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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 
 
The information provided in Item 2.03 of this Current Report on Form 8-K is 
incorporated herein by reference. 
 
ITEM 2.03  CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER 
           AN OFF-BALANCE SHEET ARRANGEMENT OF A REGISTRANT. 
 
On December 22, 2004, SPX Corporation (the "Company") amended its credit 
agreement (the "Credit Facility") with the Bank of Nova Scotia, Bank of 
America, N.A., Bank One, N.A., JPMorgan Chase Bank, N.A., the foreign 
subsidiary borrowers parties thereto and the several banks, financial 
institutions and entities parties thereto. The amendment: 
 
   (i)    expressly permits the previously announced sale of the Company's 
          BOMAG and Edwards Systems Technology ("EST") businesses, while 
          preserving the Company's flexibility to make other asset 
          dispositions, 
   (ii)   requires the Company to apply the first $150 million of proceeds 
          from the sale of BOMAG and EST to pay term loans (and gives the 
          Company the option to apply such amount in direct order of 
          maturity of any term loans that are prepaid), 
   (iii)  increases the Company's flexibility to use proceeds from asset 
          dispositions for various purposes, by not requiring the Company 
          to prepay term loans or reinvest (a) proceeds from the sale of 
          BOMAG and EST (in excess of the first $150 million required to be 
          applied to prepay term loans) and (b) up to $1 billion of 
          proceeds from the sale of other assets, 
   (iv)   provides that if the Credit Facilities are rated Ba3 or lower by 
          Moody's or BB+ or lower by S&P, (a) the otherwise applicable 
          interest rate margin on revolving loans, swingline loans and 
          tranche A term loans will increase by 0.25%, and (b) the 



          applicable interest rate margin on tranche B-1 term loans will be 
          2.25% for Eurocurrency loans and 1.25% for ABR loans, 
   (v)    refreshes the Company's ability to make certain investments, 
          including investments in foreign subsidiaries, 
   (vi)   modifies the formula relating to permitted stock buy-backs by the 
          Company, including permitting the Company to purchase an 
          unlimited amount of its equity if its ratio of Consolidated Total 
          Debt to Consolidated EBITDA (as such terms are defined in the 
          Credit Facility) is less than 2.5 to 1.0, and 
   (vii)  provides for other technical modifications. 
 
The foregoing description of the amendment to the Credit Facility is 
qualified in its entirety by reference to the text of the amendment, which 
is attached as Exhibit 10.1 hereto and incorporated herein by reference. 
 
On December 23, 2004, the Company issued a press release related to this 
event. A copy of the press release is attached as Exhibit 99.1 hereto and 
incorporated herein by reference. 
 



 
 
ITEM 2.06   MATERIAL IMPAIRMENTS. 
 
In accordance with the Company's policy, the Company conducts its annual 
impairment testing of goodwill and indefinite lived intangibles in the 
fourth quarter in connection with its annual long-range forecasting 
process. 
 
On December 22, 2004, the Company's Chief Financial Officer concluded that 
an impairment of goodwill exists at its telecommunications business 
(Radiodetection) and its industrial tools and hydraulic unit business 
(Fluid Power). These impairments may result in a material non-cash charge 
to earnings in the fourth quarter. Until the Company completes the testing 
procedures, which include appraisals of assets at these businesses, it is 
not able to estimate the amount or range of amounts of such impairment 
charge. The total amount of goodwill recorded for these two units was 
$227.9 million at September 30, 2004. When the Company makes a 
determination of the amount or range of amounts of such impairment, it will 
amend this Form 8-K to disclose such amount or range. 
 
ITEM 5.02   DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION 
            OF DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS. 
 
On December 21, 2004, Christopher J. Kearney, President and Chief Executive 
Officer, was appointed to the Board of Directors of the Company. On 
December 22, 2004, the Company issued a press release related to this 
event. A copy of the press release is attached as Exhibit 99.2 hereto and 
incorporated herein by reference. 
 
ITEM 9.01   FINANCIAL STATEMENTS AND EXHIBITS. 
 
The following exhibits are filed herewith. 
 
