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

Subject to Completion � April 12, 2005

REGAL-BELOIT CORPORATION

$90,000,000 Common Stock

4,559,048 Shares of Common Stock
Offered by a Selling Shareholder

        We may offer the common stock described in this prospectus at prices and on terms to be determined at or prior to the time of sale. In
addition, the selling shareholder named in this prospectus may offer and sell up to 4,559,048 shares of our common stock under this prospectus
at prices and on terms to be determined at or prior to the time of sale. As described in this prospectus under the caption �Use of Proceeds�, we may
receive a portion of the proceeds from sales of the shares by the selling shareholder pursuant to the terms of a shareholder agreement with the
selling shareholder.

        This prospectus describes the general manner in which our common stock may be offered using this prospectus. We will provide specific
information about any offerings of our common stock in supplements to this prospectus. We encourage you to read this prospectus and the
accompanying prospectus supplement carefully before you make your investment decision.

        Shares of our common stock are traded on the New York Stock Exchange under the symbol �RBC.� The last sale price of our common stock
reported on the New York Stock Exchange on April 11, 2005 was $27.60 per share.

Investing in our common stock involves risks. See �Risk Factors� on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                    , 2005.
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ABOUT THIS PROSPECTUS

        In this prospectus, �REGAL-BELOIT,� �company,� �we,� �us,� and �our� refer to REGAL-BELOIT Corporation and its subsidiaries, except where
the context otherwise requires or as otherwise indicated.

        This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission using a �shelf� registration
process. Under the shelf registration process, we may offer from time to time in one or more offerings shares of common stock having an
aggregate public offering price not to exceed $90,000,000. In addition, the selling shareholder, General Electric Company, or GE, may offer
from time to time in one or more offerings up to an aggregate of 4,559,048 shares of our common stock issued to GE in connection with our
December 2004 acquisition of the Heating, Ventilation and Air Conditioning/Refrigeration (HVAC) motors and capacitors businesses of GE.
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        Each time that we sell shares of common stock under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. GE may sell none, some or all of the shares of common stock offered by GE under this prospectus.
Each time GE sells shares of common stock under this prospectus, a prospectus supplement will be provided that will contain specific
information about the terms of that offering. Any prospectus supplement may include a discussion of any risk factors or other special
considerations applicable to those securities. Any prospectus supplement may also add, update or change information in this prospectus. You
should read both this prospectus and any prospectus supplement together with additional information described under the heading �Where You
Can Find More Information.� If there is any inconsistency between the information in this prospectus and any prospectus supplement, you should
rely on the information in the prospectus supplement.

        You should rely only on the information contained or incorporated by reference in this prospectus and any applicable prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. You should assume that the information appearing in this prospectus and any applicable
prospectus supplement is accurate as of the dates on their respective covers, regardless of time of delivery of this prospectus and any applicable
prospectus supplement or any sale of securities. Our business, financial condition, results of operations and prospects may have changed since
those dates.

i

FORWARD-LOOKING STATEMENTS

        This prospectus, and any applicable prospectus supplement, and the documents incorporated by reference may contain forward-looking
statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements
represent our management�s judgment regarding future events. In many cases, you can identify forward-looking statements by terminology such
as �may,� �will,� �should,� �plan,� �expect,� �anticipate,� �estimate,� �believe,� �predict,� �intend,� �potential� or �continue� or the negative of these terms or other
words of similar import, although some forward-looking statements are expressed differently. All statements other than statements of historical
fact included in this prospectus or any prospectus supplement and the documents incorporated by reference in this prospectus and any prospectus
supplement regarding our financial position, business strategy and plans or objectives for future operations are forward-looking statements. We
cannot guarantee the accuracy of the forward-looking statements, and you should be aware that results and events could differ materially and
adversely from those contained in the forward-looking statements due to a number of factors, including:

� unexpected issues and costs arising from the integration of acquired companies and businesses, such as our recent acquisitions of the
HVAC motors and capacitors businesses and the Commercial AC motors business from GE;

� marketplace acceptance of our recent acquisitions, including the loss of, or a decline in business from, any significant customers;

� unanticipated fluctuations in commodity prices and raw material costs and issues affecting our ability to pass increased costs on to our
customers;

� cyclical downturns affecting the markets for capital goods;

� substantial increases in interest rates that impact the cost of our outstanding debt;

� the success of our management in increasing sales and maintaining or improving the operating margins of our businesses;

� actions taken by our competitors;

� difficulties in staffing and managing foreign operations;

� our ability to satisfy various covenant requirements under our credit facility; and

� other risks and uncertainties described from time to time in our reports filed with the U.S. Securities and Exchange Commission, which
are incorporated by reference.

        We urge you to consider these factors and to review carefully the section captioned �Risk Factors� in this prospectus and the accompanying
prospectus supplement, as well as the other factors described in the documents incorporated by reference into this prospectus and the prospectus
supplement, for a more complete discussion of the risks associated with an investment in our common stock. All subsequent written and oral
forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their entirety by the applicable
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cautionary statements. The forward-looking statements included in this prospectus and any accompanying prospectus supplement are made only
as of their respective dates, and we undertake no obligation to update these statements to reflect subsequent events or circumstances.

1

THE COMPANY

General Overview

        We are a leading manufacturer and marketer of industrial and commercial electric motors, electric power generators and controls and
mechanical motion control products, serving markets predominantly in the United States as well as throughout the world. Our products are used
in a variety of essential industrial applications, and we believe we have one of the most comprehensive product lines in the markets we serve.

        Our business is organized in two segments: our electrical group and our mechanical group. Our electrical group manufactures and markets a
full line of alternating current (AC) and direct current (DC) industrial and commercial electric motors, electric power generators and controls,
and electrical connecting devices. Our mechanical group manufactures and markets a broad array of mechanical products, including gears and
gearboxes, marine transmissions, high-performance automotive transmissions and ring and pinions, manual valve actuators, and cutting tools.
We sell our products directly to original equipment manufacturers, or OEMs, and distributors across many markets. Our two business segments
are divided into multiple business units, with each unit typically having its own branded product offering and sales organization. These sales
organizations consist of varying combinations of our own internal direct sales people as well as exclusive and non-exclusive manufacturers�
representative organizations.

