the percentage of outstanding shares of Common Stock owned by any person were computed based upon the number of outstanding shares as reported by the
Company as of October 28, 2004.

        The Relational Funds will provide this proxy statement to certain Company stockholders with whom it has discussions regarding the 2005 Annual Meeting
and the Relational Funds Nominees commencing on or about November 15, 2004. This proxy statement will be provided to all Company stockholders to whom
forms of WHITE proxy are furnished by the Relational Funds, or from whom WHITE proxies are requested by the Relational Funds, no later than the time such
forms of proxy are furnished or such request is made.

        Pursuant to the Company's Bylaws (as amended as of April 1, 2003), an annual meeting of Company stockholders is to be held on such date as shall be
designated from time to time by the Company's Board of Directors (the "Board"). The Company has not yet announced the date, time, place or the record date of
the 2005 Annual Meeting, but the Relational Funds expect that the Company will do so in due course. Only stockholders of record at the close of business on the
record date fixed by the Board or, if no record date is fixed, then at the close of business on the day next preceding the day on which notice of the 2005 Annual
Meeting is given, will be entitled to notice of and to vote at the 2005 Annual Meeting.

        The date of this proxy statement is December 10, 2004, and the Relational Funds expect to first send or make this proxy statement available to certain
stockholders on or about December 10, 2004.

        No proxy for use at the 2005 Annual Meeting is included with this proxy statement. A WHITE proxy card will be provided by the Relational
Funds after the Company notifies stockholders of the record date and matters to be voted upon at the 2005 Annual Meeting, or at an earlier date if the
Relational Funds deem it appropriate.

        Any stockholder of the Company who executes and delivers a WHITE proxy will have the right to revoke it at any time before it is voted, by filing an
instrument revoking the earlier WHITE proxy or a



duly executed proxy relating to the same shares and bearing a later date with Georgeson Shareholder Communications, Inc., the Relational Funds' proxy solicitor,
at P.O. Box 992, Wall Street Station, New York, New York, 10268-0992 or with the Secretary of the Company at its principal executive offices at 13515
Ballantyne Corporate Place, Charlotte, North Carolina, 28277, or by voting in person at the 2005 Annual Meeting.

        If you previously voted for the Company's nominees, you can change your vote. To change your vote, simply sign, date and return the Relational Funds'
WHITE proxy card to Georgeson Shareholder Communications, Inc. at the address set forth above. We strongly urge you to vote FOR the Relational Funds
Nominees. Only your latest dated proxy will count at the 2005 Annual Meeting

        If you hold your shares through a bank, broker or other nominee holder, you will need to contact your nominee if you want to revoke a proxy or change your
vote by following the directions they provide.

RECENT DEVELOPMENTS 

        On December 9, 2004, the Company announced that Mr. John B. Blystone was resigning from his positions as Chairman, President and Chief Executive
Officer of the Company and as a Director, effective as of December 8, 2004. The Company filed a Current Report on Form 8-K announcing the resignation and
related matters, and attached a copy of the agreement setting forth the benefits, compensation and other arrangements involving Mr. Blystone in connection with
his resignation. Copies of the Form 8-K are available without charge at the SEC's website at www.sec.gov. References in this proxy statement to "the Chief
Executive Officer" or the "Company's Chief Executive Officer" are to Mr. Blystone unless otherwise noted.

PROPOSAL FOR ELECTION OF DIRECTORS 

        On November 15, 2004, Relational LLC provided written notice to the Company on behalf of Relational Investors, L.P. of its intent to nominate David H.
Batchelder and Ralph V. Whitworth as the Relational Funds Nominees for election to the Board at the 2005 Annual Meeting.

        Based on information contained in reports filed by the Company with the Securities and Exchange Commission (the "Commission"), the Board currently is
comprised of six directors, divided into three classes of two directors each. Based on information in the section entitled "Election of Directors" in the Company's
proxy statement for the 2004 Annual Meeting of Stockholders (the "2004 Proxy Statement"), the Relational Funds expect that two of the six directors will come
up for election at the 2005 Annual Meeting. However, the Relational Funds reserve the right to nominate additional individuals for election in addition to the
Relational Funds Nominees if the size of the Board is increased and such additional positions are voted upon at the 2005 Annual Meeting. If such additional
positions are voted upon, and if the Relational Funds determine to nominate additional individuals for election, the Relational Funds will file amendments or
supplements to this proxy statement and may provide a revised form of WHITE proxy card to the extent appropriate or required by law. Any such amended,
supplemental or revised proxy materials will explain such developments and will provide all other information required to be provided to Company stockholders
by applicable law.

        As mentioned above, the Relational Funds will distribute at a later date a WHITE proxy card which will include the names of the two Relational Funds
Nominees and may include other matters that may be brought before the 2005 Annual Meeting. The Relational Funds currently expect to amend this proxy
statement and the related WHITE proxy card to reflect any additional matters that may be included in the Relational Funds proxy card, as well as the Relational
Funds' recommended votes on such matters, once those matters have been announced by the Company. Duly executed WHITE proxies in the form provided by
the Relational Funds will be voted FOR the Relational Funds Nominees described below, unless the stockholder giving the proxy otherwise instructs. The
Relational
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Funds WHITE proxy card will provide that stockholders may withhold authority to vote for one or more of the Relational Funds Nominees by writing the name
of the nominee(s) in the space provided for that purpose on the WHITE proxy card.

If you hold your shares through a bank, broker or other nominee holder, you should be aware that only that nominee holder can sign a WHITE proxy
card with respect to your shares, and only after receiving specific instructions on how to vote from you. Please contact all nominee holders of your shares
and instruct them to sign and return a WHITE proxy card to vote your shares FOR the Relational Funds Nominees.
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THE RELATIONAL FUNDS NOMINEES

        Each Relational Funds Nominee has given his consent to be named in this proxy statement and any other proxy statement for the 2005 Annual Meeting and
has confirmed his intent and consent to serve on the Board if elected. If the Relational Funds Nominees are elected and take office as directors, they intend to
discharge their duties as directors of the Company in compliance with all applicable legal requirements, including the general fiduciary obligations imposed upon
corporate directors. The information below concerning the age, principal occupation, directorships and beneficial ownership of Common Stock has been
furnished by the respective Relational Funds Nominees.

Name, Business Address and Age

 

Present Principal Occupation and Principal
Occupations During Last Five (5) Years Directorships

 

Shares of
Common Stock

Owned

 

Percent of
Common Stock

 
David H. Batchelder c/o
Relational Investors LLC 11975
El Camino Real Suite 300 San
Diego, California 92130
Age 55

 Principal of Relational Investors LLC, an investment advisory
firm, since March 1996 and a principal of Relational Advisors
LLC, a financial advisory and consulting firm, since establishing
the firm in 1988. Relational Advisors LLC is a registered broker-
dealer under Section 15(b) of the Securities Exchange Act of
1934, as amended, and a member of the National Association of
Securities Dealers, Inc. The address of Relational Investors LLC
and Relational Advisors LLC is 11975 El Camino Real, Suite
300, San Diego, California 92130. Mr. Batchelder serves as a
director of Washington Group International, Inc. and ConAgra
Foods, Inc., and also serves as a director of privately held Titan
Investment Partners, LLC, and Seaspan International LTD
(including a number of its affiliate companies). Mr. Batchelder
has never served as an officer or director of the Company.

 4,257,145(1) 5.67%

Ralph V. Whitworth c/o
Relational Investors LLC 11975
El Camino Real Suite 300 San
Diego, California 92130
Age 49

 Chairman of the Board of Directors of Apria Healthcare Group
since 1998. Mr. Whitworth has been a principal of Relational
Investors LLC since March 1996 and a principal of Relational
Advisors LLC, a financial advisory and consulting firm, since
January 1997. Relational Advisors LLC is registered as a
broker-dealer under Section 15(b) of the Securities Exchange
Act of 1934, as amended, and a member of the National
Association of Securities Dealers, Inc. The address of Relational
Investors LLC and Relational Advisors LLC is 11975 El
Camino Real, Suite 300, San Diego, California 92130. Mr.
Whitworth is also a director of privately held Titan Investment
Partners, LLC. Mr. Whitworth has never served as an officer or
director of the Company.

 4,257,145(1) 5.67%

(1) Consists of an aggregate of 4,257,145 shares of Common Stock beneficially owned by Relational Investors, L.P., Relational Investors LLC (including
10,014 shares owned by the David H. Batchelder Trust), Relational Partners, L.P., Relational Fund Partners, L.P., Relational Coast Partners, L.P., RH Fund
1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH Fund 6, L.P., RH Fund 7, L.P., Relational Investors III, L.P., Relational Investors VIII, L.P., Relational
Investors X, L.P., Relational Investors XI, L.P., and Relational Investors XII, L.P., of which Messrs. Batchelder and Whitworth may be deemed to be
beneficial owners.

        There are no arrangements or understandings between either Relational Funds Nominee and any other person pursuant to which he was selected as a
nominee for director. However, certain partnerships in the Relational Funds provide indemnity for the general partner of such partnerships and its affiliates,
controlling persons, members, employees, and other specified persons (which would include Messrs. Batchelder and Whitworth) for any losses and liabilities
arising from their activities relating to such partnerships.
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SECURITY OWNERSHIP OF THE RELATIONAL FUNDS

        As of December 9, 2004:

• Relational Investors LLC directly beneficially owned 560,475 shares of Common Stock (including 10,014 shares owned by the David H.
Batchelder Trust); 

• Relational Investors, L.P. directly beneficially owned 831,449 shares of Common Stock (including 100 shares owned of record); 

• Relational Partners, L.P. directly beneficially owned 28,407 shares of Common Stock; 

• Relational Fund Partners, L.P. directly beneficially owned 34,366 shares of Common Stock; 

• Relational Coast Partners, L.P. directly beneficially owned 74,763 shares of Common Stock; 

• RH Fund 1, L.P. directly beneficially owned 550,347 shares of Common Stock; 

• RH Fund 2, L.P. directly beneficially owned 631,662 shares of Common Stock; 

• RH Fund 4, L.P. directly beneficially owned 124,691 shares of Common Stock; 

• RH Fund 6, L.P. directly beneficially owned 133,128 shares of Common Stock; 

• RH Fund 7, L.P. directly beneficially owned 73,338 shares of Common Stock; 

• Relational Investors III, L.P. directly beneficially owned 42,281 shares of Common Stock; 

• Relational Investors VIII, L.P. directly beneficially owned 868,987 shares of Common Stock; 

• Relational Investors X, L.P. directly beneficially owned 63,928 shares of Common Stock; 

• Relational Investors XI, L.P. directly beneficially owned 163,487 shares of Common Stock; and 

• Relational Investors XII, L.P. directly beneficially owned 75,836 shares of Common Stock.

        Relational LLC, in its capacity as an investment advisor, may be deemed to possess direct beneficial ownership of 560,475 shares of Common Stock that are
owned by its clients and held in accounts that it manages. Relational LLC, as the sole general partner of Relational Investors, L.P., Relational Partners, L.P.,
Relational Fund Partners, L.P., Relational Coast Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH Fund 6, L.P., RH Fund 7, L.P., Relational
Investors VIII, L.P., Relational Investors XI, L.P. and Relational Investors XII, L.P. (collectively, the "Relational LPs") and as the sole managing member of
Relational Asset Management LLC and Relational Investors X GP LLC, which serve as the general partners of Relational Investors III, L.P. and Relational
Investors X, L.P., respectively, may be deemed to beneficially own (as that term is defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended,
(the "Exchange Act")) the 4,257,145 shares of Common Stock beneficially owned by the Relational Funds, because the limited partnership agreements of the
Relational LPs and the investment management agreement for the accounts managed by Relational Investors LLC specify that Relational Investors LLC has sole
investment discretion and voting authority with respect to those shares.

        Messrs. Batchelder, Whitworth, Reed and Zehentbauer, in their capacities as principals of Relational Investors LLC, share voting and dispositive power over
the 4,257,145 shares of Common Stock beneficially owned by the Relational Funds. As a result, Messrs. Batchelder, Whitworth, Reed and Zehentbauer may be
deemed to share indirect beneficial ownership of those shares.

        The Relational Funds may be deemed to be a "person" under Section 13(d)(3) of the Exchange Act, possessing beneficial ownership of 4,257,145 shares of
Common Stock.

        All transactions in securities of the Company engaged in by the Relational Funds and the Relational Funds Nominees during the past two years are
summarized on Appendix B attached.
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INFORMATION ABOUT THE RELATIONAL FUNDS 

        The Relational Funds have been significant stockholders of the Company since March 1, 2004, and currently hold approximately 5.67% of the Common
Stock outstanding. The Relational Funds acquired the Common Stock because, in their opinion, the Common Stock is undervalued by the market at the present
time. The Relational Funds do not seek to take control of any company and do not participate in leveraged buyouts of any company.

        The Relational Funds do not intend to participate in the management of the Company, other than at the Board level, and are prohibited by the terms of the
agreements with their investors from engaging in change of control transactions.

BACKGROUND OF AND REASONS FOR THIS SOLICITATION 

        The Relational Funds believe the market value of the Common Stock has been adversely affected by a history of poor capital allocation by the Company's
management, which is evidenced by: (i) the inability to meet earnings guidance, (ii) a pattern of one-time charges indicative of overpaying for acquisitions and
failed restructuring attempts, (iii) excessive leverage, and (iv) misaligned and excessive executive compensation.

        For example, in 2002 the Company took a $148.6 million goodwill impairment charge associated with the automotive filtration systems business and
hydraulic systems business and in the third quarter of 2004 took a $71.5 million impairment charge to goodwill and tradenames related to the Company's loading
dock products and systems business. The Company also experienced eight consecutive quarters of declining year-over-year operating income margins despite
continued incurrence of restructuring charges aggregating $126.6 million during that eight-quarter period. In addition, the Company's debt to EBITDA ratio of
4.1x for the latest four calendar quarters is almost double the highest leverage ratio in a group of peer companies identified by the Relational Funds (including
Tyco International, Emerson Electronic, ITT Industries, Danaher Corporation, 3M Company, and Illinois Tool Works) and almost three times the median leverage
ratio.(1)

(1) Debt/EBITDA ratios from Thomson Baseline.
Permission to use these figures in this proxy statement was neither sought nor obtained.