Exhibit 
Number    Description 
- -------   ----------- 
 
10.1      First Amendment, dated as of December 10, 2004 (entered into and 
          effective on December 22, 2004) to the Seventh Amended and 
          Restated Credit Agreement, dated as of October 6, 1998, amended 
          and restated as of February 12, 2004, among the Company, the 
          foreign subsidiary borrowers party thereto, the several banks and 
          other financial institutions or entities parties thereto, the 
          Bank of Nova Scotia, Bank of America, N.A., Bank One, NA, 
          Wachovia Bank N.A. and JPMorgan Chase Bank, N.A. 
 
99.1      Press Release issued December 23, 2004. 
 
99.2      Press Release issued December 22, 2004. 
 



 
 
                                 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:  December 23, 2004           By: /s/ Patrick J. O'Leary 
                                       ----------------------------------- 
                                       Patrick J. O'Leary 
                                       Executive Vice President, Treasurer 
                                       and Chief Financial Officer 
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          foreign subsidiary borrowers party thereto, the several banks and 
          other financial institutions or entities parties thereto, the 
          Bank of Nova Scotia, Bank of America, N.A., Bank One, NA, 
          Wachovia Bank N.A. and JPMorgan Chase Bank, N.A. 
 
99.1      Press Release issued December 23, 2004 
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                                                               Exhibit 10.1 
 
                                                          CONFORMED COPY 
 
 
 
                              FIRST AMENDMENT 
 
          FIRST AMENDMENT, dated as of December 10, 2004, (this 
"Amendment"), to the Seventh Amended and Restated Credit Agreement, dated 
as of October 6, 1998, as amended and restated as of February 12, 2004 (as 
so amended and restated, the "Credit Agreement"), among SPX Corporation, a 
Delaware corporation (the "Parent Borrower"), the Foreign Subsidiary 
Borrowers party thereto (together with the Parent Borrower, the 
"Borrowers"), the several banks and other financial institutions or 
entities parties thereto (the "Lenders"), The Bank of Nova Scotia, as 
syndication agent, Bank of America, N.A., Bank One, NA and Wachovia Bank 
N.A., as documentation agents, and JPMorgan Chase Bank, N.A. (formerly 
known as JPMorgan Chase Bank), as administrative agent for the Lenders (in 
such capacity, the "Administrative Agent"). 
 
                            W I T N E S S E T H 
 
          WHEREAS, pursuant to the Credit Agreement, the Lenders have 
agreed to make, and have made, certain loans and other extensions of credit 
to the Borrowers; and 
 
          WHEREAS, the Parent Borrower has requested, and, upon this 
Amendment becoming effective, the Lenders have agreed, that certain 
provisions of the Credit Agreement be amended in the manner provided for in 
this Amendment. 
 
          NOW, THEREFORE, the parties hereto agree as follows: 
 
          SECTION 1. Defined Terms. Terms defined in the Credit Agreement 
and used herein shall have the meanings given to them in the Credit 
Agreement. 
 
          SECTION 2. Amendments to Section 1.1 of the Credit Agreement. (a) 
The definition of "Applicable Rate" set forth in Section 1.1 of the Credit 
Agreement is hereby amended by (i) inserting immediately below the grid 
entitled "Applicable Rates for Revolving Loans, Swingline Loans and Tranche 
A Term Loans; Commitment Fee Rate" the following proviso applicable to such 
grid: 
 
          ; provided that if the Facilities are rated Ba3 or lower by 
          Moody's or BB+ or lower by S&P, each of the Applicable Rates for 
          Eurocurrency Loans and ABR Loans set forth in the preceding grid 
          shall be increased by 0.25% (it being understood and agreed that 
          such ratings shall not affect the foregoing Commitment Fee 
          Rates). 
 
and (ii) deleting therefrom the grid appearing immediately below the 
caption "Applicable Rates for Tranche B-1 Term Loans" and substituting in 
lieu thereof the following grid: 
 
 
 
 
- ---------------------------------- ------------------------------------- ----------------------------- 
                                      Applicable Rate                       Applicable Rate 
 Consolidated Leverage Ratio          for Eurocurrency Loans that are       for ABR Loans that are 
                                      Tranche B-1 Term Loans                Tranche B-1 Term Loans 
- ---------------------------------- ------------------------------------- ----------------------------- 
                                                                          
