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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

SPX Corporation (the "Company") recently developed a new form
stock agreement that will be used for restricted stock grants
time under the Company's 2002 Stock Compensation Plan. A form
restricted stock agreement is attached as Exhibit 10.1 hereto

incorporated herein by reference.
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ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.

On January 2, 2005, the Company completed the sale of its BOMAG compaction
equipment business ("BOMAG") to Fayat SA for approximately $446 million in
cash, subject to price adjustment based on working capital existing as of
January 2, 2005. BOMAG was sold pursuant to the International Share Sale
Agreement dated October 28, 2004 between the Company, Bomag Holding GmbH,
Bomag U.L.M. GmbH, Radiodetection Limited and Fayat SA. The assets sold
primarily consisted of (i) 100% of the shares in the companies BOMAG
Americas, Inc., BOMAG (Canada) Inc., BOMAG GmbH, BOMAG (Great Britain)
Limited, BOMAG France S.A.S., BOMAG Italia S.r.l., BOMAG
Maschinenhandelsgesellschaft m.b.H., and BOMAG Unternehmensverwaltung GmbH,
and (ii) 80% of the shares in BOMAG (Shanghai) Compaction Machinery Co. Ltd
and 90% of the shares in BOMAG Japan Co. Ltd. On January 3, 2005, the
Company issued a press release related to this event. A copy of this press
release is attached as Exhibit 99.1 hereto and incorporated herein by

reference.
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(b) Pro forma financial information

The following unaudited pro forma consolidated balance sheet of the Company
reflects the disposition of BOMAG as if it had occurred on September 30,
2004. The accompanying unaudited pro forma consolidated statements of
income for the year ended December 31, 2003 and for the nine months ended
September 30, 2004 reflect the disposition of BOMAG as if the sale had
occurred on January 1, 2003. The pro forma adjustments are based on the
operating results for BOMAG during the periods presented, the impact from
the sale of BOMAG and other transactions associated with the disposition.

The pro forma financial information is based on presently available
information and is not necessarily indicative of the results that would
have been reported had the transactions actually occurred on the dates
specified. The final accounting for the disposition of the BOMAG business
is still under review by management and will be finalized prior to the
filing of the Company's Quarterly Report on Form 10-Q for the quarter ended
March 31, 2005. The pro-forma gain on sale of the BOMAG business is based
on the net book value at September 30, 2004 of the net assets sold.
Accordingly, the Company's actual recording of the disposition may differ



from the pro forma financial information. The pro forma financial
information does not purport to indicate the future consolidated financial
position or future consolidated results of operations of the Company.



ASSETS

Current assets:
Cash and equivalents
Accounts receivable, net
Inventories, net
Other current assets
Deferred income taxes

Assets of discontinued operations

Total current assets
Property, plant and equipment
Accumulated depreciation

Net property, plant and equipment
Goodwill
Intangibles, net
Other assets

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued expenses
Short-term debt
Current maturities of long-term debt
Liabilities of discontinued operations

Total current liabilities

Long-term debt
Deferred income taxes
Other long-term liabilities

Total long-term liabilities

Minority interest
Shareholders' equity:
Common stock
Paid-in capital
Retained earnings
Unearned compensation

Accumulated other comprehensive income

Common stock in treasury

Total shareholders' equity

Total liabilities and shareholders'equity

SPX CORPORATION AND SUBSIDIARIES
PRO FORMA CONSOLIDATED BALANCE SHEET
(UNAUDITED)
($ IN MILLIONS)