        As a result, the Relational Funds believe the shareholder base has become disenchanted with the management and the Board's oversight, as evidenced in
statements made by the Company's second largest stockholder in its public filings and numerous analysts reports issued in recent months. The Relational Funds
believe the shortcomings of management and the Board fall into the following four categories:

Excessive Executive Compensation

        The Relational Funds believe that the Company's EVA based compensation plan has motivated management and the Board in making poor capital allocation
decisions that have ultimately caused: recurring earnings shortfalls, recurring restructuring charges which have failed to improve operating results, and excessive
leverage. Although the Relational Funds do not believe that EVA measurements and theories are inherently problematic, the Relational Funds believe the EVA
plan as applied by the Company is flawed due to conflicts of interest with respect to directors' compensation and unnecessary complexity. Consequently, the
Relational Funds believe the Board has been incentivized to approve one-time adjustments to the Company's EVA plan that favor management and are
inconsistent with the plan described to, and approved by, the Company's shareholders in 1996, as described below.

        The Company's EVA plan was implemented by the Board in 1996 based on the recommendations of management, and was presented for shareholder
approval at the Company's 1996 Annual Meeting of Shareholders (the "1996 Annual Meeting"). As described in the Company's proxy statement for the
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1996 Annual Meeting (the "1996 Proxy Statement"), the plan was intended to provide awards based on improvements in Economic Value Added, or EVA.
According to the terms described in the 1996 Proxy Statement, (i) bonuses under the plan equal the sum of the target bonus plus the executive's share of excess
EVA improvement (which may be negative), (ii) there is no cap on bonus awards that can be achieved for superior levels of excess EVA improvements, (iii) any
bonus amounts earned are paid into a bonus bank for the plan participant, (iv) no bonuses are paid when the bonus bank balance is negative and (v) negative
bonus bank balances are carried forward to offset future bonuses earned. There was no reference to the possibility that negative bonus bank balances could or
might be forgiven. The clear message to the stockholders at the time of adoption was there would be unlimited upside and downside to the plan. Further, the 1996
Proxy Statement included a representation that there would be no adjustment of expected EVA improvement or management's share of excess EVA improvement
for at least four years "to ensure that the plan provides strong incentives for management to increase stockholder value and does not reward poor performance by
reducing performance standards."

        In fact, the Relational Funds believe that the EVA plan has been adjusted to effectively reward poor performance by reducing performance standards under
the plan. None of these adjustments have been approved by the Company's stockholders, nor disclosed to the stockholders, except after the adjustments were
made and the bonuses declared and paid.

        In the Relational Funds' opinion, over time the flawed EVA plan (and periodic adjustments to the EVA formula under the plan) has caused a dramatic and
increasing disconnect between the level of executive compensation and stockholder returns. For example, the Compensation Committee Report on Executive
Officers' Compensation—Annual Bonuses section of the Company's 2004 proxy states "the SPX corporate EVA bonus multiple for 2003 was significantly
increased by adjustments for: (1) the cumulative effect of pension and post-retirement financing costs (these costs are now excluded from the EVA calculation);
(2) the cumulative 2001-2003 difference between cash taxes and the 38% tax rate assumption used in the EVA calculation; and (3) bonus bank forgiveness
granted to business units (to reflect the negative impact of industry factors beyond management control) but not previously recognized in the corporate and group
EVA calculations."

        The Relational Funds believe that without these adjustments and the bonus bank forgiveness, the Chief Executive Officer, and therefore the non-employee
directors, would have had no (zero) bonus declared for 2003. Although the Company has refused to disclose the amount of or rationale for these "adjustments,"
they allowed the Chief Executive Officer's 2003 declared bonuses to exceed seven times his base salary. Even more concerning, and not made clear from the 2004
Proxy Statement, is the fact that the non-employee directors who approved the one-time adjustments also caused their "declared bonuses," by virtue of the EVA
plan adjustments, to increase from zero to approximately five times their target bonus of $20,000, as reported in the Director Compensation section of the 2004
Proxy Statement. The directors took this action despite the fact that the Company's Income from continuing operations before income taxes and interest expense
actually decreased by $30.6 million from 2002 to 2003, based on information in the Company's Consolidated Statements of Income and Comprehensive Income
contained in its Annual Report on Form 10-K for the year ended December 31, 2003 (the "2003 Annual Report"). Based on the Relational Funds' analysis, the
Relational Funds believe that SPX's true "EVA" would not have improved without the adjustments, and the bonuses declared resulted purely from the adjustments
described above. The Relational Funds believe the conflicts of interest and arguably self-interested actions in adjusting the EVA formula are inconsistent with
good corporate governance and proper stewardship.

        Members of the Board are incentivized to approve one-time adjustments to the EVA plan that favor management because their own bonus compensation is
directly tied to the target bonus multiple earned by the Chief Executive Officer. As described in the Director Compensation section of the Company's 2004 Proxy
Statement, the terms of the Company's non-employee director compensation
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plan provide for an annual cash payment of $40,000 plus an additional cash payment equal to the target bonus for the non-employee director multiplied by the
multiple earned by the Chief Executive Officer for that year under the EVA plan. Simply put, the larger the Chief Executive Officer's bonus, the larger the non-
employee directors' bonus, and adjustments to the EVA formula that increase the multiple used to calculate the Chief Executive Officers' bonus directly increase
the bonus payable to non-employee directors.

        Based on the available information, the Relational Funds believe that since February 26, 1997, when the Board adopted the non-employee director
compensation plan described above which bases non-employee director bonus compensation on the Chief Executive Officer's EVA plan bonus multiple, the
Company's non-employee directors have had a self-interest in approving changes to EVA plan bonus compensation calculations that would increase the EVA plan
bonus paid to the Chief Executive Officer. Changes that increase the EVA plan bonus multiple correspondingly increase the bonus compensation of the non-
employee directors, as described above.

        Although the Company has recently announced a review of its compensation plans, the Relational Funds Nominees will immediately call for an objective
review of the EVA-based compensation plan to ensure that it, or an alternate plan, is more appropriately aligned with stockholders' interest and the method by
which bonus compensation is calculated will not be determined by parties with a financial interest in the method applied.

Lack of Board Objectivity and Failure to Communicate Openly With Shareholders

Lack of Objectivity

        The Company has failed to meet earnings and cash-flow guidance for four consecutive quarters, beginning with the quarter ended December 31, 2003.
Consequently, the Company's share price has markedly deteriorated during that time, from a high of $63.16 in January, 2004 to a low of $32.46 in
September, 2004. As of December 9, 2004, the Company's common stock traded in the $40.00 range. The Relational Funds are extremely concerned and believe
that management has not objectively evaluated its own performance and that of the Company, and the Company would therefore benefit by having new
viewpoints and perspectives presented at the Board level.

Failure to Communicate Openly With Shareholders

        Even though the EVA plan was adopted in 1996, the Company never publicly filed the 1996 plan terms. The Company did recently publicly file the 2004
EVA plan terms, although it is impossible without access to the original 1996 terms and information regarding the plan as subsequently applied to determine in
what respects these current terms are the same or differ from those applied in prior years. Further, the language of the 2004 plan is vague, grants significant
discretion in how it is administered and does not facilitate a better understanding of the plan and how it is applied. The plan does, however, disclose for the first
time that the Chief Executive Officer is granted "sole authority and discretion, to establish, amend, change, add to, alter and/or rescind rules, regulations and
guidelines for administration of the plan." In other words, the Board delegated sole authority and discretion to the Chief Executive Officer over his own bonus
plan. Moreover, by virtue of the Chief Executive Officer's employment contract as described in the Company's Annual Report on Form 10-K for the year ended
December 31, 1996 and filed as Exhibit 3.10(xvi) thereto, Mr. Blystone was granted veto power over any changes the Board may wish to make to the EVA plan.
The Board therefore delegated one of its most critical functions to Mr. Blystone.

        The Relational Funds believe the Company's public filings do not provide meaningful information for shareholders to determine whether the Board's
executive compensation decisions are fair, objective or consistently applied. For example, from 1996 through 1999, the Company disclosed the Excess EVA
Improvement used in determining bonuses under the plan. But after 1999, the Company ceased
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disclosing that information, and since then, has not publicly disclosed the amount of Excess EVA Improvement, if any, or whether there were adjustments to the
EVA calculations and, if so, the amount of the adjustments. As described in the previous section, the Compensation Committee Report on Executive Officers'
Compensation—Annual Bonuses section of the 2004 Proxy Statement describes certain adjustments in general terms, but not the amount or reasons for the
adjustments. The Relational Funds believe that this vague disclosure and secrecy with respect to compensation illustrates the Company's failure to clearly and
openly communicate to its stockholders through its public filings.

        The Company also has been unwilling to communicate with, or respond to direct requests for information from, its stockholders. For example, on May 10,
2004 representatives of the Relational Funds met with management of the Company to discuss the current compensation structure for the Board and the senior
management team. The Relational Funds representatives shared their analysis and concerns with management and requested a meeting with the Company's
Compensation Committee both at the meeting and in a subsequent letter dated May 18, 2004. The Company's CEO represented at this meeting that he would
request a meeting with the Compensation Committee. The Company's CEO notified Relational LLC a week later that he would raise the issue of a meeting with
the Compensation Committee at the next scheduled meeting of the Board of Directors, in June. The Company failed to respond to the Relational Funds' concerns
expressed at the meeting and subsequently advised the Relational Funds that the Compensation Committee was not interested in the proposed meeting.

        As a result, on August 3, 2004 Relational LLC made a written demand on behalf of Relational Investors, L.P. for inspection of the pertinent records pursuant
to Section 220 of the Delaware General Corporation Law. The purpose of the Section 220 demand was "to explore potential acts of corporate mismanagement,
waste and abuse, statutory violations, and breaches of fiduciary duty in connection with various agreements, grants and plans providing compensation to SPX
directors, officers and employees."

        The Company did not provide any information or documents in response to the Section 220 demand. Approximately six weeks after receiving the demand,
and almost three months ago, the Company proposed that in lieu of providing the requested information, Relational LLC accept a meeting with the Company's
independent directors and members of the Compensation Committee. Relational has sought to schedule a meeting over the past several months, but the Company
has not proposed a specific time for the meeting, despite repeated requests to do so. It has been approximately seven months since the Relational Funds first
requested a meeting with the Company's Compensation Committee, and in early December Relational LLC proposed several specific dates for a meeting with the
independent directors, to which the Company has not responded. However, the Relational Funds believe a meeting with the Company's independent directors may
be constructive, and will continue to pursue such a meeting to discuss the Company's compensation plans, the Boards' stewardship and the Relational Funds'
proposal for Board representation.

Corporate Overhead and Value Added

        The Relational Funds believe that the Company's management has failed to exercise proper corporate stewardship, as evidenced by poor capital allocation
decisions and sub-par financial results. The Relational Funds believe these failures highlight the lack of value added by the current executive management. The
Relational Funds believe that, instead of contributing value to the conglomerate structure, management has siphoned resources from the business units through
excessive compensation and inflated overhead.

        The Relational Funds Nominees will strive to instill a corporate culture that supports the business units rather than uses them to extract undeserved and
excessive compensation not commensurate with value added.
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Stewardship and Accountability

        The Relational Funds believe that the compensation structure and forecasting methodology have not been appropriately overseen by the Board, a central
requirement for superior stewardship. The Relational Funds believe the Board has failed to provide good stewardship over the assets of the Company and
therefore the Company would benefit from having significant independent shareholder representation on the Board. Neither the Relational Funds Nominees nor
the Relational Funds has any financial or business interest or arrangement with or involving the Company that would impair their independence. The failure of
stewardship is engendered by poor corporate governance, including the classified Board structure and the conflict of interests embedded in the current
compensation structure described above.

        The Relational Funds also fear that stewardship of the Company's assets may be driven as much or more by the interests of the current Board and
management in protecting or enhancing the current compensation arrangements and perquisites of office rather than by the interests of the Company's
stockholders. The Relational Funds believe recent adjustments to the EVA formula, and recent changes in the Company's corporate strategy, support the
Relational Funds' concerns that such decisions may benefit the officers and directors at the expense of the Company's stockholders. To the extent bonus
compensation is paid at a time of declining performance, the incentives to improve performance ordinarily provided by bonus compensation are mooted, and the
monies paid out as bonuses also cannot be utilized by the Company or distributed to stockholders.

        The Relational Funds Nominees will aggressively advocate to align the Company's corporate governance with stockholder interests and correct any and all
conflicts of interest. The Relational Funds Nominees also will demand that any and all tactical and strategic decisions are not reactionary, are in the long-term best
interest of Company stockholders, and are not driven by short-term compensation or employment considerations.

The Need for Improvement

        The Relational Funds believe the concerns and failures enumerated above have caused the current depressed value of the Company's stock. The trading price
of the Company's stock has declined 31% in 2004 through December 6, while the S&P Capital Goods Index and S&P 500 Composite Index (the indexes used by
the Company in its own annual stock performance analysis in the 2004 Annual Proxy) have increased 15% and 7%, respectively. In addition, the Company's stock
trades at a significant discount to the stock of the peer companies used in the leverage ratio comparison above and the S&P Capital Goods Index and S&P 500
Composite Index, based on 12 month forward price/earnings multiples. For example, the Company's forward 12 month P/E ratio of 14.7 is well below the 17.0 to
22.9 P/E ratio associated with its peers, and also is significantly below the 18.8 median for the group.(2)

(2) Trading price information and 12 month forward P/E ratio information from Thomson Baseline.
Permission to use these figures in this proxy statement was neither sought nor obtained.

        If elected, the Relational Funds Nominees will address two glaring needs: the need to restore investor confidence and the need for stronger stewardship.

Restoring Confidence via Significant Independent Stockholder Representation

        The Relational Funds believe that significant independent stockholder representation on the Board is necessary to restore confidence in the Company and
assure the implementation of a disciplined capital allocation program (referred to as the "Program"). Neither the Relational Funds Nominees nor the Relational
Funds has any financial or business interest or arrangement with or involving the Company that would impair their independence. Key components of the
Program include:

• benchmarking future acquisitions and disciplining capital allocation decisions;
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• improving operating margins of existing businesses; 

• delevering the balance sheet to allow distribution of free cash flow to shareholders; 

• linking executive compensation to shareholder returns; and 

• eliminating conflicts of interest inherent in the current non-employee director compensation plan, including those described above.

        As noted in "The Need for Stronger Stewardship" below, because the Relational Funds Nominees would hold a minority voting position on the Board if
elected, they will be unable to single-handedly implement the Program, but intend to forcefully advocate for its implementation. Without access to the Company's
books and records, and a greater level of understanding of the Company's business, the Relational Funds cannot detail all of the specific steps for achieving the
goals of the Program, but the Relational Funds will work to promptly review and analyze such information immediately upon election to formulate a more
specific plan. However, the Relational Funds believe that operating margins can be improved by reigning in executive and director compensation. Further, the
Company's operating margins over the past eight quarters have been in steady and material decline on a year-over-year basis, whereas operating margins of its
peers have generally improved during that same period. The Relational Funds therefore believe there likely are additional areas which can be improved to bring
the Company's operating margins more in line with its peers. Identifying and implementing such improvements will be a primary focus for the Relational
Nominees if elected.

