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The information in this prospectus is not complete and may be changed without notice. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Preliminary Prospectus—Subject to Completion, Dated October __, 2002

PROSPECTUS

$300,000,000

AMETEK, Inc.
Shares of Common Stock, Preferred Stock, Debt Securities and Warrants



          This is a public offering of shares of common stock, shares of preferred stock, debt securities and warrants of AMETEK, Inc.
This means that from time to time:

  • we may offer and issue shares of common stock, shares of preferred stock, debt securities or warrants, each in varying
amounts and at prices and on terms to be determined at the time of sale;

  • we will provide a prospectus supplement each time we sell a particular series of securities; and

  • the prospectus supplement will describe the offering and the terms of that series of securities.

          We will receive all of the proceeds from the sale of our securities.

           Where necessary, the applicable prospectus supplement will contain information about certain United States federal income
tax considerations relating to, and any listing on a securities exchange of, the securities covered by such prospectus supplement.

          We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or underwriters
are involved in the sale of our securities, their names, and any applicable purchase price, fee, commission or discount arrangement
between or among them, will be set forth in an accompanying prospectus supplement. We can sell our securities through agents,
underwriters or dealers only with delivery of a prospectus supplement describing the method and terms of the offering of such
securities. See "Plan of Distribution" beginning on page 12 of this prospectus.

          Our common stock is traded on the New York Stock Exchange under the symbol "AME."

           The securities offered involve a high degree of risk. See "Risk Factors" beginning on page 9 for a discussion of some
important risks you should consider before buying any shares of common stock, shares of preferred stock, debt securities or
warrants.

           Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these
securities, or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is October __, 2002

ABOUT THIS PROSPECTUS

          This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a "shelf"
registration or continuous offering process. We may from time to time sell any combination of the securities offered in this
prospectus in one or more offerings up to a total dollar amount of $300,000,000.

          This prospectus provides you with a general description of the securities we may offer. Each time we sell securities we will
provide you with a prospectus supplement containing specific information about the terms of the securities being offered. The
prospectus supplement which contains specific information about the terms of the securities being offered also may include a
discussion of certain U.S. federal income tax consequences and any risk factors or other special considerations applicable to those
securities. The prospectus supplement also may add, update or change information in this prospectus. If there is any inconsistency
between the information in the prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement. You should read both this prospectus and any prospectus supplement together with additional information described
under the heading "Where You Can Find More Information" beginning on page 5 of this prospectus.

           Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to "we," "us," or similar
references mean AMETEK, Inc.

WHERE YOU CAN FIND MORE INFORMATION

          We have filed with the SEC a Registration Statement on Form S-3 under the Securities Act of 1933 with respect to the
securities offered by this prospectus. This prospectus, which constitutes part of the Registration Statement, omits some of the
information contained in the Registration Statement, including exhibits. We also file reports, proxy statements and other
information with the SEC under the Securities Exchange Act of 1934.

          You may read and copy the Registration Statement, including exhibits, as well as our reports, proxy statements and other
information that we file, at the Public Reference Room maintained by the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for more information about the public reference rooms. The SEC also maintains a web site
that contains reports, proxy and information statements and other information filed electronically with the SEC at
http://www.sec.gov.

INFORMATION INCORPORATED BY REFERENCE

          The SEC allows us to "incorporate by reference" information that we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an important part



of this prospectus, and the information that we file later with the SEC will automatically update and supersede this information. 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 until we sell all of the securities:

  1. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2001;

  2. Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2002 and June 30, 2002, respectively;

  3. Our Proxy Statement for the 2002 Annual Meeting of Stockholders; and

  4. Our Current Report on Form 8-K, dated February 1, 2002.

          You may request a copy of these filings, at no cost, by writing or telephoning us at our principal executive offices at the
following address:

William J. Burke
Vice President, Investor and Corporate Relations

AMETEK, Inc.
37 North Valley Road

Paoli, Pennsylvania 19301
(610) 647-2121

          You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not authorized anyone else to provide you with different information. We are not making an offer of these
securities in any state where the offer is not permitted. Do not assume that the information in this prospectus or any prospectus
supplement is accurate as of any date other than the date on the front of these documents.