        Our company has grown significantly through acquisitions, and maintaining our long-term rate of growth is dependent on continuing our
acquisition strategy. Since 1980, our current management team has completed 25 acquisitions, including our recent acquisitions of the HVAC
motors and capacitors businesses and the Commercial AC motors business of GE discussed below. We continuously evaluate potential
acquisitions of complementary businesses, some of which could be material if completed.

Acquisition of Businesses from GE

        On December 31, 2004, we acquired the HVAC motors and capacitors businesses of GE. Based on the trading price of our common stock
as of the closing of the acquisition, the purchase price for the acquisition was approximately $400 million and consisted of $270 million in cash
and the issuance of 4,559,048 shares of our common stock to GE. The HVAC motors business, which represents approximately 90% of the
revenues of the acquired operations, produces a full line of electric motors for use in residential and commercial HVAC systems. The capacitors
business represents the balance of the revenues and produces a line of capacitors used in HVAC, high intensity lighting and other applications.
On August 30, 2004, we acquired the Commercial AC motors business from GE for approximately $72.5 million in cash.

        These acquisitions are consistent with our strategy of expanding our electrical product lines, end markets and global manufacturing
capabilities. As a result of these acquisitions, we believe we are now the largest producer of commercial and industrial electric motors in the
United States, as well as the leading producer of HVAC motors. With the closing of these acquisitions, we now possess strategically located, low
cost manufacturing capabilities in China, Mexico and India.

Corporate Information

        Our principal executive offices are located at 200 State Street, Beloit, Wisconsin 53511-6254, and our telephone number is (608) 364-8800.
Our website address is www.regal-beloit.com. However, the information contained on our website is not part of this prospectus or any
prospectus supplement.

2

RISK FACTORS

Before making an investment in shares of our common stock, you should carefully consider the following risk factors, in addition to the
other information included or incorporated by reference in this prospectus and the accompanying prospectus supplement. If any of the following
risks occur, our business, financial condition or results of operations would likely suffer. In that case, the trading price of our common stock
could decline, and you may lose all or part of the money you paid to buy the common stock.
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Risks Related to Our Business

Our future success depends on our ability to integrate effectively acquired companies and manage our growth.

        On August 30, 2004, we completed the acquisition of GE�s commercial AC motor business. On December 31, 2004, we completed the
acquisition of the HVAC motors and capacitors businesses of GE. With these two acquisitions, we have more than doubled the number of our
employees to over 10,000 (with more than 3,600 new employees in Mexico and 1,600 new employees in India, including temporary workers),
added five manufacturing operations in the United States, Mexico, India and China, and significantly increased our revenue and cost structures.

        Realization of the benefits of these GE acquisitions requires the integration of some or all of the sales and marketing, distribution,
manufacturing, engineering, finance and administrative operations and information of the newly acquired businesses. Combined, these GE
acquisitions constitute the largest acquisitions we have completed to date and, although GE has agreed to provide various services to us during a
transition period, the magnitude of these acquisitions may present significant integration challenges and costs to us. The successful integration of
these businesses will require substantial attention from our senior management and the management of the acquired businesses, which will
decrease the time that they have to serve and attract customers. In addition, we continue to pursue new acquisitions, some of which could be
material to our business if completed. We cannot assure you that we will be able to integrate successfully our recent acquisitions or any future
acquisitions, that these acquired companies will operate profitably, or that we will realize the potential benefits from these acquisitions. Our
financial condition, results of operations, and cash flows could be materially and adversely affected if we do not successfully integrate the new
businesses.

Our dependence on, and the price of, raw materials may adversely affect our profits.

        The principal raw materials used to produce our products are copper, aluminum and steel. We source raw materials on a global or regional
basis, and the prices of those raw materials are susceptible to significant price fluctuations due to supply/demand trends, transportation costs,
government regulations and tariffs, changes in currency exchange rates, price controls, the economic climate and other unforeseen
circumstances. If we are unable to pass on raw materials price increases to our customers, our future profitability may be materially adversely
affected.

In our HVAC motor business, we depend on revenues from several significant customers, and any loss, cancellation or reduction of, ordelay
in, purchases by these customers could harm our business.

        Several significant customers of our HVAC motors business represent a significant portion of our revenues. Collectively, net sales to our
ten largest HVAC customers represented approximately 26% percent of pro forma 2004 net sales, after giving effect to the GE acquisitions. Our
success will depend on our continued ability to develop and manage relationships with these customers. We expect that significant customer
concentration will continue for the foreseeable future in our HVAC motor business. Our dependence in the HVAC motor business on sales from
a relatively small number of customers makes our relationship with each of these customers important to our business. We cannot assure you
that we will be able to retain significant customers. Some of our customers may in the future shift some or all of their purchases of products from
us to our competitors or to other sources. The loss of one or more of our largest customers, any reduction or delay in sales to these customers,
our inability to develop relationships successfully with additional customers, or future price concessions that we may make could significantly
harm our business.

3

We increasingly manufacture our products outside the United States, which may present additional risks to our business.

        As a result of our recent acquisitions, a significant portion of our net sales are attributable to products manufactured outside of the United
States, principally in Mexico, India and China. Approximately half of our over 10,000 total employees and 10 of our 32 principal manufacturing
facilities are located outside the United States. International operations generally are subject to various risks, including political, religious,
societal, and economic instability, local labor market conditions, the imposition of foreign tariffs and other trade restrictions, the impact of
foreign government regulations, and the effects of income and withholding tax, governmental expropriation, and differences in business
practices. We may incur increased costs and experience delays or disruptions in product deliveries and payments in connection with international
manufacturing and sales that could cause loss of revenue. Unfavorable changes in the political, regulatory, and business climate in countries
where we have operations could have a material adverse effect on our financial condition, results of operations, and cash flows.