        In addition, the Relational Funds believe that the Company would benefit from delevering its balance sheet. The Relational Funds similarly will need to
analyze the alternatives after gaining access to the Company's books and records upon election, but believe that significant delevering can be accomplished by
making it a priority to use free cash flow to pay down debt as opposed to other uses.

The Need for Stronger Stewardship

        The Relational Funds believe that stronger stewardship at the Board level is necessary. If elected as directors of the Company, Messrs. Batchelder and
Whitworth, the Relational Funds Nominees, will seek to:

• revise the Company's director compensation arrangements to assure that directors have no personal financial interest in maximizing the bonus or
other compensation paid to the Chief Executive Officer; 

• cause the Company to make full and accurate disclosure of the basis for compensation of executive officers; and 

• revise, if necessary, the basis for executive compensation to assure that the Company's executives are fairly and properly rewarded for their
contributions to enhancing stockholder value.

        Messrs. Batchelder and Whitworth intend to be active, engaged and fully-informed directors. They will recommend and seek to accomplish such other
actions as may be necessary to assure that stockholders receive full and accurate information concerning the Company's compensation, management and business
practices, and to assure the Company's business and affairs are at all times conducted in accordance with the best interests of its stockholders.

        Notwithstanding the Relational Funds Nominees' goals and intentions, if elected they will constitute only two of six members of the Board, and therefore
their ability to implement change will be dependent on the other Directors' views on the Relational Funds Nominees' proposals and recommendations. If the other
Directors are unwilling to consider or implement the Relational Funds Nominees' proposals or recommendations, or believe that other alternatives (including
maintaining the status quo) are preferable to those advocated by the Relational Funds Nominees, the Relational Funds
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Nominees may be unable to cause any changes in the business, management, corporate governance or compensation arrangements of the Company.

        The Relational Funds do not intend to participate in the management of the Company, other than at the Board level.

VOTE REQUIRED AND VOTES PER SHARE 

        The presence, in person or by proxy, of the holders of one-third of the total number of shares of Common Stock issued and outstanding will constitute a
quorum at the 2005 Annual Meeting. Based on the Company's 2004 Proxy Statement, the Company will treat proxies returned with votes withheld or abstentions
as shares present at the 2005 Annual Meeting and will count them in determining the presence of a quorum. Based on the Company's 2004 Proxy Statement, the
Company will treat proxies submitted by banks, brokers or other nominee holders who do not indicate a vote because they have not received voting instructions
from the beneficial owners of the shares and do not have discretionary voting power (so-called "broker non-votes") as "shares present" for purposes of
determining the presence of a quorum.

        The affirmative vote of a majority of the total shares represented in person or by proxy and entitled to vote at the 2005 Annual Meeting is required for the
election of directors. Votes withheld for director nominees will therefore count as votes against a nominee. Based on the Company's 2004 Proxy Statement, the
Company will treat broker non-votes as shares not voted and not having the power to vote, and therefore they will not affect the outcome of the election. Each
outstanding share of Common Stock is entitled to one vote on the election of directors and each other matter before the 2005 Annual Meeting.

CERTAIN INFORMATION CONCERNING THE RELATIONAL FUNDS
AND THE OTHER PARTICIPANTS IN THE SOLICITATION 

        Information concerning the Relational Funds, each of whom may be deemed "participants in the solicitation" as defined in the proxy rules promulgated by
the Commission under the Securities Exchange Act of 1934, as amended, and their affiliates and associates, is set forth in Appendix A attached hereto.

        The Relational Funds, and each of their affiliates and associates, intend to vote the shares of Common Stock beneficially owned by them FOR the Relational
Funds Nominees.

CERTAIN INTERESTS IN THE PROPOSAL AND
WITH RESPECT TO SECURITIES OF THE ISSUER 

        To the knowledge of the Relational Funds, no Relational Fund nor any associates or controlling persons thereof or other persons who may be deemed
participants in the solicitation of proxies for the Relational Funds for the 2005 Annual Meeting are or have within the past year been parties to any contracts,
arrangements, understandings or relationships (legal or otherwise) with respect to any securities of the Company, except as described in Appendix A attached
hereto.

        To the knowledge of the Relational Funds, no Relational Fund nor any associates or controlling persons thereof or other persons who are or may be deemed
participants in the solicitation of proxies for the Relational Funds for the 2005 Annual Meeting has any arrangement or understanding with any person with
respect to future employment by the Company or its affiliates, or with respect to any future transactions to which the Company or any of its affiliates will or may
be a party.
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PRINCIPAL SHAREHOLDERS 

        The following table sets forth the number and percentage of outstanding shares of Common Stock beneficially owned by each person known to the
Relational Funds as of November 15, 2004 to be the beneficial owner of more than five percent of the outstanding shares of Common Stock. This information is
based solely on information contained in documents filed with the Commission by or on behalf of such persons. As of December 9, 2004, the Relational Funds
beneficially owned an aggregate of 4,257,145 shares (or approximately 5.67% of the outstanding shares of Common Stock), as described elsewhere in this proxy
statement. Accordingly, the Relational Funds are not included in the following table, as their individual and aggregate share ownership is described in detail
elsewhere in this proxy statement.

Name and Address of Beneficial Owner

 

Number of Shares
Beneficially Owned

 

Percent of
Class(1)

 
Atlantic Investment Management, Inc.(2)
666 Fifth Avenue New York,
New York 10103

 5,432,000 7.14%

FMR Corp.(3)
89 Devonshire Street
Boston, Massachusetts 02109

 8,066,681 10.598%

(1) Total outstanding shares of Common Stock for purposes of this table include 75,136,350 shares outstanding as of October 28, 2004 (as reported in the
Company's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2004). 

(2) This amount includes: (i) 1,044,830 shares (1.4%) of Common Stock beneficially owned by AJR International (BVI), Inc., a British Virgin Islands
company, (ii) 552,150 shares (0.7%) beneficially owned by Quest Capital Partners, L.P., a Delaware limited partnership, (iii) 1,533,970 shares (2.0%)
beneficially owned by Cambrian Fund (BVI), Ltd., a British Virgin Islands company, (iv) 666,730 shares (0.9%) beneficially owned by Cambrian
Partners, L.P., a Delaware limited partnership, (v) 1,628,320 shares (2.1%) held in several managed accounts and (vi) 2,400 shares (0.003%) beneficially
owned by Atlantic Investment Management's 401k/Profit Sharing Plan. In addition, the sole shareholder of Atlantic Investment Management,
Mr. Alexander J. Roepers, beneficially owns 3,600 shares (0.005%). Atlantic Investment Management, serving as the investment advisor of the foregoing
parties and the Managed Accounts, has sole voting and dispositive power over all Shares beneficially owned by such parties or held in the Managed
Accounts. This information is taken entirely from the Schedule 13D/A filed by Atlantic Investment Management with the SEC on September 13, 2004. 

(3) This amount includes: (i) 7,575,251 shares (9.953%) of Common Stock beneficially owned by Fidelity Management & Research Company, a wholly-
owned subsidiary of FMR Corp. and an investment adviser registered under Section 203 of the Investment Advisers Act of 1940, (ii) 295,230 shares
(0.388%) of Common Stock beneficially owned by Fidelity Management Trust Company, a wholly owned subsidiary of FMR Corp. and a bank as defined
in Section 3(a)(6) of the Securities Exchange Act of 1934 and (iii) 196,200 shares (0.258%) of Common Stock beneficially owned by Fidelity
International Limited, a Bermudan joint stock company and investment adviser to various investment companies and certain institutional investors. FMR
Corp., through its control of Fidelity Management & Research Company, and Edward C. Johnson, as chairman and 49% owner of FMR Corp., each has
the sole power to dispose of the 7,575,251 shares beneficially owned by Fidelity Management & Research Company. Neither FMR Corp. nor Edward C.
Johnson has the sole power to vote or direct voting of the shares beneficially owned by Fidelity Management & Research Company, which power resides
with the various Funds' Boards
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of Trustees Edward C. Johnson and FMR Corp., through its control of Fidelity Trust Company, each has the sole dispositive power over 295,230 shares
and sole power to vote or to direct the voting of 295,230 shares of Common Stock beneficially owned by Fidelity Management Trust Company. Fidelity
International Limited currently operates as an entity independent of FMR Corp., however, a partnership owned by Edward C. Johnson, chairman of FMR
Corp., owns shares of Fidelity International Limited voting stock with the right to cast approximately 39.89% of the total votes which may be cast by all
holders of such stock. In addition, Mr. Johnson is chairman of Fidelity International Limited. FMR Corp. and Fidelity International are of the view that
they are not acting as a "group" for purposes of Section 13(d) under the Securities Exchange Act of 1934, however, FMR Corp. made the filing on a
voluntary basis as if all of the shares are beneficially owned by FMR Corp. and Fidelity International on a joint basis. This information is taken entirely
from the Schedule 13G filing by FMR Corp. with the SEC on October 12, 2004.
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SECURITY OWNERSHIP BY DIRECTORS AND MANAGEMENT 

        The following table sets forth the Common Stock believed by the Relational Funds to be beneficially owned by all directors, nominees and named executive
officers of the Company, and the directors, nominees and executive officers of the Company as a group as of February 29, 2004. This information is based solely
on information contained in the Ownership of Common Stock—Directors and Executive Officers section of 2004 Proxy Statement filed by the Company on
March 17, 2004 and the 75,136,350 shares outstanding as of October 28, 2004 as reported in the Company's Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2004. Shares "beneficially owned" include shares of Common Stock which management had a right to acquire within 60 days of
February 29, 2004 by the exercise of options granted under the Company's stock option plans.

        Except as otherwise noted in a footnote below, each director, nominee and executive officer has sole voting and investment power with respect to the number
of shares of Common Stock set forth opposite his or her name in the table.

Name of Beneficial Owner

 

Number of Shares and
Nature of Beneficial

Ownership of
Common Stock(1)

 

Percent of
Class

 
John B. Blystone  3,197,962(2) 4.3%
J. Kermit Campbell  39,034(3) * 
Jay Caraviello  83,420(4) * 
Sara R. Coffin  35,592(5) * 
Robert B. Foreman  191,701(6) * 
Emerson U. Fullwood  20,400(7) * 
Charles E. Johnson II  108,050(8) * 
Christopher J. Kearney  477,872(9) * 
Patrick J. O'Leary  635,005(10) * 
David P. Williams  42,500(11) * 
All directors and executive officers of the Company as a group (13 persons)  5,481,761(12) 7.3%

* Less than 1% 

(1) Except as indicated otherwise in the following notes, shares shown as beneficially owned are those as to which the named persons possess sole voting and
investment power. However, under the laws of California and certain other states, personal property owned by a married person may be community
property which either spouse may manage and control, and the Company has no information as to whether any shares shown in this table are subject to
community property laws. 

(2) Includes 2,053,973 shares Mr. Blystone has the right to acquire within 60 days through the exercise of stock options. 

(3) Includes 25,824 shares which Mr. Campbell has the right to acquire within 60 days through the exercise of stock options. 

(4) Includes 58,000 shares which Mr. Caraviello has the right to acquire within 60 days through the exercise of stock options. 

(5) Includes 29,812 shares which Ms. Coffin has the right to acquire within 60 days through the exercise of stock options. 

(6) Includes 154,629 shares which Mr. Foreman has the right to acquire within 60 days through the exercise of stock options.
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(7) Includes 20,000 shares which Mr. Fullwood has the right to acquire within 60 days through the exercise of stock options. 

(8) Includes 26,918 shares which Mr. Johnson has the right to acquire within 60 days through the exercise of stock options and 38,760 shares owned by
Mr. Johnson's wife. 

(9) Includes 420,659 shares which Mr. Kearney has the right to acquire within 60 days through the exercise of stock options. Does not include 642 shares
owned by Mr. Kearney's sons as to which Mr. Kearney disclaims beneficial ownership. 

(10) Includes 548,544 shares which Mr. O'Leary has the right to acquire within 60 days through the exercise of stock options. 

(11) Includes 26,978 shares which Mr. Williams has the right to acquire within 60 days through the exercise of stock options. 

(12) Includes 3,927,658 shares the members of the group in the aggregate have the right to acquire within 60 days through the exercise of stock options.
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PROXY SOLICITATION EXPENSES 

        WHITE proxies may be solicited by the Relational Funds and members and employees of the Relational Funds by mail, telephone, telecopier, the Internet
and personal solicitation. Regular employees of the Relational Funds and their affiliates may solicit WHITE proxies on behalf of the Relational Funds, although
they will not receive additional compensation for any such efforts. For example, it is expected that senior level analysts and other senior level Relational LLC
personnel may accompany the Relational Funds Nominees to in-person meetings with institutional stockholders and may from time to time solicit proxies from
institutional stockholders and other significant stockholders. Banks, brokerage houses and other custodians, nominees and fiduciaries will be requested to forward
the Relational Funds' solicitation material to customers for whom such persons hold shares of Common Stock, and the Relational Funds will reimburse them for
their reasonable out-of-pocket expenses for doing so.

        The entire expense of preparing, assembling, printing and mailing this proxy statement and related materials, and the cost of soliciting WHITE proxies for
the proposals endorsed by the Relational Funds, will be borne by the Relational Funds. The Relational Funds currently estimate such expenses to be $225,000
(including professional fees and expenses, but excluding any costs represented by salaries and wages of regular employees of the Relational Funds and its
affiliates). The total expenditures incurred to date by the Relational Funds have been approximately $50,000. The Relational Funds do not intend to seek
reimbursement from the Company for Relational Funds' expenses.

        The Relational Funds and their affiliates have retained the services of Georgeson Shareholder Communications, Inc. ("Georgeson") to solicit WHITE proxies
from banks, brokers, nominees and individuals with respect to the 2005 Annual Meeting. Georgeson will be paid fees of approximately $75,000, be reimbursed
for reasonable out-of-pocket expenses, and receive indemnification customary for such an engagement. Georgeson estimates that it will use approximately
50 persons in its solicitation efforts.

ADDITIONAL INFORMATION

        If you would like additional copies of the Relational Funds' proxy materials, or if you would like assistance in completing and returning a WHITE proxy,
please contact Georgeson at:

Georgeson Shareholder Communications Inc.
17 State Street, 10th Floor

New York, NY 10004
toll-free: 866-873-7015

banks and brokers: (212) 440-9800
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STOCKHOLDERS' PROPOSALS IN COMPANY'S PROXY STATEMENT 

        According to the Company's 2004 Proxy Statement, stockholder proposals for inclusion in the Company's proxy materials for the 2005 Annual Meeting must
comply with the proxy rules of the Securities and Exchange Commission and must be submitted in writing to the Company's Secretary at 13515 Ballantyne
Corporate Place, Charlotte, North Carolina 28277, no later than November 17, 2004. According to the Company's 2004 Proxy Statement, stockholders who want
to bring a proposal before the 2005 Annual Meeting but do not want the proposal included in the Company's proxy materials for the 2005 Annual Meeting, must
submit the proposal in writing to the Company's Secretary at the same address no earlier than November 29, 2004 but no later than December 29, 2004.