September 30, 2004

Historical BOMAG Adjustments Pro Forma
$ 416.8 $ 446.0 $ (409.0) $ 453.8
1,007.0 - 1,007.0
668.8 - - 668.8
89.2 - - 89.2
192.4 - 1.5 193.9
607.0 (567.2) - 39.8
2,981.2 (121.2) (407.5) 2,452.5
1,184.8 - - 1,184.8
(561.2) - - (561.2)
623.6 - - 623.6
2,702.9 - - 2,702.9
550.6 - - 550.6
642.2 - (3.8) 638.4
$ 7,500.5 $ (121.2) $ (411.3) $ 6,968.0
$ 549.3 $ - $ - $ 549.3
691.6 45.2 - 736.8
52.9 - 52.9
39.8 - - 39.8
243.8 (220.4) - 23.4
1,577.4 (175.2) - 1,402.2
2,436.7 - (400.0) 2,036.7
737.7 - 737.7
604.9 - (9.0) 595.9
3,779.3 - (409.0) 3,370.3
1.9 - - 1.9
904.1 - - 904.1
981.7 - - 981.7
751.1 129.0 (4.8) 875.3
(79.0) - - (79.0)
217.8 (75.0) 2.5 145.3
(633.8) - (633.8)
2,141.9 54.0 (2.3) 2,193.6
$ 7,500.5 $ (121.2) $ (411.3) $ 6,968.0

The accompanying notes are an integral part of these pro forma financial statements.



Revenues

Costs and expenses:
Cost of products sold
Selling, general and administrative
Intangible amortization
Special charges, net

Operating income
Other income, net
Equity earnings in joint ventures
Interest expense
Income from continuing operations before
income taxes
Income tax provision

Income from continuing operations

Basic income per share of common stock
Income from continuing operations

Weighted average number of common shares
outstanding

Diluted income per share of common stock
Income from continuing operations

Weighted average number of common shares
outstanding

SPX CORPORATION AND SUBSIDIARIES

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
(UNAUDITED)

($ IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

Twelve months ended December 31, 2003

Historical (1) BOMAG

$ 5,081.5 $ (413.0)

3,547.6 (300.2)

931.3 (67.2)

10.5 (0.6)

60.4 (0.7)

531.7 (44.3)

47.8 (1.9)

34.3 -

(197.6) (0.1)

416.2 (46.3)

(151.6) 8.4

264.6 (37.9)
$ 3.44
76.802
$ 3.41
77.684

(1) The BOMAG business had not yet been classified as discontinued
operations in the Company's Annual Report on Form 10-K for the year
ended December 31, 2003. The Company's Annual Report on Form 10-K for
the year ended December 31, 2004 will report BOMAG as a discontinued

operation.

The accompanying notes are an integral part of these pro forma financial statements.

76.802

77.684



SPX CORPORATION AND SUBSIDIARIES

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
(UNAUDITED)

($ IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

Nine months ended September 30, 2004

Historical BOMAG (2) Adjustments Pro Forma
Revenues $ 3,808.6 $ - $ - $ 3,808.6
Costs and expenses:
Cost of products sold 2,727.5 - - 2,727.5
Selling, general and administrative 759.7 - - 759.7
Intangible amortization 13.6 - - 13.6
Special charges, net 101.6 - - 101.6
Operating income 206.2 - - 206.2
Other expense, net (6.4) - - (6.4)
Equity earnings in joint ventures 18.8 - - 18.8
Interest expense, net (119.5) - 21.2 3 (98.4)
Income from continuing operations
before income taxes 99.1 - 21.2 120.3
Income tax provision (19.0) - (8.3) K (27.3)
Income from continuing operations 80.1 - 12.9 93.0
Basic income per share of common stock
Income from continuing operations $ 1.08 $ 1.25
Weighted average number of common shares
outstanding 74.369 74.369
Diluted income per share of common stock
Income from continuing operations $ 1.06 $ 1.23
Weighted average number of common shares
outstanding 75.346 75.346

(2) The BOMAG business was classified as a discontinued operation at
September 30, 2004 and the results of its operations were shown below
income from continuing operations in the Company's Quarterly Report on
Form 10-Q for the three and nine months ended September 30, 2004.

The accompanying notes are an integral part of these pro forma financial statements.



1.

NOTES TO CONSOLIDATED PRO FORMA FINANCIAL STATEMENTS
(UNAUDITED)
(DOLLAR AMOUNTS IN MILLIONS)

Basis of Presentation

The preceding unaudited pro forma financial statements are based upon the

Company's

historical results of operations and financial condition,

adjusted to reflect the pro forma effect from the sale of the Company's
BOMAG business. The historical consolidated financial information presented
herein should be read in conjunction with the audited consolidated

financial

statements and notes in the Company's Annual Report on Form 10-K

for the year ended December 31, 2003, and with the unaudited consolidated

financial

statements and notes in the Company's Quarterly Report on Form

10-Q for the quarter ended September 30, 2004.