Greater than or equal to                  2.25%                                1.25% 
3.00 to 1.0 
        OR 
Ratings are Ba3 or lower 
by Moody's 
      OR 
Ratings are BB+ or lower 
by S&P 
- ---------------------------------- ------------------------------------- ----------------------------- 
Greater than or equal to                  2.00%                                1.00% 
2.00 to 1.0 and less than 
3.00 to 1.0 
- ---------------------------------- ------------------------------------- ----------------------------- 
Less than 2.00 to 1.0                     2.00%(3)                             1.00%(3) 
      OR 
Ratings are Ba1 or better 



by Moody's and BBB- 
or better by S&P(3) 
- ---------------------------------- ------------------------------------- ----------------------------- 
Less than 2.00 to 1.0                     1.75%(4)                             0.75%(4) 
      OR 
Ratings are Ba1 or better 
by Moody's and BBB- or 
better by S&P(4) 
- ---------------------------------- ------------------------------------- ----------------------------- 
 
 
          (b) The definition of "Consolidated Total Debt" set forth in 
Section 1.1 of the Credit Agreement is hereby amended by inserting the 
following proviso immediately before the word "plus" therein: 
 
          , provided that, for purposes of Section 6.8(e), "Consolidated 
          Total Debt" shall be calculated without netting such cash and 
          cash equivalents, 
 
          (c) Section 1.1 of the Credit Agreement is hereby amended by 
inserting, in proper alphabetical order, the following new defined terms 
and related definitions: 
 
          "First Amendment": the First Amendment, dated as of December 10, 
          2004, to this Agreement. 
 
          "First Amendment Effective Date": the date on which the 
          conditions precedent set forth in Section 10 of the First 
          Amendment shall be satisfied, which date is December 22, 2004. 
 
          SECTION 3. Amendment to Section 2.11(b) of the Credit Agreement. 
Section 2.11(b) of the Credit Agreement is hereby amended in its entirety 
to read as follows: 
 
          (b) If on any date any Net Proceeds are received by or on behalf 
     of the Parent Borrower or any Subsidiary in respect of any Prepayment 
     Event, the Parent Borrower shall, within ten Business Days after such 
     Net Proceeds are received, prepay Term Loan Borrowings in an amount 
     equal to the aggregate amount of such Net Proceeds; provided that: 
 
               (i) in the case of any event described in clause (a) or (b) 
          of the definition of the term Prepayment Event, if the Parent 
          Borrower shall deliver to the Administrative Agent a certificate 
          of a Financial Officer to the effect that the Parent Borrower and 
          the Subsidiaries intend to apply the Net Proceeds from such event 
          ("Reinvestment Net Proceeds"), within 360 days after receipt of 
          such Net Proceeds, to make Permitted Acquisitions or Investments 
          permitted by Section 6.5 or acquire real property, equipment or 
          other assets to be used in the business of the Parent Borrower 
          and the Subsidiaries, and certifying that no Default or Event of 
          Default has occurred and is continuing, then no prepayment shall 
          be required pursuant to this paragraph (b) in respect of such 
          event except to the extent of any Net Proceeds therefrom that 
          have not been so applied by the end of such 360-day period, at 
          which time a prepayment shall be required in an amount equal to 
          the Net Proceeds that have not been so applied; provided, that, 
          notwithstanding the foregoing, in the case of any event described 
          in clause (A) or (B) below, the Parent Borrower shall, within ten 
          Business Days after receipt of the Net Proceeds (or portion 
          thereof specified in such clauses) in respect of such event, 
          prepay Term Loan Borrowings in an amount equal to such Net 
          Proceeds (or specified portion thereof), and such Net Proceeds 
          may not be treated as Reinvestment Net Proceeds: 
 