Dated: December 10, 2004

  Sincerely,

  Your Fellow Stockholders:

  Relational Investors, L.P.
Relational Investors LLC
Relational Partners, L.P.
Relational Fund Partners, L.P.
Relational Coast Partners, L.P.
RH Fund 1, L.P.
RH Fund 2, L.P.
RH Fund 4, L.P.
RH Fund 6, L.P.
RH Fund 7, L.P.
Relational Investors III, L.P.
Relational Investors VIII, L.P.
Relational Investors X, L.P.
Relational Investors XI, L.P.
Relational Investors XII, L.P.
David H. Batchelder
Ralph V. Whitworth
Joel L. Reed
James J. Zehentbauer
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APPENDIX A

        The following information relates to:

• Relational Investors LLC, a Delaware limited liability company; 

• Relational Investors, L.P., a Delaware limited partnership; 

• Relational Fund Partners, L.P., a Delaware limited partnership; 

• Relational Coast Partners, L.P., a Delaware limited partnership; 

• Relational Partners, L.P., a Delaware limited partnership; 

• RH Fund 1, L.P., a Delaware limited partnership; 

• RH Fund 2, L.P., a Delaware limited partnership; 

• RH Fund 4, L.P., a Delaware limited partnership; 

• RH Fund 6, L.P., a Delaware limited partnership; 

• RH Fund 7, L.P., a Delaware limited partnership; 

• Relational Investors III, L.P., a Delaware limited partnership; 

• Relational Investors VIII, L.P., a Delaware limited partnership; 

• Relational Investors X, L.P., a Delaware limited partnership; 

• Relational Investors XI, L.P., a Delaware limited partnership; 

• Relational Investors XII, L.P., a Delaware limited partnership; 

• David H. Batchelder, a natural person, a principal of Relational Investors LLC and a nominee for the Board of Directors of the Company; 

• Ralph V. Whitworth, a natural person, a principal of Relational Investors LLC and a nominee for the Board of Directors of the Company; 

• Joel L. Reed, a natural person, a principal of Relational Investors LLC and a principal of Relational Advisors LLC; and 

• James J. Zehentbauer, a natural person, a principal of Relational Investors LLC and a principal of Relational Advisors LLC.

        The foregoing persons are referred to collectively as the "Relational Funds".

        The principal business of Relational Investors LLC is being the sole general partner of Relational Investors, L.P., Relational Fund Partners, L.P., Relational
Coast Partners, L.P., Relational Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH Fund 6, L.P., RH Fund 7, L.P., Relational Investors VIII,
L.P., Relational Investors XI, L.P., Relational Investors XII, L.P., and the sole managing member of the general partners of Relational Investors III, L.P and
Relational Investors X, L.P. The principal business of each of Relational Investors, L.P., Relational Fund Partners, L.P., Relational Coast Partners, L.P., Relational
Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH Fund 6, L.P., RH Fund 7, L.P., Relational Investors III, L.P., Relational Investors VIII, L.P.,
Relational Investors X, L.P., Relational Investors XI, L.P. and Relational Investors XII, L.P. is investing in securities.

        The principal place of business and principal office of each of the foregoing entities is located at 11975 El Camino Real, Suite 300, San Diego, CA 92130.
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        Relational Investors LLC manages investment accounts for clients, which include members of the management of Relational Investors LLC, Relational
Investors, L.P., Relational Fund Partners, L.P., Relational Coast Partners, L.P., Relational Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH
Fund 6, L.P., RH Fund 7, L.P., Relational Investors III, L.P., Relational Investors VIII, L.P., Relational Investors X, L.P., Relational Investors XI, L.P., Relational
Investors XII, L.P., and affiliated and associated persons as well as unaffiliated individual and institutional clients. Relational Investors LLC has caused
investment accounts of certain of its clients and limited partnerships (collectively, "Clients"), over which it has discretion, to acquire Common Stock. The
Relational Funds have voting and disposition power over the Common Stock held in these accounts and by these limited partnerships and, accordingly, may be
deemed the beneficial owner for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended, of the Common Stock held in such accounts and
by such limited partnerships. Except for such deemed beneficial ownership and except as described below, none of Relational Investors LLC, Relational
Investors, L.P., Relational Fund Partners, L.P., Relational Coast Partners, L.P., Relational Partners, L.P., RH Fund 1, L.P., RH Fund 2, L.P., RH Fund 4, L.P., RH
Fund 6, L.P., RH Fund 7, L.P., Relational Investors III, L.P., Relational Investors VIII, L.P., Relational Investors X, L.P., Relational Investors XI, L.P., Relational
Investors XII, L.P. or any of their members, partners or associates or such members' or partners' associates, own any Common Stock or other securities of the
Company.

        The present principal occupation of each of David H. Batchelder, Ralph V. Whitworth and James J. Zehentbauer is serving as a principal of Relational
Investors LLC. The present principal occupation of Joel L. Reed is serving as principal of Relational Advisors LLC. The business address of Messrs. Batchelder,
Whitworth, Zehentbauer and Reed is 11975 El Camino Real, Suite 300, San Diego, CA 92130.
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APPENDIX B

        The following is a summary of all transactions in Company securities over the last two years by the Relational Funds. Company securities are purchased
with capital of the purchaser and, from time to time, securities may be purchased with margin borrowings under margin accounts established for three of the
managed client accounts and four of the Relational Funds with Credit Suisse First Boston Corporation ("CSFBC"). These borrowings are secured by a pledge of
all securities, instruments, credit balances, commodities and other property, and all proceeds of the foregoing, held by the purchaser in its customer account with
CSFBC. Since the margin borrowings are not specifically attributable to, identified with or secured solely by Company securities, it is not practicable to
determine how much, if any, of any margin borrowings are attributable or should be allocated to the purchase of Company securities.

Date

 

Transaction

 

Purchaser

 

Number of
Shares

3/1/2004 Purchase  David H. Batchelder Trust  962
3/2/2004 Purchase  David H. Batchelder Trust  962
3/3/2004 Purchase  David H. Batchelder Trust  719
4/7/2004 Purchase  David H. Batchelder Trust  334
4/8/2004 Purchase  David H. Batchelder Trust  298

4/13/2004 Purchase  David H. Batchelder Trust  238
4/14/2004 Purchase  David H. Batchelder Trust  103
4/15/2004 Purchase  David H. Batchelder Trust  64
4/16/2004 Purchase  David H. Batchelder Trust  213
4/19/2004 Purchase  David H. Batchelder Trust  84
4/20/2004 Purchase  David H. Batchelder Trust  178
4/21/2004 Purchase  David H. Batchelder Trust  224
4/29/2004 Purchase  David H. Batchelder Trust  45
4/30/2004 Purchase  David H. Batchelder Trust  934
11/1/2004 Purchase  David H. Batchelder Trust  948
11/2/2004 Purchase  David H. Batchelder Trust  715
11/3/2004 Purchase  David H. Batchelder Trust  475
11/4/2004 Purchase  David H. Batchelder Trust  1,428
11/5/2004 Purchase  David H. Batchelder Trust  617
11/8/2004 Purchase  David H. Batchelder Trust  166
11/9/2004 Purchase  David H. Batchelder Trust  141

11/10/2004 Purchase  David H. Batchelder Trust  166
3/1/2004 Purchase  Relational Coast Partners, L.P.  10,135
3/1/2004 Purchase  Relational Coast Partners, L.P.  1,251
3/2/2004 Purchase  Relational Coast Partners, L.P.  10,135
3/2/2004 Purchase  Relational Coast Partners, L.P.  1,251
3/3/2004 Purchase  Relational Coast Partners, L.P.  7,601
3/3/2004 Purchase  Relational Coast Partners, L.P.  939
4/7/2004 Purchase  Relational Coast Partners, L.P.  3,520
4/7/2004 Purchase  Relational Coast Partners, L.P.  435
4/8/2004 Purchase  Relational Coast Partners, L.P.  3,143
4/8/2004 Purchase  Relational Coast Partners, L.P.  388

4/13/2004 Purchase  Relational Coast Partners, L.P.  2,514
4/13/2004 Purchase  Relational Coast Partners, L.P.  311
4/14/2004 Purchase  Relational Coast Partners, L.P.  1,081
4/14/2004 Purchase  Relational Coast Partners, L.P.  134
4/15/2004 Purchase  Relational Coast Partners, L.P.  679
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4/15/2004 Purchase  Relational Coast Partners, L.P.  84
4/16/2004 Purchase  Relational Coast Partners, L.P.  2,222
4/16/2004 Purchase  Relational Coast Partners, L.P.  275
4/19/2004 Purchase  Relational Coast Partners, L.P.  890
4/19/2004 Purchase  Relational Coast Partners, L.P.  110
4/20/2004 Purchase  Relational Coast Partners, L.P.  1,886
4/20/2004 Purchase  Relational Coast Partners, L.P.  233
4/21/2004 Purchase  Relational Coast Partners, L.P.  2,366
4/21/2004 Purchase  Relational Coast Partners, L.P.  292
4/29/2004 Purchase  Relational Coast Partners, L.P.  463
4/29/2004 Purchase  Relational Coast Partners, L.P.  57
4/30/2004 Purchase  Relational Coast Partners, L.P.  9,831
4/30/2004 Purchase  Relational Coast Partners, L.P.  1,215
11/1/2004 Purchase  Relational Coast Partners, L.P.  1,988
11/1/2004 Purchase  Relational Coast Partners, L.P.  323
11/2/2004 Purchase  Relational Coast Partners, L.P.  1,491
11/2/2004 Purchase  Relational Coast Partners, L.P.  242
11/3/2004 Purchase  Relational Coast Partners, L.P.  994
11/3/2004 Purchase  Relational Coast Partners, L.P.  161
11/4/2004 Purchase  Relational Coast Partners, L.P.  2,982
11/4/2004 Purchase  Relational Coast Partners, L.P.  484
11/5/2004 Purchase  Relational Coast Partners, L.P.  1,292
11/5/2004 Purchase  Relational Coast Partners, L.P.  210
11/8/2004 Purchase  Relational Coast Partners, L.P.  348
11/8/2004 Purchase  Relational Coast Partners, L.P.  56
11/9/2004 Purchase  Relational Coast Partners, L.P.  299
11/9/2004 Purchase  Relational Coast Partners, L.P.  48

11/10/2004 Purchase  Relational Coast Partners, L.P.  348
11/10/2004 Purchase  Relational Coast Partners, L.P.  56

3/1/2004 Purchase  Relational Fund Partners, L.P.  4,904
3/2/2004 Purchase  Relational Fund Partners, L.P.  4,904
3/3/2004 Purchase  Relational Fund Partners, L.P.  3,678
4/7/2004 Purchase  Relational Fund Partners, L.P.  1,638
4/8/2004 Purchase  Relational Fund Partners, L.P.  1,463

4/13/2004 Purchase  Relational Fund Partners, L.P.  1,170
4/14/2004 Purchase  Relational Fund Partners, L.P.  503
4/15/2004 Purchase  Relational Fund Partners, L.P.  316
4/16/2004 Purchase  Relational Fund Partners, L.P.  1,034
4/19/2004 Purchase  Relational Fund Partners, L.P.  414
4/20/2004 Purchase  Relational Fund Partners, L.P.  878
4/21/2004 Purchase  Relational Fund Partners, L.P.  1,101
4/29/2004 Purchase  Relational Fund Partners, L.P.  215
4/30/2004 Purchase  Relational Fund Partners, L.P.  4,575
11/1/2004 Purchase  Relational Fund Partners, L.P.  1,546
11/2/2004 Purchase  Relational Fund Partners, L.P.  1,159
11/3/2004 Purchase  Relational Fund Partners, L.P.  773
11/4/2004 Purchase  Relational Fund Partners, L.P.  2,318
11/5/2004 Purchase  Relational Fund Partners, L.P.  1,005
11/8/2004 Purchase  Relational Fund Partners, L.P.  270
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11/9/2004 Purchase  Relational Fund Partners, L.P.  232
11/10/2004 Purchase  Relational Fund Partners, L.P.  270

3/1/2004 Purchase  Relational Investors III, L.P.  4,078
3/2/2004 Purchase  Relational Investors III, L.P.  4,078
3/3/2004 Purchase  Relational Investors III, L.P.  3,059
4/7/2004 Purchase  Relational Investors III, L.P.  1,572
4/8/2004 Purchase  Relational Investors III, L.P.  1,403

4/13/2004 Purchase  Relational Investors III, L.P.  1,123
4/14/2004 Purchase  Relational Investors III, L.P.  483
4/15/2004 Purchase  Relational Investors III, L.P.  303
4/16/2004 Purchase  Relational Investors III, L.P.  992
4/19/2004 Purchase  Relational Investors III, L.P.  397
4/20/2004 Purchase  Relational Investors III, L.P.  842
4/21/2004 Purchase  Relational Investors III, L.P.  1,056
4/29/2004 Purchase  Relational Investors III, L.P.  207
4/30/2004 Purchase  Relational Investors III, L.P.  4,389

9/2/2004 Purchase  Relational Investors III, L.P.  10,440
11/1/2004 Purchase  Relational Investors III, L.P.  1,604
11/2/2004 Purchase  Relational Investors III, L.P.  1,203
11/3/2004 Purchase  Relational Investors III, L.P.  802
11/4/2004 Purchase  Relational Investors III, L.P.  2,405
11/5/2004 Purchase  Relational Investors III, L.P.  1,042
11/8/2004 Purchase  Relational Investors III, L.P.  281
11/9/2004 Purchase  Relational Investors III, L.P.  241