2.

Pro Forma

B)

¢)

D)

E)

F)

G)

Pro Forma

H)

I)

Pro Forma
September

K)

Pro Forma Adjustments

Balance Sheet Adjustments

Cash proceeds from the sale of the BOMAG business, exclusive of
any potential price adjustment based on working capital as of
January 2, 2005.

Related assets and liabilities of BOMAG previously reported as
discontinued operations in the Company's Form 10-Q for the
quarter ended September 30, 2004.

Estimated legal, consulting and other costs associated with the
disposition of the BOMAG business along with the income tax
provision recorded on the gain on the disposition.

Reversal of the cumulative translation adjustment related to the
BOMAG business.

Preliminary after-tax gain on the sale of BOMAG.

Debt repurchase and termination of interest rate swap agreements
utilizing cash proceeds from the BOMAG disposition. Interest rate
swap termination costs, net of their related income tax benefit,
were released from accumulated other comprehensive income and
recognized as expense.

The write-off of unamortized deferred financing costs associated
with the debt repurchase, which was recognized as expense net of
the related income tax benefit.

Statement of Income Adjustments for the Year Ended

Interest savings of $27.2 associated with the debt repurchases,
offset by costs of $19.2 for the termination of interest rate
swap agreements as of January 1, 2003. The adjustment also
includes costs associated with the write-off of unamortized
deferred financing fees as of January 1, 2003, net of their
related 2003 amortization expense savings.

Income tax effect at approximately 39%.

Statement of Income Adjustments for the Nine Months Ended
30, 2004:

Interest savings for the nine months ended September 30, 2004 of
$20.7 associated with the debt repurchases. The adjustment also

includes amortization expense savings for the nine months ended

September 30, 2004 associated with the write-off of unamortized

deferred financing fees.

Income tax effect at approximately 39%.



(c) Exhibits

The following exhibits are related hereto:

Exhibit

Number Description

2.1 International Share Sale Agreement dated October 28, 2004,
between Bomag Holding GmbH, Bomag U.L.M. GmbH,
Radiodetection Limited, SPX Corporation and Fayat S.A.,
incorporated herein by reference from our Quarterly Report
on Form 10-Q filed on November 1, 2004 (file no. 1-6948).

10.1 Form of Restricted Stock Agreement under the SPX Corporation

2002 Stock Compensation Plan.

99.1 Press Release issued January 3, 2005.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

SPX CORPORATION

Date: January 6, 2005 By: /s/ Patrick J. O'Leary
Patrick J. O'Leary
Executive Vice President,
Treasurer and Chief
Financial Officer



EXHIBIT INDEX

Exhibit

Number Description

2.1 International Share Sale Agreement dated October 28, 2004,
between Bomag Holding GmbH, Bomag U.L.M. GmbH,
Radiodetection Limited, SPX Corporation and Fayat S.A.,
incorporated herein by reference from our Quarterly Report
on Form 10-Q filed on November 1, 2004 (file no. 1-6948).

10.1 Form of Restricted Stock Agreement under the SPX Corporation

2002 Stock Compensation Plan.

99.1 Press Release issued January 3, 2005.



Exhibit 10.1

SPX CORPORATION

2002 STOCK COMPENSATION PLAN

RESTRICTED STOCK AGREEMENT

AWARD
Recipient:
Award Date:
Total Number of Shares: , divided into 3 tranches as follows:

Tranche 1: shares
Tranche 2: shares
Tranche 3: shares

THIS AGREEMENT is made between SPX CORPORATION, a Delaware corporation
(the "Company"), and the Recipient pursuant to the SPX Corporation 2002
Stock Compensation Plan and related plan documents (the "Plan") on and as
of the Award Date. The parties hereto agree as follows:

1. Grant of Restricted Stock. The Company hereby grants to the
Recipient, pursuant to Section 9 of the Plan, the number of shares of
Company common stock (the "Common Stock") specified above (the "Restricted
Stock"), subject to the terms and conditions of the Plan and this
Agreement. The Recipient must accept the Restricted Stock award within 90
days after the Award Date in accordance with the instructions provided by
the Company. The award automatically will be rescinded upon the action of
the Company, in its discretion, if the award is not accepted within 90 days
after the Award Date.