                    (A) if, on any date during any fiscal year of the 
               Parent Borrower, the aggregate gross proceeds (inclusive of 
               amounts of the type described in the first parenthetical of 
               Section 6.6(d) but exclusive of the $1,000,000,000 of Net 
               Proceeds referred to in the proviso below) from Dispositions 
               pursuant to Section 6.6(d) received during such fiscal year 
               exceed 10% of Total Consolidated Assets, then, from and 
               after such date, any Net Proceeds from each subsequent 
               Prepayment Event occurring during such fiscal year resulting 
               from Dispositions pursuant to Section 6.6(d) (and a ratable 
               amount of Net Proceeds from any such Prepayment Event from 
               Dispositions pursuant to Section 6.6(d) that first causes 
               the aforementioned 10% threshold to be exceeded, which 
               ratable amount shall be determined by reference to a 
               fraction, the numerator of which shall be the portion of the 
               gross proceeds from such Prepayment Event representing the 
               excess above such 10% threshold and the denominator of which 



               shall be the aggregate gross proceeds from such Prepayment 
               Event) shall be applied by the Parent Borrower to prepay 
               Term Loan Borrowings, provided that no prepayment shall be 
               required pursuant to this clause (A) in respect of any 
               portion of the up to $1,000,000,000 of the Net Proceeds that 
               have been excluded from the prepayment and reinvestment 
               requirements of this paragraph (b) by the Parent Borrower as 
               provided in clause (ii) below; and 
 
                    (B) if, on any date, any Net Proceeds are received by 
               or on behalf of the Parent Borrower or any Subsidiary in 
               respect of any Disposition described in Section 6.6(f), the 
               Parent Borrower shall apply the first $150,000,000 of Net 
               Proceeds from all such Dispositions, in the aggregate, to 
               prepay Term Loan Borrowings to the extent required by clause 
               (iii) below. 
 
               (ii) the Parent Borrower may, at its option from time to 
          time after the First Amendment Effective Date upon one or more 
          written notices to the Administrative Agent, exclude up to an 
          aggregate of $1,000,000,000 of Net Proceeds from Dispositions 
          described in Section 6.6(d), from the prepayment requirements of 
          this paragraph (b) and from the reinvestment provision in the 
          foregoing clause (i); and 
 
               (iii) (A) the Parent Borrower shall (except as provided in 
          the next succeeding sentence), within ten Business Days after 
          receipt of any Net Proceeds by or on behalf of the Parent 
          Borrower or any Subsidiary in respect of any Disposition 
          described in Section 6.6(f), prepay Term Loan Borrowings in an 
          amount equal to the first $150,000,000 of such Net Proceeds (and 
          such amount may not be reinvested pursuant to the reinvestment 
          provision in the foregoing clause (i)), and (B) in the case of 
          any Net Proceeds from Dispositions described in Section 6.6(f), 
          after the first $150,000,000 of such Net Proceeds have been 
          applied to prepay Term Loan Borrowings in accordance with the 
          foregoing clause (iii) (A) of this paragraph (b) (or credit for 
          such application shall have been given as provided in the next 
          succeeding sentence), no prepayment or reinvestment shall be 
          required pursuant to this paragraph (b) in respect of such 
          Dispositions described in Section 6.6(f). Notwithstanding the 
          foregoing, in the event that, during the period commencing on the 
          First Amendment Effective Date and ending on the date of 
          consummation of any Disposition described by Section 6.6(f), the 
          Parent Borrower makes any optional prepayments of Term Loan 
          Borrowings and, from time to time by one or more written notices 
          to the Administrative Agent, directs that any such optional 
          prepayment be allocated to Term Loan Borrowings in accordance 
          with the first sentence of Section 2.12(b) and the second 
          sentence of Section 2.12(c) (as amended by the First Amendment) 
          as if such prepayment were a mandatory prepayment, then the 
          amount of such optional prepayment shall be credited against the 
          mandatory prepayment in respect of such Disposition that would 
          otherwise be required by this paragraph (b), it being agreed that 
          once so credited, such optional prepayment amount may not be 
          credited against any other mandatory prepayment required by this 
          paragraph (b) and not more than $150,000,000 in the aggregate of 
          optional prepayments may be credited against mandatory 
          prepayments otherwise required by this paragraph (b). 
 
          SECTION 4. Amendment to Section 2.12(c) of the Credit Agreement. 
Section 2.12(c) of the Credit Agreement is hereby amended by deleting the 
"." at the end of the second sentence thereof and inserting in lieu thereof 
the following proviso: 
 
     ; provided that, in the case of any mandatory prepayment in respect of 
     a Disposition described in Section 6.6(f) that is allocated to the 
     Tranche A Term Loan Borrowings or the Tranche B-1 Term Loan 
     Borrowings, such prepayment may, at the option of the Parent Borrower 
     upon written notice to the Administrative Agent, be applied to the 
     remaining installments thereof in direct order of maturity. 
 