11/10/2004 Purchase  Relational Investors III, L.P.  281
3/1/2004 Purchase  Relational Investors LLC*  6,577
3/1/2004 Purchase  Relational Investors LLC*  21,939
3/1/2004 Purchase  Relational Investors LLC*  29
3/1/2004 Purchase  Relational Investors LLC*  72
3/1/2004 Purchase  Relational Investors LLC*  30,052
3/2/2004 Purchase  Relational Investors LLC*  30,052
3/2/2004 Purchase  Relational Investors LLC*  6,577
3/2/2004 Purchase  Relational Investors LLC*  21,939
3/2/2004 Purchase  Relational Investors LLC*  29
3/2/2004 Purchase  Relational Investors LLC*  72
3/3/2004 Purchase  Relational Investors LLC*  22,539
3/3/2004 Purchase  Relational Investors LLC*  4,933
3/3/2004 Purchase  Relational Investors LLC*  16,454
3/3/2004 Purchase  Relational Investors LLC*  22
3/3/2004 Purchase  Relational Investors LLC*  54
4/7/2004 Purchase  Relational Investors LLC*  10,681
4/7/2004 Purchase  Relational Investors LLC*  2,333
4/7/2004 Purchase  Relational Investors LLC*  7,833
4/7/2004 Purchase  Relational Investors LLC*  10
4/8/2004 Purchase  Relational Investors LLC*  9,536
4/8/2004 Purchase  Relational Investors LLC*  2,083
4/8/2004 Purchase  Relational Investors LLC*  6,994
4/8/2004 Purchase  Relational Investors LLC*  9

4/13/2004 Purchase  Relational Investors LLC*  7,629
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4/13/2004 Purchase  Relational Investors LLC*  1,667
4/13/2004 Purchase  Relational Investors LLC*  5,595
4/13/2004 Purchase  Relational Investors LLC*  7
4/14/2004 Purchase  Relational Investors LLC*  3,280
4/14/2004 Purchase  Relational Investors LLC*  717
4/14/2004 Purchase  Relational Investors LLC*  2,406
4/14/2004 Purchase  Relational Investors LLC*  3
4/15/2004 Purchase  Relational Investors LLC*  2,060
4/15/2004 Purchase  Relational Investors LLC*  450
4/15/2004 Purchase  Relational Investors LLC*  1,511
4/15/2004 Purchase  Relational Investors LLC*  2
4/16/2004 Purchase  Relational Investors LLC*  6,744
4/16/2004 Purchase  Relational Investors LLC*  1,473
4/16/2004 Purchase  Relational Investors LLC*  4,946
4/16/2004 Purchase  Relational Investors LLC*  6
4/19/2004 Purchase  Relational Investors LLC*  2,701
4/19/2004 Purchase  Relational Investors LLC*  590
4/19/2004 Purchase  Relational Investors LLC*  1,981
4/19/2004 Purchase  Relational Investors LLC*  3
4/20/2004 Purchase  Relational Investors LLC*  5,722
4/20/2004 Purchase  Relational Investors LLC*  1,250
4/20/2004 Purchase  Relational Investors LLC*  4,196
4/20/2004 Purchase  Relational Investors LLC*  5
4/21/2004 Purchase  Relational Investors LLC*  7,179
4/21/2004 Purchase  Relational Investors LLC*  1,568
4/21/2004 Purchase  Relational Investors LLC*  5,265
4/21/2004 Purchase  Relational Investors LLC*  7
4/29/2004 Purchase  Relational Investors LLC*  1,404
4/29/2004 Purchase  Relational Investors LLC*  307
4/29/2004 Purchase  Relational Investors LLC*  1,030
4/29/2004 Purchase  Relational Investors LLC*  1
4/30/2004 Purchase  Relational Investors LLC*  29,829
4/30/2004 Purchase  Relational Investors LLC*  6,516
4/30/2004 Purchase  Relational Investors LLC*  21,878
4/30/2004 Purchase  Relational Investors LLC*  28

9/2/2004 Purchase  Relational Investors LLC*  82,680
11/1/2004 Purchase  Relational Investors LLC*  13,455
11/1/2004 Purchase  Relational Investors LLC*  1,916
11/1/2004 Purchase  Relational Investors LLC*  12,465
11/1/2004 Purchase  Relational Investors LLC*  22
11/2/2004 Purchase  Relational Investors LLC*  10,091
11/2/2004 Purchase  Relational Investors LLC*  1,437
11/2/2004 Purchase  Relational Investors LLC*  9,349
11/2/2004 Purchase  Relational Investors LLC*  16
11/3/2004 Purchase  Relational Investors LLC*  6,728
11/3/2004 Purchase  Relational Investors LLC*  958
11/3/2004 Purchase  Relational Investors LLC*  6,233
11/3/2004 Purchase  Relational Investors LLC*  11
11/4/2004 Purchase  Relational Investors LLC*  20,183
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11/4/2004 Purchase  Relational Investors LLC*  2,874
11/4/2004 Purchase  Relational Investors LLC*  18,698
11/4/2004 Purchase  Relational Investors LLC*  33
11/5/2004 Purchase  Relational Investors LLC*  8,746
11/5/2004 Purchase  Relational Investors LLC*  1,246
11/5/2004 Purchase  Relational Investors LLC*  8,103
11/5/2004 Purchase  Relational Investors LLC*  14
11/8/2004 Purchase  Relational Investors LLC*  2,355
11/8/2004 Purchase  Relational Investors LLC*  335
11/8/2004 Purchase  Relational Investors LLC*  2,181
11/8/2004 Purchase  Relational Investors LLC*  4
11/9/2004 Purchase  Relational Investors LLC*  2,018
11/9/2004 Purchase  Relational Investors LLC*  287
11/9/2004 Purchase  Relational Investors LLC*  1,870
11/9/2004 Purchase  Relational Investors LLC*  3

11/10/2004 Purchase  Relational Investors LLC*  2,355
11/10/2004 Purchase  Relational Investors LLC*  335
11/10/2004 Purchase  Relational Investors LLC*  2,181
11/10/2004 Purchase  Relational Investors LLC*  4

12/8/04 Acquisition  Relational Investors LLC**  500
6/4/2004 Purchase  Relational Investors VIII, L.P.  50,000
6/7/2004 Purchase  Relational Investors VIII, L.P.  25,000

6/14/2004 Purchase  Relational Investors VIII, L.P.  50,000
6/16/2004 Purchase  Relational Investors VIII, L.P.  50,000
6/17/2004 Purchase  Relational Investors VIII, L.P.  65,000
6/18/2004 Purchase  Relational Investors VIII, L.P.  100,000
6/21/2004 Purchase  Relational Investors VIII, L.P.  50,000
6/22/2004 Purchase  Relational Investors VIII, L.P.  50,000
6/23/2004 Purchase  Relational Investors VIII, L.P.  60,000
6/28/2004 Purchase  Relational Investors VIII, L.P.  61,400

7/2/2004 Purchase  Relational Investors VIII, L.P.  14,500
7/6/2004 Purchase  Relational Investors VIII, L.P.  93,000

11/1/2004 Purchase  Relational Investors VIII, L.P.  40,834
11/2/2004 Purchase  Relational Investors VIII, L.P.  30,626
11/3/2004 Purchase  Relational Investors VIII, L.P.  20,417
11/4/2004 Purchase  Relational Investors VIII, L.P.  61,251
11/5/2004 Purchase  Relational Investors VIII, L.P.  26,542
11/8/2004 Purchase  Relational Investors VIII, L.P.  7,146
11/9/2004 Purchase  Relational Investors VIII, L.P.  6,125

11/10/2004 Purchase  Relational Investors VIII, L.P.  7,146
10/1/2004 Purchase  Relational Investors X, L.P.  32,998
11/1/2004 Purchase  Relational Investors X, L.P.  6,312
11/2/2004 Purchase  Relational Investors X, L.P.  4,734
11/3/2004 Purchase  Relational Investors X, L.P.  3,156
11/4/2004 Purchase  Relational Investors X, L.P.  9,468
11/5/2004 Purchase  Relational Investors X, L.P.  4,103
11/8/2004 Purchase  Relational Investors X, L.P.  1,105
11/9/2004 Purchase  Relational Investors X, L.P.  947

11/10/2004 Purchase  Relational Investors X, L.P.  1,105
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9/21/2004 Purchase  Relational Investors XI, L.P.  115,000
11/1/2004 Purchase  Relational Investors XI, L.P.  9,895
11/2/2004 Purchase  Relational Investors XI, L.P.  7,421
11/3/2004 Purchase  Relational Investors XI, L.P.  4,948
11/4/2004 Purchase  Relational Investors XI, L.P.  14,843
11/5/2004 Purchase  Relational Investors XI, L.P.  6,432
11/8/2004 Purchase  Relational Investors XI, L.P.  1,732
11/9/2004 Purchase  Relational Investors XI, L.P.  1,484

11/10/2004 Purchase  Relational Investors XI, L.P.  1,732
10/1/2004 Purchase  Relational Investors XII, L.P.  56,894
11/1/2004 Purchase  Relational Investors XII, L.P.  3,866
11/2/2004 Purchase  Relational Investors XII, L.P.  2,899
11/3/2004 Purchase  Relational Investors XII, L.P.  1,933
11/4/2004 Purchase  Relational Investors XII, L.P.  5,799
11/5/2004 Purchase  Relational Investors XII, L.P.  2,513
11/8/2004 Purchase  Relational Investors XII, L.P.  676
11/9/2004 Purchase  Relational Investors XII, L.P.  580

11/10/2004 Purchase  Relational Investors XII, L.P.  676
3/1/2004 Purchase  Relational Investors, L.P.  115,318
3/2/2004 Purchase  Relational Investors, L.P.  115,318
3/3/2004 Purchase  Relational Investors, L.P.  86,489
4/7/2004 Purchase  Relational Investors, L.P.  40,079
4/8/2004 Purchase  Relational Investors, L.P.  35,785

4/13/2004 Purchase  Relational Investors, L.P.  28,628
4/14/2004 Purchase  Relational Investors, L.P.  12,310
4/15/2004 Purchase  Relational Investors, L.P.  7,729
4/16/2004 Purchase  Relational Investors, L.P.  25,307
4/19/2004 Purchase  Relational Investors, L.P.  10,134
4/20/2004 Purchase  Relational Investors, L.P.  21,471
4/21/2004 Purchase  Relational Investors, L.P.  26,939
4/29/2004 Purchase  Relational Investors, L.P.  5,267
4/30/2004 Purchase  Relational Investors, L.P.  111,934
11/1/2004 Purchase  Relational Investors, L.P.  38,519
11/2/2004 Purchase  Relational Investors, L.P.  28,889
11/3/2004 Purchase  Relational Investors, L.P.  19,259
11/4/2004 Purchase  Relational Investors, L.P.  57,777
11/5/2004 Purchase  Relational Investors, L.P.  25,037
11/8/2004 Purchase  Relational Investors, L.P.  6,741
11/9/2004 Purchase  Relational Investors, L.P.  5,778

11/10/2004 Purchase  Relational Investors, L.P.  6,741
3/1/2004 Purchase  Relational Partners, L.P.  3,966
3/2/2004 Purchase  Relational Partners, L.P.  3,966
3/3/2004 Purchase  Relational Partners, L.P.  2,975
4/7/2004 Purchase  Relational Partners, L.P.  1,379
4/8/2004 Purchase  Relational Partners, L.P.  1,231

4/13/2004 Purchase  Relational Partners, L.P.  985
4/14/2004 Purchase  Relational Partners, L.P.  423
4/15/2004 Purchase  Relational Partners, L.P.  266
4/16/2004 Purchase  Relational Partners, L.P.  870
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4/19/2004 Purchase  Relational Partners, L.P.  349
4/20/2004 Purchase  Relational Partners, L.P.  739
4/21/2004 Purchase  Relational Partners, L.P.  927
4/29/2004 Purchase  Relational Partners, L.P.  181
4/30/2004 Purchase  Relational Partners, L.P.  3,850
11/1/2004 Purchase  Relational Partners, L.P.  1,286
11/2/2004 Purchase  Relational Partners, L.P.  964
11/3/2004 Purchase  Relational Partners, L.P.  643
11/4/2004 Purchase  Relational Partners, L.P.  1,928
11/5/2004 Purchase  Relational Partners, L.P.  836
11/8/2004 Purchase  Relational Partners, L.P.  225
11/9/2004 Purchase  Relational Partners, L.P.  193

11/10/2004 Purchase  Relational Partners, L.P.  225
3/1/2004 Purchase  RH Fund 1, L.P.  63,259
3/2/2004 Purchase  RH Fund 1, L.P.  63,259
3/3/2004 Purchase  RH Fund 1, L.P.  47,444
4/7/2004 Purchase  RH Fund 1, L.P.  22,078
4/8/2004 Purchase  RH Fund 1, L.P.  19,713

4/13/2004 Purchase  RH Fund 1, L.P.  15,770
4/14/2004 Purchase  RH Fund 1, L.P.  6,781
4/15/2004 Purchase  RH Fund 1, L.P.  4,258
4/16/2004 Purchase  RH Fund 1, L.P.  13,941
4/19/2004 Purchase  RH Fund 1, L.P.  5,582
4/20/2004 Purchase  RH Fund 1, L.P.  11,828
4/21/2004 Purchase  RH Fund 1, L.P.  14,840
4/29/2004 Purchase  RH Fund 1, L.P.  2,901
4/30/2004 Purchase  RH Fund 1, L.P.  61,661
7/12/2004 Purchase  RH Fund 1, L.P.  58,400
10/1/2004 Purchase  RH Fund 1, L.P.  14,033
11/1/2004 Purchase  RH Fund 1, L.P.  25,429
11/2/2004 Purchase  RH Fund 1, L.P.  19,071
11/3/2004 Purchase  RH Fund 1, L.P.  12,714
11/4/2004 Purchase  RH Fund 1, L.P.  38,142
11/5/2004 Purchase  RH Fund 1, L.P.  16,528
11/8/2004 Purchase  RH Fund 1, L.P.  4,450
11/9/2004 Purchase  RH Fund 1, L.P.  3,815

11/10/2004 Purchase  RH Fund 1, L.P.  4,450
3/1/2004 Purchase  RH Fund 2, L.P.  90,435
3/2/2004 Purchase  RH Fund 2, L.P.  90,435
3/3/2004 Purchase  RH Fund 2, L.P.  67,826
4/7/2004 Purchase  RH Fund 2, L.P.  31,452
4/8/2004 Purchase  RH Fund 2, L.P.  28,082

4/13/2004 Purchase  RH Fund 2, L.P.  22,466
4/14/2004 Purchase  RH Fund 2, L.P.  9,660
4/15/2004 Purchase  RH Fund 2, L.P.  6,066
4/16/2004 Purchase  RH Fund 2, L.P.  19,860
4/19/2004 Purchase  RH Fund 2, L.P.  7,953
4/20/2004 Purchase  RH Fund 2, L.P.  16,849
4/21/2004 Purchase  RH Fund 2, L.P.  21,140
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4/29/2004 Purchase  RH Fund 2, L.P.  4,133
4/30/2004 Purchase  RH Fund 2, L.P.  87,841
11/1/2004 Purchase  RH Fund 2, L.P.  26,014
11/2/2004 Purchase  RH Fund 2, L.P.  19,510
11/3/2004 Purchase  RH Fund 2, L.P.  13,006
11/4/2004 Purchase  RH Fund 2, L.P.  39,020
11/5/2004 Purchase  RH Fund 2, L.P.  16,908
11/8/2004 Purchase  RH Fund 2, L.P.  4,552
11/9/2004 Purchase  RH Fund 2, L.P.  3,902