2. Restrictions. The Restricted Stock may not be sold, transferred,
pledged, assigned or otherwise alienated or hypothecated, whether
voluntarily or involuntarily or by operation of law, until the termination
of the applicable Period of Restriction (as defined in Section 4 below) or
as otherwise provided in the Plan or this Agreement. Except for such
restrictions, the Recipient will be treated as the owner of the shares of
Restricted Stock and shall have all of the rights of a shareholder,
including, but not limited to, the right to vote such shares and the right
to receive all dividends, if any, paid on such shares. If any dividends are
paid in shares of Common Stock, the dividend shares shall be subject to the
same restrictions as the shares of Restricted Stock with respect to which
they were paid.

3. Restricted Stock Certificates. The stock certificate(s)
representing the Restricted Stock shall be issued or held in book entry
form promptly following the acceptance of this Agreement. If a stock
certificate is issued, it shall be delivered to the Secretary of the
Company or such other custodian as may be designated by the Company, to be
held until the end of the Period of Restriction or until the Restricted
Stock is forfeited. The certificates representing shares of Restricted
Stock granted pursuant to this Agreement shall bear a legend 1in
substantially the form set forth below:

The sale or other transfer of the shares of stock represented by
this certificate, whether voluntary, involuntary or by operation
of law, is subject to certain restrictions on transfer set forth
in the SPX Corporation 2002 Stock Compensation Plan, rules and
administration adopted pursuant to such Plan, and a Restricted
Stock award agreement with an Award Date of . A copy
of the Plan, such rules and such Restricted Stock award agreement
may be obtained from the Secretary of SPX Corporation.

4. Period of Restriction. Subject to the provisions of the Plan and
this Agreement, unless vested or forfeited earlier as described in Section
6, 7, or 8 of this Agreement, as applicable, each tranche of Restricted
Stock awarded hereunder shall become vested and freely transferable if, as
of any Measurement Date for such tranche, Total Shareholder Return (defined
below) for the Measurement Period associated with such Measurement Date is
greater than the S&P Return (defined below) for such Measurement Period.
The following schedule sets forth the Measurement Date(s) and associated
Measurement Periods for each tranche.

Measurement Date Measurement Period

through

through



through

TRANCHE 2:
through
through
TRANCHE 3:
through

"Total Shareholder Return" shall mean the percentage change in the Fair
Market Value of a share of Common Stock (using total shareholder return of
the Common Stock as reported by Interactive Data Corporation) during the
applicable Measurement Period. "S&P Return" shall mean the percentage
return of the S&P 500 Composite Index (using total shareholder return of
the S&P 500 Composite Index as reported by Interactive Data Corporation)
during the applicable Measurement Period.

Any tranche which has not vested as of shall be permanently
forfeited. Upon vesting, all vested shares shall cease to be considered
Restricted Stock, subject to the terms and conditions of the Plan and this
Agreement, and the Recipient shall be entitled to have the legend removed
from his or her Common Stock certificate(s). The period prior to the
vesting date with respect to a share of Restricted Stock is referred to as
the "Period of Restriction."

5. Vesting upon Termination due to Retirement, Disability or Death.
If, while the Restricted Stock is subject to a Period of Restriction, the
Recipient terminates employment with the Company (or a Subsidiary of the
Company if the Recipient 1is then in the employ of such Subsidiary) by
reason of retirement, disability (as determined by the Company) or death,
then the portion of the Restricted Stock subject to a Period of Restriction
shall become fully vested as of the date of employment termination without
regard to the Period of Restriction set forth in Section 4 of this
Agreement. A Recipient will be eligible for '"retirement" treatment for
purposes of this Agreement if, at the time of employment termination,
he/she is age 55 or older, he/she has completed five years of service with
the Company or a Subsidiary (provided that the Subsidiary has been directly
or indirectly owned by the Company for at least three years), and he/she
voluntarily elects to retire. The term "Subsidiary" is defined in the Plan
and means a corporation with respect to which the Company directly or
indirectly owns 50% or more of the voting power.