OUR BUSINESS

           The following discussion may contain, in addition to historical information, forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 that involve risks and
uncertainties. Our actual results could differ materially from those projected in the forward-looking statements. Factors that could
cause or contribute to such differences include, but are not limited to, those discussed in the section entitled "Risk Factors," as well
as those discussed elsewhere in this prospectus or in documents incorporated by reference herein, including any amendments or
supplements hereto. We undertake no obligation to release publicly the results of any revisions to these forward-looking statements
to reflect events or circumstances arising after the date hereof.

          We are a leading global manufacturer of electronic instruments and electrical motors with operations in North America,
Europe, Asia and South America. Our stock is a component of the S&P MidCap 400 and the Russell 2000 indices. Approximately
one third of our sales in the year 2002 is expected to be to international markets.

           Products and Services

          We market our products worldwide through two operating groups, the Electronic Instruments Group ("EIG") and the
Electromechanical Group ("EMG"). EIG builds technologically advanced monitoring, testing, and calibration instruments as well
as display devices for the aerospace, power generation, process and industrial markets. We believe that EMG is the world's largest
manufacturer of air-moving electric motors for vacuum cleaners and other floor-care products, as well as a producer of brushless
air-moving motors for aerospace, mass-transit, medical and computer markets. EMG also produces specialty metals for the
electronics, telecommunications, consumer, automotive and other markets. EMG's expanded product offering includes switches for
the telecommunications market. We continue to grow through acquisitions primarily focused on niche markets in instrumentation,
technical motors and specialty metals.

          Competitive Strengths

          We believe that we have several significant competitive advantages, which assist us in sustaining and enhancing our market
positions. Our principal strengths include:

           Significant Market Share. We maintain significant market shares in many of our targeted niche markets because of our
ability to produce and deliver high quality products at a low cost. In the EIG segment, we maintain significant positions in many of
the niche market segments within the aerospace, power instrument, process, and industrial instrumentation markets. In the EMG
segment, we believe that we are the largest manufacturer of air-moving electric motors for the global floor-care market. We believe
that our significant market share, along with our new and expanded motor plants, and our ability to combine advanced technology
and low cost play key roles in expanding our electromechanical product lines and providing new market opportunities.

           Technological and Development Capabilities. We believe that we have certain technological advantages over our
competitors that allow us to maintain leading market positions by developing innovative products. Historically, we have grown our
business by extending our technical expertise into the manufacture of customized products for our customers and through
acquisitions. EIG competes in specialized instrumentation markets, including process measurement, heavy-vehicle dashboard and



aerospace instruments, primarily on the basis of product innovation. An example of this innovation has been demonstrated by our
leverage of our core competency in jet engine temperature sensors to design similar products for a broad range of power generation
applications including land-based gas turbines. We have an established reputation for technological innovation, service and
reliability which has led to successful strategic alliances. EMG focuses on enhancing motor-blower cost-performance through
advances in power and efficiency, and reductions in weight and noise. We believe that EMG's technical leadership has helped to
create a broad range of product features that have opened new markets, such as outdoor power equipment.

           Efficient and Low-Cost Manufacturing Operations. Our competitive cost position is a significant advantage in growing our
cost driven businesses and our overall global market share. We have established motor plants in China, the Czech Republic, Mexico
and Brazil to lower manufacturing costs and achieve strategic proximity to our customers, enhancing our ability to increase
international sales and market share. Additionally, certain electronic instrument businesses also are relocating their manufacturing
operations to low cost locales. Furthermore, strategic acquisitions, joint ventures and alliances in Europe, North America and Asia
have resulted in additional efficiencies and cost savings through the consolidation of operations, new product lines and distribution
channels, and low-cost manufacturing operations that benefit both our operating groups.

           Experienced Management Team with Strategic Vision. Another important component of our recent success has been the
continued strength of our management team, which has a proven track record and a well-defined growth strategy. Our senior
management has extensive experience in our businesses and is financially committed to our success through established stock
ownership guidelines based on a set of salary multiples.