Cyclicality adversely affects us.

        Our business is cyclical and dependent on industrial and consumer spending and is therefore impacted by the strength of the economy
generally, interest rates and other factors. Economic factors adversely affecting original equipment manufacturer production and consumer
spending could adversely impact us. During periods of expansion in original equipment manufacturer production, we generally have benefited
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from increased demand for our products. Conversely, during recessionary periods, we have been adversely affected by reduced demand for our
products.

We operate in highly competitive electric motor, power generation and mechanical motion control markets.

        The electric motor, power generation and mechanical motion control markets are highly competitive. Some of our competitors are larger
and have greater financial and other resources than we do. There can be no assurance that our products will be able to compete successfully with
the products of these other companies.

        The failure to obtain business with new products or to retain or increase business with redesigned existing or customized products could
also adversely affect our business. It may be difficult in the short-term for us to obtain new sales to replace any unexpected decline in the sale of
existing or customized products. We may incur significant expense in preparing to meet anticipated customer requirements, which may not be
recovered.

        There is substantial and continuing pressure from the major original equipment manufacturers and larger distributors to reduce costs,
including the cost of products purchased from outside suppliers such as us. As a result of the cost pressures of our customers, our ability to
compete depends in part on our ability to generate production cost savings and, in turn, find reliable, cost effective outside suppliers to
manufacture and source components of our products. If we are unable to generate sufficient production or sourcing cost savings in the future to
offset price reductions, then our gross margin could be adversely affected.

4

Our leverage could adversely affect our financial health and make us vulnerable to adverse economic and industry conditions.

        We have incurred indebtedness that is substantial relative to our shareholders� investment. Our indebtedness has important consequences.
For example, it could:

� make it difficult for us to fulfill our obligations under our credit and other debt agreements;

� make it more challenging for us to obtain additional financing to fund our business strategy and acquisitions, debt service requirements,
capital expenditures, and working capital;

� increase our vulnerability to interest rate changes and general adverse economic and industry conditions;

� require us to dedicate a substantial portion of our cash flow from operations to service our indebtedness, thereby reducing the availability
of our cash flow to finance acquisitions and to fund working capital, capital expenditures, research and development efforts and other
general corporate activities;

� limit our flexibility in planning for, or reacting to, changes in our business and our markets; and

� place us at a competitive disadvantage relative to our competitors that have less debt.

        In addition, our credit facility requires us to maintain specified financial ratios and satisfy certain financial condition tests, which may
require that we take action to reduce our debt or to act in a manner contrary to our business objectives. If an event of default under our credit
facility occurs, then the lenders could elect to declare all amounts outstanding under the credit facility, together with accrued interest, to be
immediately due and payable.

Our sales of products incorporated into HVAC systems are seasonal and affected by the weather; mild or cooler weather could have
anadverse effect on our operating performance.

        Many of our motors are incorporated into HVAC systems that OEMs sell to end users. The number of installations of new and replacement
HVAC systems or components is higher during the spring and summer seasons due to the increased use of air conditioning during warmer
months. Mild or cooler weather conditions during the spring and summer seasons often result in end users deferring the purchase of new or
replacement HVAC systems or components. As a result, prolonged periods of mild or cooler weather conditions in the spring or summer seasons
in broad geographical areas could have a negative impact on the demand for our HVAC motors and, therefore, could have an adverse effect on
our operating performance. In addition, due to variations in weather conditions from year to year, our operating performance in any single year
may not be indicative of our performance in any future year.
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We may be adversely impacted by an inability to identify and complete acquisitions.

        A substantial portion of our growth in the past five years has come through acquisitions, and an important part of our growth strategy is
based upon acquisitions. We may not be able to identify and successfully negotiate suitable acquisitions, obtain financing for future acquisitions
on satisfactory terms or otherwise complete acquisitions in the future. If we are unable to successfully complete acquisitions, our ability to
significantly grow our company will be limited.

5

Goodwill comprises a significant portion of our total assets, and if we determine that goodwill has become impaired in the future,net income
in such years may be materially and adversely affected.

        Goodwill represents the excess of cost over the fair market value of net assets acquired in business combinations. Through December 31,
2001, we amortized the cost of goodwill and other intangibles on a straight-line basis over the estimated periods benefited ranging from 5 to 40
years with the amount amortized in a particular period constituting a non-cash expense that reduced our net income. On January 1, 2002, we
adopted the provisions of Statement of Financial Accounting Standards No. 142, �Goodwill and Other Intangibles�, and discontinued the
amortization of goodwill. We now review goodwill and other intangibles annually for impairment and any excess in carrying value over the
estimated fair value is charged to the results of operations. A reduction in net income resulting from the write down or impairment of goodwill
would affect financial results and could have a material and adverse impact upon the market price of our common stock.

We may suffer losses as a result of foreign currency fluctuations.

        The net assets, net earnings and cash flows from our wholly owned subsidiaries in Mexico and India are based on the U.S. dollar equivalent
of such amounts measured in the applicable functional currency. These foreign operations have the potential to impact our financial position due
to fluctuations in the local currency arising from the process of re-measuring the local functional currency in the U.S. dollar. Any increase in the
value of the U.S. dollar in relation to the value of the local currency will adversely affect our revenues from our foreign operations when
translated into U.S. dollars. Similarly, any decrease in the value of the U.S. dollar in relation to the value of the local currency will increase our
development costs in our foreign operations, to the extent such costs are payable in foreign currency, when translated into U.S. dollars.

We may be adversely affected by environmental, health and safety laws and regulations.

        We are subject to various laws and regulations relating to the protection of the environment and human health and safety and have incurred
and will continue to incur capital and other expenditures to comply with these regulations. Failure to comply with any environmental regulations
could subject us to future liabilities, fines or penalties or the suspension of production. In addition, we are currently involved in some
remediation activities at certain sites, none of which we believe is material. If additional cleanup obligations at these or other sites or more
stringent environmental laws are imposed in the future, we could be adversely affected.