6. Forfeiture upon Termination due to Reason other than Retirement,
Disability or Death. If, while the Restricted Stock is subject to a Period
of Restriction, the Recipient's employment with the Company (or a
Subsidiary of the Company if the Recipient is then in the employ of such
Subsidiary) terminates for a reason other than the Recipient's retirement,
disability or death, then the Recipient shall forfeit any portion of the
Restricted Stock that is subject to a Period of Restriction on the date of
such employment termination.

7. Vesting wupon Change of Control. In the event of a "Change of
Control" of the Company as defined in this Section, the Restricted Stock
shall cease to be subject to the Period of Restriction set forth in Section
4 of this Agreement. A "Change of Control" shall be deemed to have occurred
if:

(a) Any "Person" (as defined below), excluding for this purpose
(i) the Company or any Subsidiary of the Company, (ii) any employee
benefit plan of the Company or any Subsidiary of the Company, and
(iii) any entity organized, appointed or established for or pursuant
to the terms of any such plan that acquires beneficial ownership of
common shares of the Company, is or becomes the "Beneficial Owner" (as
defined below) of twenty percent (20%) or more of the common shares of
the Company then outstanding; provided, however, that no Change of
Control shall be deemed to have occurred as the result of an
acquisition of common shares of the Company by the Company which, by
reducing the number of shares outstanding, increases the proportionate
beneficial ownership interest of any Person to twenty percent (20%) or
more of the common shares of the Company then outstanding, but any
subsequent increase in the beneficial ownership interest of such a
Person in common shares of the Company shall be deemed a Change of
Control; and provided further that if the Board of Directors of the
Company determines in good faith that a Person who has become the
Beneficial Owner of common shares of the Company representing twenty
percent (20%) or more of the common shares of the Company then
outstanding has inadvertently reached that 1level of ownership
interest, and if such Person divests as promptly as practicable a
sufficient number of shares of the Company so that the Person no
longer has a beneficial ownership interest in twenty percent (20%) or
more of the common shares of the Company then outstanding, then no
Change of Control shall be deemed to have occurred. For purposes of
this paragraph (a), the following terms shall have the meanings set
forth below:

(i) "Person" shall mean any individual, firm, limited
liability company, corporation or other entity, and shall include
any successor (by merger or otherwise) of any such entity.



(ii) "Affiliate" and "Associate" shall have the respective
meanings ascribed to such terms in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of 1934,
as amended (the "Exchange Act").

(iii) A Person shall be deemed the "Beneficial Owner" of and
shall be deemed to "beneficially own" any securities:

(A) which such Person or any of such Person's
Affiliates or Associates beneficially owns, directly or
indirectly (determined as provided in Rule 13d-3 under the
Exchange Act);

(B) which such Person or any of such Person's
Affiliates or Associates has (1) the right to acquire
(whether such right is exercisable immediately or only after
the passage of time) pursuant to any agreement, arrangement
or understanding (other than customary agreements with and
between wunderwriters and selling group members with respect
to a bona fide public offering of securities), or upon the
exercise of conversion rights, exchange rights, rights
(other than rights wunder the Company's Rights Agreement
dated June 25, 1996 with The Bank of New York, as amended),
warrants or options, or otherwise; provided, however, that a
Person shall not be deemed the Beneficial Owner of, or to
beneficially own, securities tendered pursuant to a tender
or exchange offer made by or on behalf of such Person or any
of such Person's Affiliates or Associates until such
tendered securities are accepted for purchase or exchange;
or (2) the right to vote pursuant to any agreement,
arrangement or understanding; provided, however, that a
Person shall not be deemed the Beneficial Owner of, or to
beneficially own, any security if the agreement, arrangement
or understanding to vote such security (a) arises solely
from a revocable proxy or consent given to such Person in
response to a public proxy or consent solicitation made
pursuant to, and in accordance with, the applicable rules
and regulations promulgated under the Exchange Act and (b)
is not also then reportable on Schedule 13D wunder the
Exchange Act (or any comparable or successor report); or

(C) which are beneficially owned, directly or
indirectly, by any other Person with which such Person or
any of such Person's Affiliates or Associates has any
agreement, arrangement or understanding (other than
customary agreements with and between underwriters and
selling group members with respect to a bona fide public
offering of securities) for the purpose of acquiring,
holding, voting (except to the extent contemplated by the
proviso to subparagraph (a)(iii)(B)(2), above) or disposing
of any securities of the Company.