11/10/2004 Purchase  RH Fund 2, L.P.  4,552
3/1/2004 Purchase  RH Fund 4, L.P.  15,730
3/2/2004 Purchase  RH Fund 4, L.P.  15,730
3/3/2004 Purchase  RH Fund 4, L.P.  11,798
4/7/2004 Purchase  RH Fund 4, L.P.  5,486
4/8/2004 Purchase  RH Fund 4, L.P.  4,898

4/13/2004 Purchase  RH Fund 4, L.P.  3,918
4/14/2004 Purchase  RH Fund 4, L.P.  1,685
4/15/2004 Purchase  RH Fund 4, L.P.  1,058
4/16/2004 Purchase  RH Fund 4, L.P.  3,464
4/19/2004 Purchase  RH Fund 4, L.P.  1,387
4/20/2004 Purchase  RH Fund 4, L.P.  2,939
4/21/2004 Purchase  RH Fund 4, L.P.  3,687
4/29/2004 Purchase  RH Fund 4, L.P.  721
4/30/2004 Purchase  RH Fund 4, L.P.  15,321
11/1/2004 Purchase  RH Fund 4, L.P.  7,524
11/2/2004 Purchase  RH Fund 4, L.P.  5,643
11/3/2004 Purchase  RH Fund 4, L.P.  3,762
11/4/2004 Purchase  RH Fund 4, L.P.  11,286
11/5/2004 Purchase  RH Fund 4, L.P.  4,891
11/8/2004 Purchase  RH Fund 4, L.P.  1,317
11/9/2004 Purchase  RH Fund 4, L.P.  1,129

11/10/2004 Purchase  RH Fund 4, L.P.  1,317
3/1/2004 Purchase  RH Fund 6, L.P.  19,992
3/2/2004 Purchase  RH Fund 6, L.P.  19,992
3/3/2004 Purchase  RH Fund 6, L.P.  14,994
4/7/2004 Purchase  RH Fund 6, L.P.  7,157
4/8/2004 Purchase  RH Fund 6, L.P.  6,391

4/13/2004 Purchase  RH Fund 6, L.P.  5,112
4/14/2004 Purchase  RH Fund 6, L.P.  2,198
4/15/2004 Purchase  RH Fund 6, L.P.  1,380
4/16/2004 Purchase  RH Fund 6, L.P.  4,519
4/19/2004 Purchase  RH Fund 6, L.P.  1,810
4/20/2004 Purchase  RH Fund 6, L.P.  3,834
4/21/2004 Purchase  RH Fund 6, L.P.  4,811
4/29/2004 Purchase  RH Fund 6, L.P.  941
4/30/2004 Purchase  RH Fund 6, L.P.  19,989
11/1/2004 Purchase  RH Fund 6, L.P.  4,083
11/2/2004 Purchase  RH Fund 6, L.P.  3,062
11/3/2004 Purchase  RH Fund 6, L.P.  2,042
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11/4/2004 Purchase  RH Fund 6, L.P.  6,125
11/5/2004 Purchase  RH Fund 6, L.P.  2,654
11/8/2004 Purchase  RH Fund 6, L.P.  715
11/9/2004 Purchase  RH Fund 6, L.P.  612

11/10/2004 Purchase  RH Fund 6, L.P.  715
3/1/2004 Purchase  RH Fund 7, L.P.  11,301
3/2/2004 Purchase  RH Fund 7, L.P.  11,301
3/3/2004 Purchase  RH Fund 7, L.P.  8,476
4/7/2004 Purchase  RH Fund 7, L.P.  4,013
4/8/2004 Purchase  RH Fund 7, L.P.  3,583

4/13/2004 Purchase  RH Fund 7, L.P.  2,867
4/14/2004 Purchase  RH Fund 7, L.P.  1,233
4/15/2004 Purchase  RH Fund 7, L.P.  774
4/16/2004 Purchase  RH Fund 7, L.P.  2,534
4/19/2004 Purchase  RH Fund 7, L.P.  1,015
4/20/2004 Purchase  RH Fund 7, L.P.  2,150
4/21/2004 Purchase  RH Fund 7, L.P.  2,698
4/29/2004 Purchase  RH Fund 7, L.P.  527
4/30/2004 Purchase  RH Fund 7, L.P.  11,209
11/1/2004 Purchase  RH Fund 7, L.P.  1,971
11/2/2004 Purchase  RH Fund 7, L.P.  1,478
11/3/2004 Purchase  RH Fund 7, L.P.  985
11/4/2004 Purchase  RH Fund 7, L.P.  2,956
11/5/2004 Purchase  RH Fund 7, L.P.  1,281
11/8/2004 Purchase  RH Fund 7, L.P.  345
11/9/2004 Purchase  RH Fund 7, L.P.  296

11/10/2004 Purchase  RH Fund 7, L.P.  345

* Relational Investors LLC represents separate accounts managed by Relational Investors LLC as a general investment manager. These purchases relate to
purchases for or relating to those managed accounts. 

** Shares contributed to managed account by the holder.
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If you have questions or need assistance in voting your shares, please call:

17 State Street, 10th Floor
New York, NY 10004

(866) 873-7015 (Toll Free)

Banks and Brokerage Firms please call:
(212) 440-9800

PLEASE DETACH PROXY CARD HERE

Preliminary Copy

PROXY

SPX CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF RELATIONAL INVESTORS LLC
FOR THE 2005 ANNUAL MEETING OF STOCKHOLDERS

The undersigned hereby constitutes and appoints [            ] and [            ] and each of them, attorneys and proxies with full power of substitution, to represent the
undersigned and to vote all shares of common stock, $10.00 par value per share, of SPX Corporation (the "Company"), that the undersigned would be entitled to
vote if personally present at the 2005 Annual Meeting of Stockholders of the Company to be held on [            ], 2005 at [            ], and at any and all
adjournments, continuations or postponements thereof (the "Meeting"), as herein specified (or, if no direction is given, FOR the two director nominees named on
the reverse side of this proxy card) and in such proxyholder's discretion upon any other matter than may properly come before the meeting.

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE)



YOUR VOTE IS IMPORTANT

PLEASE SIGN, DATE AND MAIL
YOUR WHITE PROXY CARD TODAY

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

Preliminary Copy

RELATIONAL INVESTORS LLC RECOMMENDS A VOTE "FOR" THE NOMINEES LISTED BELOW.

Please mark boxes in blue or black ink.

1) ELECTION OF DIRECTORS
          
David H. Batchelder and Ralph V. Whitworth

 IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON
SUCH OTHER BUSINESS AS MAY PROPERLY BE PRESENTED TO THE
MEETING OR ANY ADJOURNMENTS, POSTPONEMENTS,
CONTINUATIONS OR RESCHEDULINGS THEROF.

     
FOR

all nominees above
         
         

o

 WITHHOLD
AUTHORITY
to vote for all

nominees

o

 Please sign exactly as your name appears on this proxy. When shares are held by
joint tenants, both should sign. When signing as attorney, executor, administrator,
trustee, or guardian, please give full title as such. If a corporation, please sign in full
corporate name by president or authorized officer. If a partnership, please sign in
partnership name by authorized person. The signer hereby revokes all proxies
heretofore given by the signer to vote at the 2005 Annual Meeting of SPX
Corporation and any adjournments, postponements, continuations or reschedulings
thereof.

To withhold authority to vote for any individual nominee identified
above, check the "FOR" box and write that nominee's name on the line
provided below:

  

  
Signature (Please sign exactly as your name appears to the left)

  
   
  

Additional Signature (if held jointly)

     
  

Title or Authority

     
  Dated:                                                 , 2005
  (Please specify your FULL title when signing as attorney-in-fact, director or

corporate officer.)
     



QuickLinks

RECENT DEVELOPMENTS
PROPOSAL FOR ELECTION OF DIRECTORS
INFORMATION ABOUT THE RELATIONAL FUNDS
BACKGROUND OF AND REASONS FOR THIS SOLICITATION
VOTE REQUIRED AND VOTES PER SHARE
CERTAIN INFORMATION CONCERNING THE RELATIONAL FUNDS AND THE OTHER PARTICIPANTS IN THE SOLICITATION
CERTAIN INTERESTS IN THE PROPOSAL AND WITH RESPECT TO SECURITIES OF THE ISSUER
PRINCIPAL SHAREHOLDERS
SECURITY OWNERSHIP BY DIRECTORS AND MANAGEMENT
PROXY SOLICITATION EXPENSES
STOCKHOLDERS' PROPOSALS IN COMPANY'S PROXY STATEMENT



QuickLinks -- Click here to rapidly navigate through this document

jfilippone@gibsondunn.com

December 10, 2004

(213) 229-7018  C 79618-00002

(213) 229-6018   

U.S. Securities and Exchange Commission
Washington, D.C. 20549
Attn: Mr. Michael Pressman and Mr. Adélaja Heyliger

Re: SPX Corporation (the "Company") Preliminary Proxy Statement on
Schedule 14A Filed November 15, 2004 by Relational Investors, LLC

Dear Messrs. Pressman and Heyliger:

        On behalf of our client, Relational Investors, LLC, a Delaware limited liability company ("Relational" and, together with its affiliated persons and entities
named in the proxy statement, the "Relational Funds"), we hereby respond to the Staff's comments to the above referenced filing as set forth in the Staff's letter
dated November 24, 2004 (the "Comment Letter"). For ease of reference, we have repeated the Staff's comments in bold, italics before the respective responses.

Preliminary Proxy Statement on Schedule 14A Filed November 15, 2004

General

1. Please revise to indicate that the form of proxy is a preliminary copy. Refer to Rule 14a-6(e)(1). In addition, please revise your disclosure throughout
your proxy materials to identify the color of your proxy card.

        The proxy card has been revised as requested, and the disclosure throughout the proxy materials has been revised to indicate that Relational will be providing
a WHITE proxy card in connection with its solicitation.

2. We note that you refer readers to the Company's 2003 Annual Report on Form 10-K and 2004 proxy materials. Consider whether it might be more
helpful to readers to make specific references to the sections of the materials that you are directing them to read. In addition, please advise us
regarding your intent to update the material upon the company's filing of its 2004 Annual Report and 2005 proxy materials, if necessary.

        Pursuant to the Staff's comment, the proxy statement has been revised to include specific section references directing readers to relevant text of the
Company's filings. Relational may update the proxy materials to the extent appropriate or required upon the Company's filing of its 2004 Annual Report and 2005
proxy materials, although without reviewing the substance of those filings Relational can not predict what, if any, updates would be made. See also the response
to comment 4 below.

Letter to Shareholders

3. We note your statements that "Relational Funds will provide this proxy statement to certain Company stockholders with whom it has discussions
regarding the 2005 Annual Meeting...commencing on or about November 15, 2004" and "the date of this proxy statement is November 15, 2004, and
the Relational Funds expect to first send or make this proxy statement available to certain shareholders on or about November, 15, 2004."
Supplementally inform us whether you have provided this preliminary proxy to any shareholders. In addition please confirm that all written
communications to shareholders have been filed.

        Relational has not to date provided the preliminary proxy statement to any Company stockholders. Relational confirms that all written communications of
Relational and its affiliated persons and entities directed to Company stockholders have been filed.



4. We note the company has not selected the time and location for the 2004 annual meeting or set the record date for determining those stockholders who
will be entitled to vote at the meeting. Please advise us as to whether you will wait for the meeting and record dates to be set prior to the dissemination
of definitive materials and proxy cards. We may have further comment.

        Relational currently intends to update its proxy materials once the Company announces the time, location and record date for the 2005 annual meeting, and
to thereafter disseminate its definitive proxy statement and WHITE proxy card.

Proposal for Election of Directors—Pages 2 to 4

5. We note your disclosure that the Relational Funds reserve the right to nominate additional individuals for election in addition to the Relational Funds
Nominees if the size of the Board is increased and such additional positions are voted upon at the 2005 Annual Meeting. We further note your plan to
distribute at a later date a revised form of proxy to include new matters. Please clarify whether the revised proxy would include the names of any
additional nominees. Further, what would the effect of the distribution of a new form of proxy be on any old proxies already received?

        The referenced disclosure has been expanded to explain that, if such developments were to transpire, and if Relational were to nominate additional director
candidates and circulate amended, supplemental or revised proxy materials, such developments would be explained and all information required by law to be
provided to Company stockholders would be included. As to the effect of new proxies on old proxies, Relational respectfully notes such analysis would be
academic and entirely speculative at this time.

6. Please disclose any potential effects of your proposal on the Company's existing security holders. For instance, do you know of any existing company
agreements with change of control provisions that may be triggered by the election of your nominees?

        Relational is unaware of any direct adverse effects of either the nomination of its director candidates or their election on existing securities holders (including
for purposes of any "change of control" provisions), based on a review of the provisions of agreements publicly filed by the Company and the Company's public
disclosures.

Background of and Reasons for This Solicitation—Pages 5 to 9

7. Characterize each statement or assertion of opinion or belief as such, and ensure that a reasonable basis for each opinion or belief exists. Also refrain
from making any insupportable statements. Support for opinions or beliefs should be self-evident, disclosed in the proxy statement or provided to the
staff on a supplemental basis, with a view toward disclosure, by submitting a Schedule 14A that has been annotated with support for each of the
assertions made. We cite the following examples of statements or assertions in the proxy statement that, at a minimum, must be supported on a
supplemental basis, or require both supplemental support and recharacterization as statements of belief or opinion: 

• that the market value of the Company's stock has been adversely affected "by a history of poor asset allocation by the Company's
management" (page 5); 

• that the shareholder base has become "disenchanted with the management and the Board's oversight" (page 5); 

• that the EVA plan has been adjusted "to effectively reward poor performance by reducing performance standards" (page 5); 

• that the shareholder base is "confused by and dissatisfied with the Company's compensation structure and practices" (page 6);
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• the statement that the Company's public filings "do not provide meaningful information" (emphasis added) to determine whether the Board's
executive compensation decisions are fair (page 7); and 

• that management's recent adjustments to the EVA formula "benefit the officers and directors at the expense of the Company's shareholders"
(page 8).

These examples do not represent an exhaustive list of the statements that need to be amended and/or supported. In addition, to facilitate our review,
provide an annotated copy of the proxy statement, identifying the specific support for each such statement or group of related statements. Where the
bases are other documents, such as prior proxy statements, Forms 10-K and 10-Q, annual reports, analysts' reports and newspaper articles, provide
either complete copies of the documents or sufficient pages of information so that we can assess the context of the information upon which you rely.
Mark the supporting documents provided to identify the specific information relied upon, such as quoted statements, financial statement line items,
press releases, and mathematical computations, and identify the sources of all data utilized.