Risks Related to Our Common Stock

We have implemented, and Wisconsin law contains, anti-takeover provisions that may adversely affect the rights of holders of ourcommon
stock.

        Our articles of incorporation contain provisions that could have the effect of discouraging or making it more difficult for someone to
acquire us through a tender offer, a proxy contest or otherwise, even though such an acquisition might be economically beneficial to our
shareholders. These provisions include a board of directors divided into three classes of directors serving staggered terms of three years each and
the removal of directors only for cause and only with the affirmative vote of a majority of the votes entitled to be cast in an election of directors.
These provisions may make the removal of management more difficult, even in cases where removal would be favorable to the interests of our
shareholders. See �Description of Capital Stock � Certain Anti-Takeover Provisions.�

6

        Each currently outstanding share of our common stock includes, and each newly issued share of our common stock will include, a common
share purchase right. The rights are attached to and trade with the shares of common stock and generally are not exercisable. The rights will
become exercisable if a person or group acquires, or announces an intention to acquire, 15% (20% in the case of GE and its subsidiaries) or more
of our outstanding common stock. The rights have some anti-takeover effects and generally will cause substantial dilution to a person or group
that attempts to acquire control of us without conditioning the offer on either redemption of the rights or amendment of the rights to prevent this
dilution. The rights could have the effect of delaying, deferring or preventing a change of control. See �Description of Capital Stock � Common
Share Purchase Rights.�
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        We are subject to the Wisconsin Business Corporation Law, which contains several provisions that could have the effect of discouraging
non-negotiated takeover proposals or impeding a business combination. These provisions include:

� requiring a supermajority vote of shareholders, in addition to any vote otherwise required, to approve business combinations not meeting
adequacy of price standards;

� prohibiting some business combinations between an interested shareholder and us for a period of three years, unless the combination was
approved by our board of directors prior to the time the shareholder became a 10% or greater beneficial owner of our shares or under
some other circumstances;

� limiting actions that we can take while a takeover offer for us is being made or after a takeover offer has been publicly announced; and

� limiting the voting power of shareholders who own more than 20% of our stock.

Our stock price may be subject to significant fluctuations and volatility.

        The market price of shares of our common stock may be volatile. Among the factors that could affect our common stock price are those
discussed above under �� Risks Related to Our Business� as well as:

� quarterly fluctuation in our operating income and earnings per share results;

� decline in demand for our products;

� significant strategic actions by our competitors, including new product introductions or technological advances;

� fluctuations in interest rates;

� cost increases in energy, raw materials or labor;

� changes in revenue or earnings estimates or publication of research reports by analysts; and

� domestic and international economic and political factors unrelated to our performance.

7

        In addition, the stock markets have experienced extreme volatility that has often been unrelated to the operating performance of particular
companies. These broad market fluctuations may adversely affect the trading price of our common stock.

Risks associated with sales of shares of our common stock by GE.

        On December 31, 2004, we issued 4,559,048 shares of our common stock to GE in connection with our acquisition of its HVAC motors
and capacitors businesses. As of April 11, 2005, GE�s ownership of our common stock represented approximately 15.7% of our shares
outstanding. In connection with the issuance of common stock, we entered into a shareholder agreement with GE. The shareholder agreement
requires us to provide GE with opportunities to sell the shares of the common stock under certain circumstances, including an obligation that we
use our commercially reasonable best efforts to complete a firm commitment underwritten public offering of at least 3,419,286 shares held by
GE within 60 days following the date on which the registration statement of which this prospectus is a part is declared effective by the Securities
and Exchange Commission. In addition, beginning on December 31, 2005, until GE holds 1,139,762 or fewer shares of our common stock, it
may demand that we conduct subsequent public offerings to sell its shares. Once GE holds 1,139,762 or fewer shares, it may sell those shares at
any time through brokerage transactions within the volume limitations of Rule 144 of the Securities Act of 1933. Depending on the number of
shares sold by GE, the timing of such sales, and the price at which the sales are made, sales of shares by GE could have a negative impact on the
trading price of our common stock and could increase the volatility in the trading price of our common stock.
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Risks associated with the price-protection provisions in our shareholder agreement with GE.

        The shareholder agreement we entered into with GE in connection with the issuance of 4,559,048 shares of our common stock to GE
includes price-protection provisions pursuant to which we have agreed that, in the event that the aggregate net proceeds received by GE from the
sale of all the shares of common stock offered by it under this prospectus is less than $109 million, we will pay to GE the difference between
$109 million and such aggregate net proceeds, up to a maximum amount of $20 million. If from time to time GE sells some, but not all, of the
shares offered by it under this prospectus, then the amount, if any, that we would be obligated to pay to GE would be calculated and paid
following each such sale based on the amount by which the net proceeds received by GE in such sale are less than the proportional targeted net
proceeds for such sale (calculated on a proportionate per share basis based on a targeted $109 million aggregate net proceeds for the sale of all
the shares), but in no event will we be obligated to pay GE in excess of $20 million in the aggregate under the price-protection provisions with
respect to any or all sales by GE of the common stock offered by it under this prospectus. If we are obligated to make any significant payments
to GE under the price-protection provisions in the shareholder agreement, then there could be a material adverse effect on our financial condition
and cash flows in the amount of such payments.

8

USE OF PROCEEDS

        Unless otherwise indicated in the prospectus supplement, we intend to use the net proceeds we receive from the sale of the common stock
under this prospectus for general corporate purposes, including repaying, financing or refinancing our debt or other corporate obligations,
acquisitions, working capital, capital expenditures, repurchases and redemptions of securities and general and administrative expenses. We will
set forth in the particular prospectus supplement our intended use for the net proceeds we receive from the sale of any common stock. Pending
the application of the net proceeds, we expect to invest the proceeds in short-term, interest-bearing instruments or other investment-grade
securities.