Notwithstanding anything in this "Beneficial Ownership"
definition to the contrary, the phrase "then outstanding," when
used with reference to a Person's beneficial ownership of
securities of the Company, shall mean the number of such
securities then issued and outstanding together with the number
of such securities not then actually issued and outstanding which
such Person would be deemed to own beneficially hereunder.

(b) During any period of two (2) consecutive years (not including
any period prior to the acceptance of this Agreement), individuals who
at the beginning of such two-year period constitute the Board of
Directors of the Company and any new director or directors (except for
any director designated by a person who has entered into an agreement
with the Company to effect a transaction described in paragraph (a),
above, or paragraph (c), below) whose election by the Board or
nomination for election by the Company's shareholders was approved by
a vote of at least two-thirds of the directors then still in office
who either were directors at the beginning of the period or whose
election or nomination for election was previously so approved, cease
for any reason to constitute at least a majority of the Board; or

(c) Approval by the shareholders of (or if such approval is not
required, the consummation of) (i) a plan of complete 1liquidation of
the Company, (ii) an agreement for the sale or disposition of the
Company or all or substantially all of the Company's assets, (iii) a
plan of merger or consolidation of the Company with any other
corporation, or (iv) a similar transaction or series of transactions
involving the Company (any transaction described in parts (i) through
(iv) of this paragraph (c) being referred to as a "Business
Combination"), in each case unless after such a Business Combination
the shareholders of the Company immediately prior to the Business
Combination continue to own at least eighty percent (80%) of the
voting securities of the new (or continued) entity immediately after
such Business Combination, in substantially the same proportion as
their ownership of the Company immediately prior to such Business
Combination.

Notwithstanding any provision of this Agreement to the contrary, a
"Change of Control" shall not include any transaction described in
paragraph (a) or (c), above, where, 1in connection with such transaction,
the Recipient and/or any party acting in concert with the Recipient
substantially increases his or its, as the case may be, ownership interest
in the Company or a successor to the Company (other than through conversion



of prior ownership interests in the Company and/or through equity awards
received entirely as compensation for past or future personal services).

8. Settlement Following Change of Control. Notwithstanding any
provision of this Agreement to the contrary, 1in connection with or after
the occurrence of a Change of Control as defined in Section 8 of this
Agreement, the Company may, in its sole discretion, fulfill its obligation
with respect to all or any portion of the Restricted Stock that ceases to
be subject to a Period of Restriction in conjunction with the Change of
Control by:

(a) delivery of (i) the number of shares of Common Stock that
have ceased to be subject to a Period of Restriction or (ii) such
other ownership interest as such shares of Common Stock may be
converted into by virtue of the Change of Control transaction;

(b) payment of cash in an amount equal to the fair market value
of the Common Stock at that time; or

(c) delivery of any combination of shares of Common Stock (or
other converted ownership interest) and cash having an aggregate fair
market value equal to the fair market value of the Common Stock at
that time.

9. Adjustment 1in Capitalization. In the event of any change in the
Common Stock of the Company through stock dividends or stock splits, a
corporate split-off or split-up, or recapitalization, merger,
consolidation, exchange of shares, or a similar event, the number of shares
of Restricted Stock subject to this Agreement may be equitably adjusted by
the Committee, in its sole discretion.

10. Delivery of Stock Certificates. Subject to the requirements of
Sections 12 and 13 below, as promptly as practicable after shares of
Restricted Stock cease to be subject to a Period of Restriction in
accordance with Section 4, 6, or 8 of this Agreement, the Company shall
cause to be issued and delivered to the Recipient, the Recipient's legal
representative, or a brokerage account for the benefit of the Recipient, as
the case may be, certificates for the vested shares of Common Stock.