          SECTION 5. Amendment to Section 5.11(a) of the Credit Agreement. 
Section 5.11(a) of the Credit Agreement is hereby amended by deleting the 
term "Foreign Subsidiary" in each place it appears therein and substituting 
in lieu thereof the following: "Foreign Subsidiary (or a Subsidiary 
thereof)". 
 
          SECTION 6. Amendments to Section 6.5 of the Credit Agreement. 
Section 6.5 of the Credit Agreement is hereby amended by (a) deleting from 
paragraph (b) thereof the term "Amendment/Restatement Effective Date" and 



substituting in lieu thereof the following: "First Amendment Effective 
Date" and (b) deleting from paragraph (c) thereof the phrase "Investments 
by Loan Parties" and substituting in lieu thereof the following: 
"Investments made by Loan Parties after the First Amendment Effective 
Date". 
 
          SECTION 7. Amendments to Section 6.6 of the Credit Agreement. 
Section 6.6 of the Credit Agreement is hereby amended by (a) deleting the 
word "and" at the end of paragraph (d) thereof, (b) deleting the "." at the 
end of paragraph (e) thereof and substituting "; and" in lieu thereof and 
(c) inserting the following new paragraph (f) immediately after paragraph 
(e) thereof: 
 
          (f) Dispositions of (i) the BOMAG group companies engaged in the 
     business of the design, manufacture and sale of heavy and light 
     equipment for soil, asphalt and refuse compaction; the sale of 
     compaction measurement and documentation systems; the related spare 
     parts and service business; and the design, manufacture and sale of 
     machinery for the recycling and stabilization of road beds under 
     repair, pursuant to the International Share Sale Agreement, dated 
     October 28, 2004, as the same may be amended, supplemented, waived or 
     otherwise modified from time to time (except to the extent that any 
     such amendments, supplements, waivers or modifications have the effect 
     of adding to the assets that are subject thereto), between BOMAG 
     Holding GmbH, BOMAG U.L.M. GmbH, Radiodetection Limited, as sellers, 
     and FAYAT SA, as purchaser, and the Parent Borrower, as a guarantor of 
     the sellers; and (ii) the business of providing fire detection, 
     suppression, notification, communication, signaling and other related 
     building life-safety systems, components and services to 
     non-residential facilities; electronic access control and 
     identification card systems; carbon dioxide sensors; and nurse call 
     and educational sound systems, pursuant to the Purchase and Sale 
     Agreement, dated as of November 15, 2004, as the same may be amended, 
     supplemented, waived or otherwise modified from time to time (except 
     to the extent that any such amendments, supplements, waivers or 
     modifications have the effect of adding to the assets that are subject 
     thereto), by and among the Parent Borrower, Edwards Systems 
     Technology, Inc., General Electric Company, and others; provided that 
     all Dispositions permitted by this paragraph (f) shall be made for 
     fair value and for at least 75% cash consideration. 
 
          SECTION 8. Amendments to Section 6.8 of the Credit Agreement. (a) 
Section 6.8(e) of the Credit Agreement is hereby amended in its entirety to 
read as follows: 
 
          (e) (i) from and after the Sixth Amendment/Restatement Effective 
     Date and prior to the First Amendment Effective Date, the Parent 
     Borrower may repurchase its Capital Stock in transactions permitted by 
     Section 6.8(e) of the Credit Agreement as in effect immediately prior 
     to the First Amendment Effective Date and (ii) from and after the 
     First Amendment Effective Date, the Parent Borrower may repurchase its 
     Capital Stock, provided that if the Consolidated Leverage Ratio, on a 
     pro forma basis immediately after giving effect to such repurchase 
     (with the reference period for Consolidated EBITDA being the most 
     recent period of four consecutive fiscal quarters for which the 
     relevant financial information is available and with Consolidated 
     Total Debt being calculated without netting cash and cash equivalents) 
     is 
 