        Except as discussed below, we will not receive any of the proceeds from the sale of shares of common stock by GE.

        Pursuant to the terms of a shareholder agreement between us and GE, we may be entitled to receive a portion of the net proceeds received
by GE from the sale of shares of common stock offered under this prospectus. If the aggregate net proceeds received by GE from the sale of all
the shares of common stock offered by it under this prospectus exceeds $119 million, then we will receive 100% of the aggregate net proceeds
received by GE in excess of $119 million until we have received $6.7 million (and the aggregate net proceeds received by GE total $125.7
million). In addition, we will be entitled to receive 50% of the aggregate net proceeds received by GE in excess of $125.7 million, but only if GE
has been able to sell at least 3,419,286 shares of the common stock offered by it under this prospectus within the time period established in the
shareholder agreement. Conversely, we have agreed to pay GE the amount by which the aggregate net proceeds received by GE from the sale of
the shares is less than $109 million, up to an amount not to exceed $20 million.

        With respect to any sales of shares of our common stock by GE from time to time in which it sells some, but not all, of the shares offered
by it under this prospectus, we may be entitled to receive from GE a portion of the net proceeds received by it in any such sale if the amount by
which the net proceeds received by GE in such sale exceeds the proportional targeted net proceeds for such sale. The proportional target for each
sale of our common stock offered under this prospectus will equal the product of (a) $109 million multiplied by (b) the quotient resulting from
dividing (i) the number of shares sold in such sale by (ii) 4,559,048. In any such sale, we will receive from GE a payment equal to 100% of the
proceeds in excess of the proportional target, until we have received an aggregate of $6.7 million from all previous sales, plus 50% of any
additional excess proceeds above $6.7 million as long as GE has been able to sell at least 3,419,286 shares of the common stock offered by it
under this prospectus within the time period established in the shareholder agreement. We will only be entitled to such payments from GE if, in
connection with all shares sold in a particular sale together with all shares sold in all prior sales, GE has received aggregate net proceeds that
exceed the sum of the proportional targeted net proceeds for all such prior sales by $10 million. Similarly, in connection with sales of shares of
our common stock by GE from time to time in which it sells some, but not all, of the shares offered under this prospectus, any payments that we
may be required to make to GE, as described in the last sentence of the preceding paragraph, will be made on a proportionate, per sale basis.

        Following the sale by GE of all of the shares offered by it under this prospectus, we and GE will adjust all prior payments described in the
preceding paragraph to ensure that the aggregate amount of payments made between GE and us are consistent with the principles set forth in the
third paragraph of this Use of Proceeds section.

9
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        The value sharing mechanism under the shareholder agreement for the aggregate net proceeds received by GE from the sale of shares of our
common stock is illustrated in the following table based on various assumed amounts of net proceeds received by GE in those sales:

($ in millions, except per share amounts)

Net Proceeds Received by GE upon
Sale of Shares of Our Common Stock

Aggregate Per Share Incremental Value Sharing

$125.7 or more $27.57 or more We would receive $6.7 of the net proceeds plus 50% of the net
proceeds received by GE in excess of $125.7.

$119 to $125.7 $26.10 to $27.57 We would receive up to $6.7 of net proceeds received by GE.
$109 to $119 $23.91 to $26.10 We would receive no net proceeds received by GE.
$89 to $109 $19.52 to $23.91 We would be required to pay to GE up to $20.
$89 or less $19.52 or less We would be required to pay GE $20, and GE would retain all

remaining downside risk.
        The foregoing summary of the terms of the shareholder agreement is subject to and qualified in its entirety by reference to the shareholder
agreement, which is incorporated by reference into this prospectus.
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DESCRIPTION OF CAPITAL STOCK

        The following description is a summary of elements of our capital stock and is subject to and qualified in its entirety by reference to the
more complete descriptions set forth in our articles of incorporation and our rights agreement, which are incorporated by reference into this
prospectus.

Common Stock

        We are authorized to issue 50,000,000 shares of common stock, $.01 par value. All of the issued and outstanding shares of our common
stock are fully paid and nonassessable, except for statutory liability under Section 180.0622(2)(b) of the Wisconsin Business Corporation Law
for unpaid employee wages.

        Our common stock is entitled to such dividends as may be declared from time to time by our board of directors in accordance with
applicable law. Our ability to pay dividends is dependent upon a number of factors, including our future earnings, capital requirements, general
financial condition, general business conditions and other factors.

        Except as provided under Wisconsin law, only the holders of our common stock will be entitled to vote for the election of members to our
board of directors and on all other matters. Holders of our common stock are entitled to one vote per share of common stock held by them on all
matters properly submitted to a vote of shareholders, subject to Section 180.1150 of the Wisconsin Business Corporation Law. See �� Statutory
Provisions.� Shareholders have no cumulative voting rights, which means that the holders of shares entitled to exercise more than 50% of the
voting power are able to elect all of the directors to be elected. Our board of directors is divided into three classes, with staggered terms of three
years each.
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        All shares of common stock are entitled to participate equally in distributions in liquidation. Holders of common stock have no preemptive
rights to subscribe for or purchase our shares. There are no conversion rights, sinking fund or redemption provisions applicable to our common
stock. We do not have the authority to issue any shares of preferred stock.

        The transfer agent for our common stock is EquiServe Trust Company, N.A. (P.O. Box 219045, Kansas City, Missouri 64121-9045;
Investor Relations Telephone Number 816-843-4299).

Common Share Purchase Rights

        We have entered into a rights agreement pursuant to which each outstanding share of our common stock has attached a right to purchase
one-half of one share of our common stock. Each share of our common stock subsequently issued by us prior to the expiration of the rights
agreement will likewise have attached a right. Under circumstances described below, the rights will entitle the holder of the rights to purchase
additional shares of our common stock. Unless the context requires otherwise, all references in this prospectus to our common stock include the
accompanying rights.