11. Tax Withholding. Whenever a Period of Restriction applicable to
the Recipient's rights to some or all of the Restricted Stock lapses as
provided in Section 4, 6, or 8 of this Agreement, the Company or its agent
shall notify the Recipient of the related amount of tax that must be
withheld under applicable tax laws. Regardless of any action the Company,
any Subsidiary of the Company, or the Recipient's employer takes with
respect to any or all income tax, social security, payroll tax, payment on
account or other tax-related withholding ("Tax") that the Recipient is
required to bear pursuant to all applicable 1laws, the Recipient hereby
acknowledges and agrees that the wultimate liability for all Tax is and
remains the responsibility of the Recipient.

Prior to receipt of any shares that correspond to Restricted Stock
that vests in accordance with this Agreement, the Recipient shall pay or
make adequate arrangements satisfactory to the Company and/or any
Subsidiary of the Company to satisfy all withholding and payment on account
obligations of the Company and/or any Subsidiary of the Company. In this
regard, the Recipient authorizes the Company and/or any Subsidiary of the
Company to withhold all applicable Tax legally payable by the Recipient
from the Recipient's wages or other cash compensation paid to the Recipient
by the Company and/or any Subsidiary of the Company or from the proceeds of
the sale of shares. Alternatively, or in addition, the Company may sell or
arrange for the sale of Common Stock that the Recipient is due to acquire
to satisfy the withholding obligation for Tax and/or withhold any Common
Stock, provided that the Company sells or withholds only the amount of
Common Stock necessary to satisfy the minimum withholding amount. Finally,
the Recipient agrees to pay the Company or any Subsidiary of the Company
any amount of any Tax that the Company or any Subsidiary of the Company may
be required to withhold as a result of the Recipient's participation in the
Plan that cannot be satisfied by the means previously described. The
Company may refuse to deliver Common Stock if the Recipient fails to comply
with its obligations in connection with the tax as described in this
section.

The Company advises the Recipient to consult his or her lawyer or
accountant with respect to the tax consequences for the Recipient under the
Plan.

The Company and/or any Subsidiary of the Company: (a) make no
representations or undertakings regarding the tax treatment in connection
with the Plan; and (b) do not commit to structure the Plan to reduce or
eliminate the Recipient's liability for Tax.

12. Securities Laws. This award is a private offer that may be
accepted only by a Recipient who is an employee or director of the Company
or a Subsidiary of the Company and who satisfies the eligibility
requirements outlined in the Plan and the Committee's administrative
procedures. If a Registration Statement under the Securities Act of 1933,
as amended, 1is not in effect with respect to the shares of Common Stock to
be issued pursuant to this Agreement, the Recipient hereby represents that
he or she is acquiring the shares of Common Stock for investment and with
no present intention of selling or transferring them and that he or she
will not sell or otherwise transfer the shares except in compliance with
all applicable securities 1laws and requirements of any stock exchange on
which the shares of Common Stock may then be listed.



13. No Employment or Compensation Rights. Participation in the Plan is
permitted only on the basis that the Recipient accepts all of the terms and
conditions of the Plan and this Agreement, as well as the administrative
rules established by the Committee. This Agreement shall not confer upon
the Recipient any right to continuation of employment by the Company or its
Subsidiaries, nor shall this Agreement interfere in any way with the
Company's or its Subsidiaries' right to terminate Recipient's employment at
any time. Neither the Plan nor this Agreement forms any part of any
contract of employment between the Company or any Subsidiary and the
Recipient, and neither the Plan nor this Agreement confers on the Recipient
any legal or equitable rights (other than those related to the Restricted
Stock award) against the Company or any Subsidiary or directly or
indirectly gives rise to any cause of action in law or in equity against
the Company or any Subsidiary.

The Restricted Stock granted pursuant to this Agreement does not
constitute part of the Recipient's wages or remuneration or count as pay or
remuneration for pension or other purposes. If the Recipient terminates
employment with the Company or any Subsidiary, in no circumstances will the
Recipient be entitled to any compensation for any loss of any right or
benefit or any prospective right or benefit under the Plan or this
Agreement that he or she might otherwise have enjoyed had such employment
continued, whether such compensation is claimed by way of damages for
wrongful dismissal, breach of contract or otherwise.