        The proxy statement has been revised to characterize statements of opinion or belief as such, to provide support for many such opinions and beliefs and in
some cases to revise or delete certain statements. In addition, below is supplemental support for some of the statements excerpted in the Staff's comments. A more
detailed set of supporting documentation will be provided to the Staff under separate cover along with an annotated copy of the amended proxy statement, as
requested in the Comment Letter.

(1) that the market value of the Common Stock has been adversely affected "by a history of poor capital allocation by the Company's management"

The Relational Funds believe the items referenced in clauses (i) through (iv) following the excerpted phrase are symptoms or consequences of
poor capital allocation, which is a reasonable factual basis for its stated belief. Also, additional support for the statements in those clauses has been
included.

(2) the statements "that the shareholder base has become disenchanted with the management and the Board's oversight" and "that the shareholder base
is confused by and dissatisfied with the Company's compensation structure and practices" are supported by: 

• Atlantic Investment Management, Inc., the Company's second largest shareholder, filed a Schedule 13D on Aug 5, 2004 which included
"recommendations to improve on the Issuers' investor relations, corporate governance and executive compensation practices" as well as
suggesting "adding at least two additional qualified independent directors." These symptoms of disenchantment also are echoed in the
following analyst comments and the Company's reported admissions of an investor credibility problem: 

• "Management needs to rebuild credibility: SPX management suffered a credibility blow after disappointing 4Q results and aggressive
stock sales by the CEO. We believe the stock will suffer from a credibility discount for some time."—Don Mac Dougall, Banc of America
Securities April 28, 2004. 

• "The fact that CEO Blystone sold roughly 900,000 shares in the 8 weeks prior to earnings adds to investor skepticism." "We find
management compensation excessive." Id. 

• "We view this discount as warranted given the credibility and operating issues facing the company." Nicole M. Parent, Credit Suisse First
Boston May 20, 2004, November 8, 2004 

• John Blystone publicly acknowledged at a March 2-3, 2004 investor conference that management had a "credibility problem."
"Management acknowledged it has a credibility
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problem and will work to regain investor confidence." Jeffrey Sprague, Citigroup Smith Barney, March 3, 2004.

• "This misjudgment coupled with several earnings affirmations and heavy selling by the CEO in advance of the earnings report is what
severely damaged investor confidence. However, CEO Blystone openly accepted that there is a credibility and communications problem
and committed to addressing the issue." Id. 

• "Management has not demonstrated that it can consistently manage these assets and has lost the confidence of investors." Sprague, Nov. 1,
2004. "We are maintaining our high-risk rating, to reflect continued weakness in SPX's served markets, softer than expected margins and
damaged investor confidence." Id. 

• "Frankly, we do not see how the company could make any new friends in the investor community with its 2003 executive compensation
structure. The problem for investors could be a disconnect between the level of management's compensation and the stock price
performance." "It is also unfortunate that the executive compensation got a boost at the time when the company's relationship with the
Street is at one of its lowest points." Robert T. Cornell, Lehman Brothers March 31, 2004. 

• "Beginning in March 2004, multiple class action complaints were filed or announced by certain law firms representing or seeking to
represent purchasers of our common stock during a specified period against us and certain of our current and former executive officers in
the United States District Court for the Western District of North Carolina alleging violations of Sections 10(b) and 20(a) of the Securities
Exchange Act of 1934. The plaintiffs generally allege that we made false and misleading statements regarding the forecast of our 2003
fiscal year business and operating results in order to artificially inflate the price of our stock." Excerpt from the Company's Q3 2003
Form 10-Q filed November 1, 2004, commenting on the multiple shareholder class action claims brought against the company. 

(3) that the EVA plan has been adjusted "to effectively reward poor performance by reducing performance standards."

The Company disclosed in its 2004 Annual Proxy Statement that adjustments were made to the plan that according to the Company "significantly
increased the bonus multiple for 2003" used to determine bonuses paid to both executives and non-employee directors. The effect of these
adjustments was to exclude items previously included in the EVA calculations that would have produced a significantly lower EVA (and no
declared bonuses) if included in the 2003 calculations. The Relational Funds respectfully submit that excluding specific items that would lower the
EVA calculation cannot be characterized as other than reducing performance standards, and paying bonuses resulting from meeting reduced
standards (when the alternative would have been no declared bonuses in the absence of these adjustments) is fairly characterized as rewarding
poor performance. See attached analysis reflecting the Relational Funds' calculations that in the absence of the adjustments there would have been
no bonuses declared.

In addition, declared bonus for the CEO was up 80% from $5.7 million to $10.2 million during 2002 and 2003, respectively—during which time
GAAP operating income margins declined every quarter on a year-over-year basis and also declined from 11.6% to 10.5% for the entire year.
Excluding "special charges", the same held true, with yearly segment margins declining from 13.9% to 11.7%. In other words, during a period
when the Company's performance meaningfully declined by these GAAP measures, the CEO's declared bonus compensation nearly doubled,
which the Relational Funds respectfully submit constitutes a reward for poor performance.
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Further, during the period from December 29, 2000 through December 6, 2004 the Company's stock price has declined 25% from $54.09 to
$40.84, yet the CEO's declared bonus increased 473% from $1.8 million in 2000 to $10.2 million in 2003. The average annual declared bonus for
the three year period was $6.9 million. Paid bonuses also increased 240% from $2.0 million to $6.7 million. The Relational Funds believe these
statistics clearly illustrate the disconnect, and in fact divergence, between the Company's performance and declared and paid bonus compensation.

(4) that the Company's public filings "do not provide meaningful information to determine whether the Board's executive compensation decisions are
fair."

The target bonuses of the executive officers were materially increased for 2003. For example the CEO's target increased from 100% to 150% of
his base salary, purportedly for changes to the equity-based compensation program that were not implemented until 2004. See pg. 28 of the 2004
Annual Proxy Statement. The Company did not explain or disclose any basis for the retroactive adjustment to the target bonus.

The timing, amount and nature of the Board's decision to make the recent adjustments to the EVA plan formula was not disclosed in any detail.
The Company simply states that "the SPX corporate EVA bonus multiple for 2003 was significantly increased by adjustments for: (1) the
cumulative effect of pension and post-retirement financing costs (these costs are now excluded from the EVA calculation); (2) the cumulative
2001-2003 difference between cash taxes and the 38% tax rate assumption used in the EVA calculation; and (3) bonus bank forgiveness granted to
business units (to reflect the negative impact of industry factors beyond management control)." Nowhere is it disclosed when these adjustments
were made, the amount of the adjustments, or the rationale for the adjustments. Without this information, investors are unable to determine
whether the adjustments were fair, the magnitude of the adjustments and how the revised formula differs from the old formula.

In addition, the Relational Funds have learned that, in addition to the Section 220 demand made by the Relational Funds, another Company
stockholder demanded access to inspect the Company's records for the purpose of "obtaining accurate and complete information concerning the
Company's payment of compensation to officers and directors via the EVA Plan" whether such compensation is "excessive, improper or wasteful"
investigating "mismanagement and breaches of fiduciary duties by the officers and directors of the Company in connection with [EVA plan
compensation] and determining whether the Company's directors are independent and have acted, and are capable of acting, in good faith with
respect to [EVA plan compensation]." The Relational Funds further understand that the Company never provided any information in response to
this demand and the stockholder filed suit on November 19, 2004 to enforce his statutory inspection rights under state law. The Relational Funds
experienced a similar response to its own Section 220 demand and believe that, if the Company's disclosure were transparent and included
meaningful information, the Company's stockholders would not be compelled to serve state law inspection demands or to go to court to try to
understand the terms of the EVA plan and how it has been administered.

Finally, as reported in the September 13, 2004 Barron's Online article entitled "Numbers Game," Prudential Equity Group analyst Nicolas
Heymann has concluded that: "In essence, by blending one-time, non-recurring income with ongoing earnings and costs, the ability of investors to
properly assess continuing results from non-recurring has now become virtually impossible."

(5) that management's recent adjustments to the EVA formula "benefit the officers and directors at the expense of the Company's shareholders."
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The Relational Funds respectfully submit that the support for this statement is self-evident, but have revised the statement nonetheless to more
directly state the basis for this belief. In sum, adjusting the EVA formula which allows bonuses to be declared and paid notwithstanding poor or
declining performance effectively moots any incentive to improve the Company's performance, and monies declared or paid out for bonus
compensation reduces stockholders equity (by reducing the Company's cash balance) and cannot be used by the Company or distributed to
stockholders.

8. Avoid issuing statements in your proxy statement that directly or indirectly impugn the character, integrity or personal reputation or make charges of
illegal, improper or immoral conduct without factual foundation. Disclose the factual foundation for such assertions or delete the statements. Support
for opinions, or beliefs should be self-evident, disclosed in the proxy statement or provided to the staff on a supplemental basis, with a view toward
disclosure, by submitting a Schedule 14A that has been annotated with support for each of the assertions made. In this regard, note that the factual
foundation for such assertions must be reasonable. Refer to Rule 14a-9. The following statements should be revised or deleted: 

• Your implication that management's decision making amounts to "self dealing." page 6; 

• Your implication that management has "let personal financial interests come before their fiduciary duty to the Company and its
shareholders." Page 6; 

• Your statement that management has "siphoned resources from the business units" and your implication that management "uses [the
business units] to extract undeserved and excessive compensation" page 8; 

• Your statement that stewardship of the Company is driven as much or more by "the interests of the current Board and management in
protecting or enhancing the current compensation arrangements...than by the interests of the Company's shareholders." Page 8; and 

• Your implication that the Company's strategic decisions are "driven by short-term compensation or employment considerations." Page 8.

        The referenced statements have been revised consistent with the Staff's comments or supported with supplemental information or expanded disclosure.

9. Expand the disclosure to provide more background regarding the allegations itemized in the first paragraph under this heading. In, particular, the
bases for the assertions of "a pattern of one-time charges indicative of overpaying for acquisitions and failed restructuring charges" and "excessive
leverage" are unclear and should be provided. Please revise.

        The disclosure has been revised to provide additional background information.

Excessive Executive Compensation—Pages 5 to 6

10. We note your statement that "[n]one of [the EVA] adjustments have been approved by the Company's shareholders." Please revise your statement to
clarify whether the Company had an obligation to seek shareholder approval before making these adjustments.

        Relational believes that shareholder approval of the plan was required in order to permit the deduction of compensation in excess of $1,000,000 under the
plan, pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended. The Relational Parties believe that subsequent changes to the EVA plan have
material economic significance in terms of bonuses declared and paid, and may have been required to be approved under Section 162(m). Because the Relational
Funds have no way to assess the magnitude of any changes and in particular whether they required shareholder approval under Section 162(m), the Relational
Funds do not believe it is appropriate to either characterize the amendments as requiring shareholder approval or not.
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11. Please support your stated belief that without the "ad hoc one-time adjustments" (emphasis added) cited from the Company's 2004 proxy, the Chief
Executive Officer and therefore the non-employee directors would have received no bonus for 2003. For example, please provide us with your analysis
and calculation as to how the EVA plan adjustments increased bonus awards from "zero to approximately five times their target bonus amount of
$20,000."

        Please see the attached Relational Funds analysis and calculation of the impact of the EVA plan adjustments.

12. You state that "Income from continuing operations' actually decreased by $24 million from 2002 to 2003," citing the Company's Annual Report on
Form 10-K for the year ended December 31, 2003, as support for your belief that "true" EVA could not have improved. This statement, however,
omits the fact that EVA is defined in the 1996 proxy statement as Net Operating Profit After Taxes (calculated by adding back Interest Expense to
Income from continuing operations, minus a charge for all capital employed in the business). It appears to us that this amount increased between
2002 and 2003. If you intend to quote the Company's materials, please provide adequate context so that investors will not be confused by your
characterization. Please provide us with your analysis and calculations supporting your belief that EVA could not have improved, including an
explanation of why "income from continuing operations" is relevant to EVA, as defined.

        The referenced statement has been revised to reference Income from continuing operations before income taxes and interest expense, which more closely
tracks the addition of the interest expense in the EVA calculation apparently applied by the Company. See also the attached Relational Funds analysis and
calculation.

13. Please elaborate upon how you have defined "interested parties." If this is your definition, briefly define it for the readers.

        The term "interested parties" was intended to convey that the persons described had a financial interest in the changes they were approving to the EVA plan
bonus calculations. The referenced disclosure has been revised to more directly make that point without using the term "interested parties."

14. Please avoid statements describing the beliefs, motivation or intent of third parties. We note, for example, your statement on page 6 that "the
shareholder base is confused and dissatisfied..." and on page 7 that management and the Board are "in a defensive posture...and may try to appease
investor's discontent by pursuing short-term strategies that are not in the shareholders interest...."

        The referenced statements have been omitted or revised to minimize or eliminate statements that could be construed as describing the beliefs, motivation or
intent of third parties.

Lack of Board Objectivity and Failure to Communicate Openly With Shareholders—Pages 7 to 8

15. We note your asserted beliefs regarding management's "weak budgeting and forecasting process" and it's failure to "objectively [evaluate] its own
performance." Please tell us whether any of your nominees will seek to become members of management. If you plan to appoint your nominees, if
elected, as certain officers of the Company, please revise to prominently disclose there intentions so that shareholders clearly understand that you do
not intend to retain the current management.

        The Staff is advised none of the Relational Funds Nominees currently intends or is expected to seek to become a member of management. A direct statement
to that effect has been added to the amended filing.
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16. Please describe the "other matters" that you claim illustrate "the Company's failure to clearly and openly communicate to its shareholders."

        The reference to "other matters" has been eliminated in the revised proxy statement, as the Relational Funds believe the cited examples adequately illustrate
the points intended. However, the Relational Funds note that the belief that the Company does not clearly and openly communicate with its stockholders is
supported by the pending Section 220 enforcement action filed in the Delaware Court of Chancery described above and was tacitly acknowledged in the CEO's
letter to Company stockholders accompanying the Company's 2003 Annual Report in which he acknowledged that the Company's stock trades at a discount to its
peers and represents that the Company will work to increase investor transparency and communication.

17. Please provide supplemental support for your allegation that the Company denied your request for a meeting with the Compensation Committee. In
this regard, if available, please provide us with a copy of any written communication or transcript of any call denying such a meeting.

        The Company will provide under separate cover copies of written correspondence which the Company believes demonstrates the Company's unwillingness
and unavailability to schedule a meeting with the Compensation Committee. Please be advised, however, that many of the refusals and delays have been delivered
orally by the Company's representatives after sending letters regarding scheduling meetings.