               (A) greater than or equal to 2.50 to 1.00, the aggregate 
          amount of such repurchases pursuant to this Section 6.8(e) shall 
          not exceed (x) the sum of (I) $250,000,000 and (II) a positive 
          amount equal to 50% of cumulative Consolidated Net Income during 
          the period from October 1, 2004 to the end of the most recent 
          fiscal quarter for which financial information is available 
          preceding the date of such repurchase (or, in case such 
          Consolidated Net Income is a deficit, minus 100% of such deficit) 
          minus (y) an amount equal to the aggregate amount of dividends in 
          excess of $75,000,000 paid by the Parent Borrower in any fiscal 
          year in reliance on Section 6.8(g), and 
 
               (B) less than 2.50 to 1.00, the aggregate amount of such 
          repurchases pursuant to this Section 6.8(e) shall be unlimited. 
 
          (b) Section 6.8(g) of the Credit Agreement is hereby amended by 
deleting therefrom the words "Section 6.8(e)(ii)(A)(y)" and substituting in 
lieu thereof the words "Section 6.8(e)(ii)(A)(x)(II)". 
 
          SECTION 9. Amendment to Schedule 6.5 to the Credit Agreement. 
Schedule 6.5 to the Credit Agreement is hereby amended in its entirety to 
read as set forth on Schedule 6.5 attached hereto. 



 
          SECTION 10. Conditions to Effectiveness. This Amendment shall 
become effective on the date (the "First Amendment Effective Date") on 
which the Administrative Agent shall have received: 
 
          (a) an executed counterpart of this Amendment from the Parent 
     Borrower; 
 
          (b) executed Lender Consent Letters (or facsimile transmissions 
     thereof) from the Required Lenders and the Majority Facility Lenders 
     in respect of each Facility consenting to the execution of this 
     Amendment by the Administrative Agent; 
 
          (c) an executed Acknowledgment and Consent (or a facsimile 
     transmission thereof), in the form set forth at the end of this 
     Amendment from each Loan Party; 
 
          (d) for the account of each Lender that executes and delivers a 
     Lender Consent Letter to counsel to the Administrative Agent on or 
     prior to 5:00 p.m., New York City time, on December 22, 2004, an 
     amendment fee from the Parent Borrower in an amount equal to 0.05% of 
     the sum of each such Lender's Revolving Commitments and Term Loans 
     then outstanding; and 
 
          (e) all fees required to be paid, and all reasonable 
     out-of-pocket expenses for which invoices have been presented 
     (including reasonable fees, disbursements and other charges of counsel 
     to the Agents), on or before the First Amendment Effective Date. 
 
          SECTION 11. Representations and Warranties. The representations 
and warranties made by the Loan Parties in the Loan Documents are true and 
correct in all material respects on and as of the First Amendment Effective 
Date, before and after giving effect to the effectiveness of this 
Amendment, as if made on and as of the First Amendment Effective Date. 
 
          SECTION 12. Payment of Expenses. The Parent Borrower agrees to 
pay or reimburse the Administrative Agent for all of its out-of-pocket 
costs and reasonable expenses incurred in connection with this Amendment 
and any other documents prepared in connection herewith and the 
transactions contemplated hereby, including, without limitation, the 
reasonable fees and disbursements of counsel to the Administrative Agent. 
 
          SECTION 13. Reference to and Effect on the Loan Documents. On and 
after the First Amendment Effective Date, each reference in the Credit 
Agreement to "this Agreement", "hereunder", "hereof" or words of like 
import referring to the Credit Agreement, and each reference in the other 
Loan Documents to "the Credit Agreement", "thereunder", "thereof" or words 
of like import referring to the Credit Agreement, shall mean and be a 
reference to the Credit Agreement as amended hereby. The execution, 
delivery and effectiveness of this Amendment shall not, except as expressly 
provided herein, operate as a waiver of any right, power or remedy of any 
Lender or the Administrative Agent under any of the Loan Documents. Except 
as expressly amended herein, all of the provisions of the Credit Agreement 
and the other Loan Documents are and shall remain in full force and effect 
in accordance with the terms thereof and are hereby in all respects 
ratified and confirmed. 
 