        Currently, the rights are not exercisable and trade with our common stock. If the rights become exercisable, then each full right, unless held
by a person or group that beneficially owns more than 15% (20% in the case of GE and its subsidiaries, as discussed below) of our outstanding
common stock, will initially entitle the holder to purchase one-half of one share of our common stock at a purchase price of $60 per full share, or
$30 per half share, subject to adjustment. The rights will become exercisable only if a person or group has acquired, or announced an intention to
acquire, 15% (20% in the case of GE and its subsidiaries, as discussed below) or more of our outstanding common stock. Under some
circumstances, including the existence of a 15% acquiring party (20% in the case of GE and its subsidiaries, as discussed below), each holder of
a right, other than the acquiring party, will be entitled to purchase at the right�s then-current exercise price, shares of our common stock having a
market value of two times the exercise price. If another corporation acquires us after a party acquires 15% (20% in the case of GE and its
subsidiaries, as discussed below) or more of our common stock, then each holder of a right will be entitled to receive the acquiring corporation�s
common shares having a market value of two times the exercise price. The rights may be redeemed at a price of $0.001 until a party acquires
15% (20% in the case of GE and its subsidiaries, as discussed below) or more of our common stock and, after that time, may be exchanged for
one share of our common stock per right until a party acquires 50% or more of our common stock. The rights expire on January 28, 2010,
subject to extension. Under the rights agreement, our board of directors may reduce the thresholds applicable to the rights from 15% to not less
than 10%. The rights do not have voting or dividend rights and, until they become exercisable, have no dilutive effect on our earnings.
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        In connection with the issuance of 4,559,048 shares of our common stock (approximately 18.6% of our outstanding common stock on
December 31, 2004) to GE, we amended our rights agreement to provide that GE and its subsidiaries will not trigger the rights set forth in the
rights agreement unless GE and its subsidiaries become the beneficial owner of 20% (rather than 15% for all other beneficial owners) or more of
our outstanding common stock; provided, however, that from and after the first time GE and its subsidiaries cease to be the beneficial owner of
at least 15% of our outstanding common stock, GE and its subsidiaries may trigger the rights set forth in the rights agreement if GE and its
subsidiaries thereafter become the beneficial owner of 15% or more of our outstanding common stock.

        The rights will not be triggered if a person or group becomes a beneficial owner of 15% (20% in the case of GE and its subsidiaries) or
more of our outstanding common stock as a result of an acquisition of our common stock by us, which, by reducing the number of shares
outstanding, increases the proportionate number of shares beneficially owned by such person to 15% (20% in the case of GE and its
subsidiaries).

2.75% Convertible Senior Subordinated Notes

        We have issued $115,000,000 aggregate principal amount of our 2.75% convertible senior subordinated notes due 2024 in a private
placement to institutional investors. The terms of the notes are set forth in an indenture between us and U.S. Bank National Association, as
trustee. The following description is only a summary of the material terms of the notes and is subject to and qualified in its entirety by reference
to the more complete description set forth in the indenture which is incorporated by reference into this prospectus. Pursuant to a registration
rights agreement executed in connection with the sale of the notes, we have registered the notes (and the shares of our common stock into which
the notes may be converted) for resale from time to time by the noteholders to the public.

        We pay interest on the notes on March 15 and September 15 of each year. We will pay contingent cash interest for any specified six-month
period commencing March 20, 2009 if the average trading price of a note during a five trading-day period preceding such six-month period
equals 120% or more of the principal amount of the notes. The contingent cash interest payable per note in respect of any six-month period will
equal 0.25% of the average trading price of a note for such five trading-day period.
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        Subject to our cash settlement election discussed below, each $1,000 principal amount of the notes will be convertible at the holder�s option
into 39.1179 shares of our common stock, subject to adjustment in some cases, prior to stated maturity only under the following circumstances:

12

� during any fiscal quarter commencing after June 30, 2004 if the sale price of our common stock for at least 20 trading days in the 30
trading-day period ending on the last trading day of the preceding fiscal quarter exceeds 130% of the conversion price on that 30th
trading day;

� subject to some exceptions, during the five business day period after any five consecutive trading-day period in which the trading price
per note for each day of that measurement period was less than 98% of the product of the closing sale price of our common stock and the
number of shares issuable upon conversion of $1,000 principal amount of the notes;

� if we have called the notes for redemption; or

� upon the occurrence of specified corporate transactions described in the indenture.

        Under the indenture, we initially had the right upon conversion of notes to deliver, in lieu of our common stock, cash or a combination of
cash and shares of our common stock. We have irrevocably elected to satisfy 100% of our conversion obligation arising upon conversion of any
notes with respect to the principal amount of the notes converted solely in cash, with any remaining amount of our conversion obligations to be
satisfied, at our sole option, in cash, shares of our common stock or a combination of cash and common stock. We have amended the indenture
to establish our irrevocable cash settlement election.

        We may redeem some or all of the notes for cash on or after March 20, 2009. A holder of the notes may require us to repurchase for cash all
or a portion of the notes on March 15, 2009, 2014 or 2019, or, subject to specified exceptions, if we experience a fundamental change, as defined
in the indenture.

        The notes are our general unsecured obligations ranking junior in right of payment to all our existing and future senior debt.