18. As a related matter, you disclose on page 8 that the Company did, in fact, offer a meeting with the members of the Compensation Committee. Please
disclose whether this meeting occurred. In addition, expand your disclosure to explain why you believe the company has been non-responsive to
requests in light of the proffered meeting. Please revise or advise.

        The disclosure of the chronology and history of the Relational Funds' attempts to meet with the Company in the Background of and Reasons for This
Solicitation section has been expanded consistent with the Staff's comment.

Corporate Overhead and Value Added—Page 8

19. The basis for your assertion of "poor capital allocation decisions" remains unclear. Please expand here or where appropriate. Further, the connection
between the departure of certain business-unit executives and the failure of corporate stewardship is unclear. Please expand. For example, did the
company or executives give reasons for their departures?

        See the response to comment 7 above with respect to the support for statements relating to poor capital allocation. As to the second comment, the Company
and the executives involved did not publicly disclose any detailed reasons for the departure of the four business unit executives who are known to Relational to
have departed. However, Relational believes that significant executive level turnover often is a symptom of poor management, and notes that these departures are
described as "high-level defections" in the discussion of the Company's problems in the Barron's Online article cited above. However, as the information available
to Relational is limited, references to the departures of these executives have been deleted.
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Stewardship and Accountability—Page 8

20. You indicate that the Board will have "independent shareholder representation." Please elaborate on how you have defined "independent." Is this
your definition or is this the definition as applied by the listing standards of the NYSE? If this constitutes your definition, briefly define it for the
readers.

        The concept of "independent shareholder representation" is intended to convey that the Relational Funds have no other business or financial interests or
arrangements with or involving the Company other than as shareholders, and the referenced disclosure has been expanded accordingly.

The Need for Improvement—Pages 8 to 9

21. You refer to the "current depressed value of the Company's stock." Please expand to describe any analysis that you have done regarding the value of
the company's stock. Further, clarify by what standard the stock is depressed. How has the performance of the company's stock compared to that of
other companies in the industry? You need to provide more discussion of the value to place the statement in proper context.

        The disclosure has been revised to explain the factual basis of, and to provide additional context for, these statements.

22. Please elaborate upon how you plan to achieve certain of the steps you plan on taking. For example, please explain how your nominees will "improve
operating margins of existing businesses," "[delever] the balance sheet" and "restore investor confidence."

        The disclosure has been expanded to explain in greater detail the steps anticipated in achieving certain of the stated goals.

23. Additionally, if your nominees are elected, they will constitute a minority of the board of directors. Therefore, they may not be able to effect the
changes you seek unless they gain the support of other board members. Please discuss in the proxy statement.

        The referenced disclosure has been revised to acknowledge and discuss the limitations inherent in holding only a minority Board position, including the
potential inability to implement any changes in the Company's business, management, corporate governance or compensation arrangements.

Certain Information Concerning the Relational Funds and Other Participants in the Solicitation—page 10

24. You indicate that each of the Relational Funds "may" be deemed to be participants in the proxy solicitation. It appears inappropriate to indicate that
such entities "may" be deemed to be participants. Please revise or advise.

        Relational believes that many entities within the definition of "Relational Funds" will not have any involvement in soliciting proxies because they are
passive investment entities, with no employees and no means to actually participate in a solicitation. Notwithstanding that fact, because of the overlap in control
relationships among the Relational Funds, Relational recognizes that the Staff and others may consider such passive entities to be "participants" because they
share common general partners or on some other basis. Relational believes the "may be deemed" articulation is appropriate in this context, because that phrase
does not acknowledge that all Relational Funds are "participants" by the terms of the definition, but does acknowledge that third parties might consider the
various passive funds to be "participants" by some measures or based on some assumptions.

9



Proxy Solicitation Expenses—Page 15

25. You state that proxies may be solicited by the Relational Funds, "partners," members and employees. Please ensure that you have identified all
"partners" as participants in the solicitation. Refer to Instruction 3 of Item 4 to Schedule 14A.

        The referenced statement has been revised to eliminate the reference to "partners," as none of the limited partners in any of these entities will have any
involvement in soliciting proxies. In fact, the limited partners will not even be asked for proxies, as they do not have beneficial ownership of any of the securities
held in the various funds. The only "partners" that will be involved as participants in the solicitation are the general partners of the various funds. These general
partners are included by name in the defined term "Relational Funds" and all required "participant" information for the general partners is provided in the
document.

26. We note your disclosure that proxies may be solicited by telephone, telecopier and via the Internet. Please advise us as to how you plan on verifying
that any person from whom you have received a proxy has previously been furnished with a proxy statement. Refer to Rule 14a-3(a).

        The Relational Funds expect that any solicitation via the internet will be minimal. To the extent that proxies are solicited by the internet, a copy of the proxy
statement will be provided as an attachment to the extent the delivery of proxies is not otherwise confirmed by the stockholder. To the extent proxies are solicited
by telephone, the Relational Funds and their proxy solicitor will inquire as to whether the party called has received proxy materials, and will provide both the
form of proxy and definitive proxy statement to the extent receipt is not confirmed. Soliciting by telecopier also is expected to be minimal, and soliciting
materials are expected to be transmitted only to parties with whom there have been either personal meetings or previous telephone contact in the course of which
proxy materials will be provided or prior receipt will be confirmed. Finally, as is customary in the proxy contest context, definitive proxy materials will be mailed
to all holders of Company common stock as of the record date by the Company or by the Relational Funds, as well as through ADP, based on stockholder records
maintained by the Company or its transfer agent or ADP and its participants. Additional contact will be based on stockholder records provided to the Relational
Funds and their proxy solicitor by the Company, and therefore contact should only be with parties to whom the materials previously were distributed, which will
be confirmed as described above.

27. Additionally, we remind you to file under the cover of Schedule 14A, on the date of first use, all written soliciting materials, including any scripts to be
used in soliciting proxies by personal interview, telephone, television, radio, e-mail correspondence and information posted on web sites and chat
rooms. Refer to Rule 14a-6(b) and (c).

        The Relational Funds are aware of their filing obligations in this context and will comply with the applicable requirements.

28. We note your disclosure that "[r]egular employees" may solicit proxies on behalf of the Relational Funds. Please describe the class or classes of
employees to be so employed, and the manner and nature of their employment for such purpose. Refer to Item 4(b) of Schedule 14A.

        The referenced disclosure has been expanded per the Staff's comment.

Form of Proxy

29. Revise your card to provide clear instructions regarding how a stockholder may withhold authority to vote for one or more of your nominees. It is
unclear from the Edgar copy of the form of proxy. See the sample form of proxy in Release No. 34-31326.

        The proxy card has been revised per the Staff's comment.
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30. You refer to matters of which you are not now aware that may come before the meeting and state that you will use discretionary authority to vote upon
such matters. Please note that you may not use discretionary authority conferred with these proxies to vote upon matters not known to you at the time
of this solicitation but which come to your attention a reasonable time before the meeting. Refer to Rule 14a-4(c). Please confirm your understanding.

        The Relational Funds confirm their understanding of the referenced limitations on discretionary voting power set forth in Rule 14a-4(c).

        On behalf of the Relational Funds, we hereby acknowledge that: the filer is responsible for the adequacy and accuracy of the disclosure in the filing; Staff
comments or changes to disclosure based on Staff comments do not foreclose the Commission from taking any action with respect to the filing; and the filer may
not assert Staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities laws of the United States.

        Please contact me if you have any questions regarding the foregoing responses or the amended proxy materials filed in response thereto. As noted above,
additional supporting materials and an annotated copy of the amended filing will be provided to the Staff under separate cover, as requested in the Comment
Letter.

  Very truly yours,
   
  /s/  JOHN L. FILIPPONE      

John L. Filippone

JLF/jlf
Attachment(s)

cc: Jay Winship (Relational Investors, LLC)
Kirt Karros (Relational Investors, LLC)
Andrew E. Bogen (Gibson Dunn & Crutcher LLP)
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Support for Comments 11 and 12 

SPX Corporation
EVA Summary
Using 8.5% Cost of Capital
1996-2003
(All $ in Millions unless otherwise noted)

  

1996

 

1997

 

19985

 

1999

 

2000

 

2001

 

2002

 

2003

 

Total

 
GAAP Net Income   (62.3)  (13.7)  (80.0)  101.5  189.5  173.0  127.4  236.0 671.4 

NOPAT                            
Net Operating Profit   81.0  80.2  162.5  459.9  489.5  645.1  769.0  673.6 3,360.8 
Taxes6   (30.8)  (30.5)  (61.7)  (174.8)  (186.0)  (245.1)  (292.2)  (256.0) (1,277.1)
           

NOPAT   50.2  49.7  100.7  285.2  303.5  400.0  476.8  417.6 2,083.7 
Income from Discontinued Ops, Net of taxes   —  —  —  —  —  —  (12.9)  (28.6) (41.5)
           

Adjusted NOPAT   50.2  49.7  100.7  285.2  303.5  400.0  463.9  389.0 2,042.2 

Invested Capital                            
Total Capital   538.7  334.9  2,301.0  2,281.2  2,632.3  5,476.6  5,621.4  5,860.4   
Average Capital (Adj. For GSX and UDI
Acquisitions)   586.5  436.8  826.4  2,291.1  2,456.8  4,072.1  5,549.0  5,740.9   
Capital Charge7   49.9  37.1  70.2  194.7  208.8  346.1  471.7  488.0 1,866.6 

 

EVA1   0.3  12.6  30.5  90.4  94.7  53.8  (7.8)  (98.9) 175.6 
CEO Compensation2   1.5  16.9  6.2  25.0  76.3  11.8  62.6  12.0 212.3 

Yearly EVA Improvement1      12.2  17.9  59.9  4.2  (40.8)  (61.6)  (91.2)   
Company Declared/Implied EVA Improvement3   26.6  18.8  14.4  70.6  36.5  70.0  84.5  142.9   
            

Difference4,8= Implied Adjustments Needed for
Bonus Declared      6.6  (3.5)  10.7  32.3  110.8  146.1  234.0   

Actual Declared Bonus to CEO per Proxy ($ in
000's)   2,047.9  1,911.8  1,485.8  2,884.7  1,784.5  4,803.3  5,691.6  10,232.7 30,842.3 
Implied Declared Bonus to CEO per RILLC
Calculation ($in 000's)   2,047.9  1,405.1  1,916.4  3,472.2  —  —  —  — 8,841.6 
           

Difference in CEO Bonus Declared vs. Expected
($in 000's)8   —  506.7  (430.6)  (587.5)  1,784.5  4,803.3  5,691.6  10,232.7 22,000.7 

ROIC9   8.6% 11.4% 12.2% 12.4% 12.4% 9.8% 8.4% 6.8%  
 

 

Implied Declared Bonus to CEO and Directors per RILLC Calculation vs. Actual Declared Bonuses  
Yearly EVA Improvement Target per Proxy10  $ 4.20 $ 4.60 $ 5.10 $ 10.70 $ 12.31 $ 17.80 $ 23.20 $ 26.68   
Yearly EVA Improvement     $ 12.24 $ 17.91 $ 59.92 $ 4.24 $ (40.84) $ (61.59) $ (91.17)   
Company Declared/Implied EVA Improvement3  $ 26.60 $ 18.80 $ 14.40 $ 70.60 $ 36.50 $ 69.99 $ 84.51 $ 142.86   
RILLC Computed Multiple      2.7  3.5  5.6  —  —  —  —   
Company Declared Multiple   5.2  3.6  2.7  4.7  2.5  4.2  4.1  4.9   
Target CEO Bonus ($000's)  $ 397 $ 528 $ 546 $ 620 $ 720 $ 1,150 $ 1,400 $ 2,100   
RILLC Computed Declared Bonus ($000's)      1,405  1,916  3,472  —  —  —  —   

Target Director Bonus ($000's)                       $ 20   
Company Declared Multiple                        4.9   
                          

Company Declared Director Bonus ($000's)                       $ 97   
RILLC Computed Multiple                       $ —   
RILLC Computed Declared Director Bonus                       $ —   

 



1 EVA has been computed based on generally understood EVA concepts and methodology as presented in the SPX "EVA Workshop" on August 7, 2003.

In general, we have adjusted the GAAP reported Net Income for the following items:

Income taxes (We have applied a 38% rate for all years)
Interest Expense
Goodwill Amortization
R&D
Implied Interest on Operating Leases
Special Charges
"Other Charges"—Charges (Other than "Special Charges") that are identified as being unusual or one-time in nature
Gains or losses on asset/stock sales

Corresponding adjustments were also made to Capital Invested

Adjustments were not made for the following items:

"Strategic Investments" due to lack of sufficient information and Company declaration that adjustments are immaterial

2 CEO Compensation includes all forms of compensation, including the grant date present value of options granted calculated using the Black-Scholes model as disclosed in the Company proxy as well
as the issue date market value of restricted stock without regard to vesting requirements or other restrictions. 

3 Company disclosed EVA Improvement numbers in Proxy Statement for period 1996-1999. Years 2000-2001 are implied and years 2002-2003 are assumed based on various disclosed data including
EVA Improvement Target, CEO Bonus Declared, CEO share of Excess EVA Improvement and Bonus Multiple 

4 Difference predominantly due to undisclosed EVA adjustments (e.g. "Strategic Investments" and for 2003, the 3 adjustments listed in the 2004 Proxy) 

5 FYE 1998 numbers have been adjusted to more accurately reflect the performance of the "Old" SPX. They include "Old" SPX for the 9 month period ending September 1998 plus the 3 Month period
from Oct.- Dec. 1998 of the "New" SPX which includes the combined SPX and General Signal. Note that reported 1998 numbers per 10-K include 12 months of General Signal performance and "Old"
SPX performance from the date of the merger, Oct. 6, 1998. 

6 A 38% effective tax rate as disclosed in the SPX "EVA Workshop" publication has been applied to Net Operating Profit for all years. 

7 An 8.5% cost of capital has been applied for all years. Note: SPX disclosed its cost of capital at 11% in the Proxy dated March 25, 1996 proposing the EVA Incentive Compensation Plan and at 8.08%
in its EVA Workshop publication. The publication also indicated the Company "expect[s] to operate within [a] Flexible WACC" of approx 8.2% -9.2%. 

8 EVA was not calculated for 1995. Therefore, it is assumed there is no difference in 1996 between EVA as calculated by RILLC and Company declared EVA Improvement 

9 ROIC computed as NOPAT/Average Invested Capital 

10 EVA Improvement target was not disclosed for 2003. Amount was implied based on 2002 Proxy stating a target of 23.2MM for 2002 and increasing at 15% thereafter.



QuickLinks

Support for Comments 11 and 12