          SECTION 14. Counterparts. This Amendment may be executed by one 
or more of the parties to this Amendment on any number of separate 
counterparts, and all of said counterparts taken together shall be deemed 
to constitute one and the same instrument. Delivery of an executed 
signature page of this Amendment by facsimile transmission shall be 
effective as delivery of a manually executed counterpart hereof. A set of 
the copies of this Amendment signed by all the parties shall be lodged with 
the Parent Borrower and the Administrative Agent. 
 
          SECTION 15. Governing Law. This Amendment and the rights and 
obligations of the parties hereto shall be governed by, and construed and 
interpreted in accordance with, the law of the State of New York. 
 

 
 
          IN WITNESS WHEREOF, the parties hereto have caused this Amendment 
to be duly executed and delivered by their respective proper and duly 
authorized officers as of the day and year first above written. 
 
 
 
                                SPX CORPORATION 
 



 
                                By:   /s/ Patrick O' Leary 
                                      ---------------------------- 
                                      Name:  Patrick O' Leary 
                                      Title: Executive Vice President, 
                                      Treasurer and Chief Financial Officer 
 
 
                                JPMORGAN CHASE BANK, N.A. 
                                (formerly JPMorgan Chase Bank), as 
                                Administrative Agent 
 
 
                                By:   /s/ Marian Schulman 
                                      ---------------------------- 
                                      Name:  Marian Schulman 
                                      Title: Managing Director 
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NEWS RELEASE                                     [LOGO - SPX CORPORATION] 
 
 
Contact:     Jeremy W. Smeltser (Investors) 
             704-752-4478 
             E-mail:  investor@spx.com 
 
             Tina Betlejewski (Media) 
             704-752-4454 
             E-mail: spx@spx.com 
 
 
 
           SPX SUCCESSFULLY AMENDS SENIOR SECURED CREDIT FACILITY 
 
            PLANS TO ANNOUNCE NEW FINANCIAL STRATEGY IN Q1 2005 
 
 
     CHARLOTTE, NC - December 23, 2004 - SPX Corporation (NYSE: SPW) today 
announced that it has amended its senior secured credit facility. The 
amendment increases SPX's flexibility to use proceeds from asset 
dispositions. The company is not required to prepay term loans or reinvest 
proceeds from the previously announced sale of BOMAG and Edwards Systems 
Technology (in excess of the first $150 million, which is required to be 
applied to prepay term loans). The amendment also adds the flexibility for 
the use of up to $1 billion of proceeds from the sale of additional assets. 
 
     The amendment also provides that if the credit facilities are rated 
Ba3 or lower by Moody's or BB+ or lower by Standard & Poor's, the interest 
rate margin will generally increase by 0.25%. 
 
     In addition, the amendment modifies the formula relating to stock 
buy-backs by SPX, allowing the company to purchase an unlimited amount of 
its equity if its ratio of gross debt to EBITDA is less than 2.5 to 1.0. 
 
     SPX also said today that it will announce its new financial strategy 
in the first quarter of 2005 and reconfirmed its intent to use all the 
proceeds from the sale of BOMAG to reduce debt and the proceeds from the 
sale of Edwards Systems Technology to reduce debt and repurchase equity. 
 
     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 may be 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. 
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         SPX APPOINTS CHRISTOPHER J. KEARNEY TO BOARD OF DIRECTORS 
 
         COMMENCES SEARCH FOR TWO ADDITIONAL INDEPENDENT DIRECTORS 
 
 
     CHARLOTTE, NC - December 22, 2004 - SPX Corporation (NYSE: SPW) today 
announced that Christopher J. Kearney, President and Chief Executive 
Officer, has been appointed to the company's Board of Directors. 
 
     The Board announced that it will retain an outside firm to conduct a 
search for two additional independent directors. The search will commence 
immediately. With the appointment of Mr. Kearney, SPX's six-member Board 
includes five independent directors. 
 
     SPX Chairman, Charles E. Johnson II said, "We are pleased to welcome 
Chris to the Board and look forward to his continued contributions to the 
company. Consistent with our efforts to further enhance SPX's corporate 
governance and to be responsive to the wishes of our shareholders, the 
Board is embarking on a search for two new independent directors." 
 
     On December 9, 2004, SPX's Board separated the position of chairman 
and chief executive officer, appointing Messrs. Johnson and Kearney to 
those roles, respectively. 
 
     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. 
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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. 
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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, 
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