Certain Anti-Takeover Provisions

        Under our articles of incorporation, our board of directors is divided into three classes of directors serving staggered terms of three years
each. Each class is to be as nearly equal in number as possible, with one class being elected each year. Our articles of incorporation also provide
that:

� directors may be removed from office only for cause and only with the affirmative vote of a majority of the votes entitled to be cast at an
election of directors;

� any vacancy on the board of directors or any newly created directorship may be filled by the remaining directors then in office, though
less than a quorum; and

� our shareholders have no cumulative voting rights, which means that the holders of shares of our common stock entitled to exercise more
than 50% of the voting power are able to elect all of the directors to be elected.
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Statutory Provisions

        Section 180.1150 of the Wisconsin Business Corporation Law provides that the voting power of shares of public Wisconsin corporations
such as us held by any person or persons acting as a group in excess of 20% of our voting power is limited to 10% of the full voting power of
those shares, unless full voting power of those shares has been restored pursuant to a vote of shareholders. Sections 180.1140 to 180.1144 of the
Wisconsin Business Corporation Law contain some limitations and special voting provisions applicable to specified business combinations
involving Wisconsin corporations such as us and a 10% shareholder, unless the board of directors of the corporation approves the business
combination or the shareholder�s acquisition of shares before these shares are acquired. Similarly, Sections 180.1130 to 180.1133 of the
Wisconsin Business Corporation Law contain special voting provisions applicable to some business combinations involving public Wisconsin
corporations, unless specified minimum price and procedural requirements are met. Following commencement of a takeover offer, Section
180.1134 of the Wisconsin Business Corporation Law imposes special voting requirements on share repurchases effected at a premium to the
market and on asset sales by the corporation, unless, as it relates to the potential sale of assets, the corporation has at least three independent
directors and a majority of the independent directors vote not to have the provision apply to the corporation.
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SELLING SHAREHOLDER

        GE and its successors or permitted transferees may from time to time offer and sell up to an aggregate of 4,559,048 shares of our common
stock pursuant to this prospectus and any applicable prospectus supplement.

        The table below sets forth the number of shares beneficially owned by GE as of April 11, 2005. GE has not committed to sell any shares
under this prospectus. No estimate can be given as to the amount of our common stock that will be beneficially owned after the completion of
this offering because GE may offer all, some or none of the shares of our common stock beneficially owned by GE. The shares offered by this
prospectus may be offered from time to time by GE.

Name of Selling Shareholder
Number of Shares

Beneficially Owned

Percentage of
Outstanding

Shares
Number of

Shares Offered

General Electric Company 4,559,048 15.7 4,559,048
3135 Easton Turnpike
Fairfield, CT 06828
        On August 30, 2004, we acquired the Commercial AC motors business from GE for approximately $72.5 million in cash. We and GE have
entered into several transitional service, license, supply and other commercial agreements for various periods of time that relate to the
Commercial AC motors business we acquired.

        On December 31, 2004, we acquired the HVAC motors and capacitors businesses from GE. Based on the trading price of our common
stock as of the closing of the acquisition, the purchase price we paid was approximately $400 million, including the issuance of an aggregate of
4,559,048 shares of common stock to GE. We and GE have entered into several transitional service, license, supply and other commercial
agreements for various periods of time that relate to the HVAC motors and capacitors businesses we acquired.
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        Pursuant to the terms of a shareholder agreement between us and GE, we agreed to file with the U.S. Securities and Exchange Commission
the shelf registration statement of which this prospectus is a part covering resales of all 4,559,048 shares of common stock issued to GE in
connection with the acquisition. We have also agreed in the shareholder agreement to use our commercially reasonable best efforts to complete a
firm commitment underwritten public offering of at least 3,419,286 of the shares held by GE within 60 days following the date the shelf
registration statement is declared effective. The shareholder agreement also grants demand rights to GE requiring us, subject to specified
conditions and requirements, to file a prospectus supplement or amendment to the shelf registration statement to cover the sale of the registered
shares through firm commitment underwritten public offerings. We have also granted �piggy-back� registration rights to GE requiring us to
include, at GE�s request, the shares of our common stock held be GE, subject to specified conditions and requirements, in a registration of
securities by us or other shareholders. The shareholder agreement also obligates us to pay the expenses of these registrations and to take other
actions as are reasonably required to facilitate the sales of our common stock by GE in these transactions.

        In the shareholder agreement, GE has agreed to limitations on the manner and timing of sales of our common stock by it and the number of
shares that it can sell in those sales. In addition, GE has agreed not to purchase or otherwise acquire any additional shares of our common stock
or to seek to control or influence our management, board of directors or policies, subject to exceptions, for a period of time ending on the earlier
to occur of:
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� the second anniversary of the date on which GE first owns shares constituting less than 5% of the then outstanding shares of our common
stock; or

� the date upon which a change of control of the company occurs.

        As discussed above in this prospectus under the caption �Use of Proceeds�, pursuant to the terms of the shareholder agreement, in the event
that the aggregate net proceeds received by GE from the sale of all the shares of common stock offered by it under this prospectus exceeds $119
million, we will receive 100% of the aggregate net proceeds received by GE in excess of $119 million until we have received $6.7 million (and
the aggregate net proceeds received by GE total $125.7 million). In addition, we will be entitled to receive 50% of the aggregate net proceeds
received by GE in excess of $125.7 million, but only if GE has been able to sell at least 3,419,286 shares of the common stock offered by it
under this prospectus within the time period established in the shareholder agreement. Conversely, we have agreed to pay to GE the amount by
which the aggregate net proceeds received by GE from the sale of the shares is less than $109 million, up to an amount not to exceed $20
million. Following the sale by GE of all of the shares offered by it under this prospectus, we and GE will adjust all prior payments described in
the fourth paragraph under the section caption �Use of Proceeds� in this prospectus to ensure that the aggregate amount of payments made between
GE and us are consistent with the principles set forth in this paragraph.

        To our knowledge, except for the shareholder agreement and the other transactions entered into in connection with our acquisition of the
Commercial AC motors business, HVAC motors and capacitors businesses from GE, neither GE nor any of its affiliates, officers, directors or
principal equity holders has held any position or office with, been employed by or otherwise had any material relationship with us or our
affiliates during the three years prior to the date of this prospectus.
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PLAN OF DISTRIBUTION

        We or GE may sell the securities covered by this prospectus in one or more of the following ways from time to time:

� to or through underwriters or dealers, including (after GE owns less than 1,139,762 shares) in a block trade in which a dealer will attempt
to sell a block of securities as agent but may position and resell a portion of the block as principal to facilitate the transaction;
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� directly to purchasers or to a single purchaser;

� through agents; or

� any combination of these.