14. Plan Terms and Committee Authority. This Agreement and the rights
of the Recipient hereunder are subject to all of the terms and conditions
of the Plan, as it may be amended from time to time, as well as to such
rules and regulations as the Committee (meaning the Compensation Committee
of the Board of Directors of the Company, as defined in the Plan) may adopt
for administration of the Plan. It is expressly understood that the
Committee is authorized to administer, construe and make all determinations
necessary or appropriate for the administration of the Plan and this
Agreement, all of which shall be binding upon Recipient. Any inconsistency
between this Agreement and the Plan shall be resolved in favor of the Plan.
The Recipient hereby acknowledges receipt of a copy of the Plan and this
Agreement.

15. Governing Law and Jurisdiction. This Agreement is governed by the
substantive and procedural laws of the state of Michigan. The Recipient and
the Company agree to submit to the exclusive jurisdiction of, and venue in,
the courts in Michigan in any dispute relating to this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed as of the Award Date.

[signature page follows]

SPX CORPORATION

Attest:

RECIPIENT
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SPX COMPLETES SALE OF BOMAG FOR $446 MILLION

CHARLOTTE, NC - January 3, 2005 - SPX Corporation (NYSE:SPW) today
announced that it has completed the sale of its BOMAG compaction equipment
business to Fayat for $446 million in cash. SPX will use the net proceeds
from the transaction to pay down debt.

Christopher J. Kearney, President and Chief Executive Officer of SPX,
said, "As we previously announced, we intend to use the net proceeds from
the sale of BOMAG to pay down debt which will strengthen the balance sheet
and clear the path for our new financial strategy. In December, we
committed to announce our financial strategy during the first quarter and
we are on schedule to meet that deadline."

On October 28, SPX signed a definitive agreement to sell BOMAG to
Fayat Group, a privately owned business based in Bordeaux, France.

BOMAG, based in Boppard, Germany, is a leading international
manufacturer of heavy and light equipment for soil, asphalt and refuse
compaction; in addition BOMAG sells compaction measurement and
documentation systems and is active in the spare parts and service business
as well as in the business of machinery for the recycling and stabilization
of road beds under repair.

SPX Corporation is a global provider of technical products and
systems, industrial products and services, flow technology, cooling
technologies and services, and service solutions. The Internet address for
SPX Corporation's home page is www.Spx.com.

Certain statements in this press release are forward-looking
statements within the meaning of Section 21E of the Securities Exchange Act
of 1934, as amended, and are subject to the safe harbor created thereby.
Please refer to our public filings for a discussion of certain important
factors that relate to forward-looking statements contained in this press
release. The words "believe," "expect," "anticipate," "estimate,"
"guidance," "target" and similar expressions identify forward-looking
statements. Although the company believes that the expectations reflected
in its forward-looking statements are reasonable, it can give no assurance
that such expectations will prove to be correct.

SPX Corporation shareholders are strongly advised to read the proxy
statement relating to SPX Corporation's 2005 annual meeting of shareholders
when it becomes available, as it will contain important information.
Shareholders will be able to obtain this proxy statement, any amendments or
supplements to the proxy statement and any other documents filed by SPX
Corporation with the Securities and Exchange Commission for free at the
Internet website maintained by the Securities and Exchange Commission at
www.sec.gov. In addition, SPX Corporation will mail the proxy statement to
each shareholder of record on the record date to be established for the
shareholders' meeting. Copies of the proxy statement and any amendments and
supplements to the proxy statement will also be available for free at SPX
Corporation's Internet website at www.spx.com or by writing to Investor
Relations, SPX Corporation, 13515 Ballantyne Corporate Place, Charlotte,
North Carolina 28277, telephone (704) 752-4400.

SPX Corporation, its executive officers and directors may be deemed to
be participants in the solicitation of proxies for SPX Corporation's 2005
annual meeting of shareholders. Information regarding these participants is
contained in a filing under Rule 14a-12 filed by SPX Corporation with the
Securities and Exchange Commission on December 9, 2004.

# # #