        The securities may be distributed at:

� a fixed price, which may be changed;

� market prices prevailing at the time of sale;

� prices related to the prevailing market price; or

� negotiated prices.

General

        Underwriters, dealers, agents and remarketing firms that participate in the distribution of the offered securities may be �underwriters� as
defined in the Securities Act of 1933. Any discounts or commissions they receive from us or GE and any profits they receive on the resale of the
offered securities may be treated as underwriting discounts and commissions under the Securities Act of 1933. We will identify any
underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable prospectus supplement.

Agents

        We or GE may designate agents to sell the securities. The agents will agree to use their best efforts to solicit purchases for the period of
their appointment. We or GE may also sell the securities to one or more remarketing firms, acting as principals for their own accounts or as
agents for us. These firms will remarket the securities upon purchasing them.

Underwriters

        If underwriters are used in a sale, then they will acquire the offered securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions. These sales will be made at a fixed public offering price or at varying
prices determined at the time of the sale. We may offer the securities to the public through an underwriting syndicate or through a single
underwriter.

        Unless the applicable prospectus supplement states otherwise, the obligations of the underwriters to purchase the offered securities will be
subject to certain conditions contained in an underwriting agreement that we and/or GE will enter into with the underwriters at the time of the
sale of the securities. The underwriters will be obligated to purchase all of the securities if any of the securities are purchased, unless the
applicable prospectus supplement says otherwise. Any public offering price and any discounts or concessions allowed, reallowed or paid to
dealers may be changed from time to time.
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Dealers

        We or GE may sell the offered securities to dealers as principals. The dealer may resell such securities to the public either at varying prices
to be determined by the dealer or at a fixed offering price agreed to with us at the time of resale.

Direct Sales

        We or GE may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.

Edgar Filing: REGAL BELOIT CORP - Form S-3/A

Direct Sales 15



Institutional Purchasers

        We or GE may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities on a delayed
basis pursuant to delayed delivery contracts providing for payment and delivery on a specified future date. The applicable prospectus supplement
will provide the details of any such arrangement, including the offering price and commissions payable on the solicitations.

        We or GE will enter into such delayed contracts only with institutional purchasers that we or GE approve. These institutions may include
commercial and savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

        We or GE may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain civil liabilities,
including liabilities under the Securities Act of 1933. Agents, underwriters, dealers and remarketing firms, and their affiliates, may engage in
transactions with, or perform services for, us or GE in the ordinary course of business. This includes commercial banking and investment
banking transactions. We and GE have each agreed to indemnify the other party against certain liabilities arising in connection with the offer of
shares under this prospectus.

Market Making, Stabilization and Other Transactions

        Any underwriter may engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Rule 104
under the Securities Exchange Act of 1934. Stabilizing transactions involve bids to purchase the underlying security in the open market for the
purpose of pegging, fixing or maintaining the price of the offered securities. Syndicate covering transactions involve purchases of the securities
in the open market after the distribution has been completed to cover syndicate short positions.

        Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate
covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the transactions. The
underwriters may, if they commence these transactions, discontinue them at any time.
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WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement
on Form S-3, including exhibits, under the Securities Act of 1933 with respect to the securities offered by this prospectus. This prospectus is a
part of the registration statement, but does not contain all of the information included in the registration statement or the exhibits. You may read
and copy the registration statement and any other document that we file at the SEC�s public reference room at 450 Fifth Street, N.W.,
Washington D.C. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. You can also
find our public filings with the SEC on the internet at a web site maintained by the SEC located at http://www.sec.gov.

INCORPORATION OF INFORMATION BY REFERENCE

        We are �incorporating by reference� specified documents that we file with the SEC, which means:

� incorporated documents are considered part of this prospectus;

� we are disclosing important information to you by referring you to those documents; and

� information we file with the SEC will automatically update and supersede information contained in this prospectus.

        We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 after the date of this prospectus and before the end of the offering of the securities pursuant to this
prospectus:

� our Annual Report on Form 10-K for our fiscal year ended December 31, 2004;
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� our Current Reports on Form 8-K dated December 30, 2004, December 31, 2004 (as amended by Form 8-K/A on February 14, 2005),
January 11, 2005, January 26, 2005, and January 26, 2005 (as amended by Form 8-K/A on February 14, 2005), January 11, 2005, January
26, 2005, and January 26, 2005 (as amended by Form 8-K/A on February 11, 2005); and

� the description of our common stock and common share purchase rights contained in our Registration Statement on Form 8-A, filed
January 18, 2005, including any amendment or report filed for the purpose of updating such description.

        Information in this prospectus supersedes related information in the documents listed above, and information in subsequently filed
documents supersedes related information in both this prospectus and the incorporated documents.

        We will promptly provide, without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by
reference in this prospectus, other than exhibits to those documents, unless the exhibits are specifically incorporated by reference in those
documents. Requests should be directed to:

Corporate Secretary
REGAL-BELOIT Corporation

200 State Street
Beloit, WI 53511
(608) 364-8800
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LEGAL MATTERS

        Foley & Lardner LLP has passed upon the validity of the common stock on behalf of REGAL-BELOIT.

EXPERTS

        The financial statements and the related financial statement schedules as of December 31, 2004 and 2003, and for each of the three years in
the period ended December 31, 2004 and management�s report on the effectiveness of internal control over financial reporting as of December
31, 2004 incorporated by reference in this prospectus have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their reports, which are incorporated by reference herein, and have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

        The financial statements of the Commercial AC motors business of GE as of December 31, 2003 and 2002 and for each of the years in the
two-year period ended December 31, 2003, which are incorporated in this prospectus by reference to the Current Report on Form 8-K dated
Septembe

Edgar Filing: REGAL BELOIT CORP - Form S-3/A

EXPERTS 17