          Business Strategy

          Our objectives are to increase our earnings growth and financial returns through a combination of operating and financial
strategies. Our operational strategies include business acquisitions and cost reduction programs designed to achieve double-digit
annual percentage growth in earnings per share over the business cycle, and a superior return on total capital. In order to achieve
our operational objectives, we have taken, and may undertake, financial initiatives including public debt issuance, bank debt
refinancing, local source financing in certain foreign countries, accounts receivable securitization and share repurchases. Our strong
commitment to continuing earnings growth has led us to continue implementing cost reduction programs to offset the impacts of a
slowing economic environment and to achieve our best-cost objectives.

          Our long-term growth strategy consists of the following four elements:

           Strategic Acquisitions and Alliances. In 2001, acquisitions played an important role in driving our growth. We completed
three strategic acquisitions in 2001. These businesses, with combined annualized sales of approximately $150 million, extended our
technology base, market channels and product offering. In the past three years, we completed nine acquisitions with annualized
sales totaling nearly $375 million. Those acquisitions have enhanced our position in aerospace and process instruments,
electromechanical products, electric power instruments and food service controls. Through these and prior acquisitions, our
management team has gained considerable experience in successfully acquiring and integrating businesses. We intend to continue
to pursue strategic acquisitions, both domestically and internationally, to expand and strengthen our product lines, improve our
market share positions and increase earnings through sales growth and operational efficiencies at the acquired companies.

           Global and Market Expansion. Our largest international presence is in Europe where we hold a leading market position in
floorcare motors. Our operations in Denmark, Italy, Germany, the Czech Republic and the United Kingdom provide us with design
and engineering capability, product line breadth, enhanced European distribution channels, and lower cost production in Europe for
both electronic instruments and electromechanical devices. We have experienced growth in Latin America and Asia as a result of
the opening and expansion of low-cost production electric motor and instrument plants in Reynosa, Mexico and motor
manufacturing plants in Shanghai, China and Sao Paulo, Brazil. Through our joint ventures in China, Taiwan, Japan and Korea and
a direct sales and marketing presence throughout Asia, we continue to broaden our geographic market expansion and market
penetration.

           New Product Development. We seek to improve our current market position and enter complementary markets through
product development programs. In the EIG segment, we apply concurrent engineering to develop specialized products for the
markets in which EIG competes. In 2001, EIG was selected by a major customer to provide an engine sensor suite for a new jet
engine on the U.S. Military's Joint Strike Fighter (JSF). Development work will take place over the next several years, with the JSF
scheduled to enter military service in 2008. EIG's new Intellipoint RF™ Point Level Switch is the first true no-calibration point
level instrument. Intellipoint RF™ utilizes radio frequency technology and is ideal for tank measurement in a wide range of process
applications. EIG also introduced the APEX Power Quality Analyzer which is a compact, portable, high end power quality analyzer
that has the capability to diagnose power problems quickly and accurately. The Meridian™ Analyzer is able to reduce costly work
stoppages, equipment and communications failures and processing and control errors that result from poor power quality. EMG has
expanded our line of MINIJAMMER® brushless DC blowers to meet specific needs in the demanding medical and business
machine markets. These new models have higher speeds for greater air output, integrated on-board electronics, improved
efficiency, and lower sound output. The MINIJAMMER® now serves as a low-noise, cost-effective air delivery system for medical
OEM's in a very small package. This brushless blower also is suitable for a variety of applications in the dental, computer, and
business machine markets. EMG also introduced the ADVANTEK™ family of household vacuum motors and the Air-Watt™
Series of high-performance commercial vacuum motors in 2001.

           Operational Excellence. We seek to further improve our current market position and maintain our low cost position through
a continuation of our operational excellence strategy. We believe our dedication to focusing on flow manufacturing, a participative
management culture, operating efficiency and asset management increases our manufacturing quality, return on operating assets



and customer satisfaction while significantly shortening production cycle times and lowering operating and administrative costs.
This strategy has served to strengthen our competitive position across our business lines. Operational excellence is the keystone
strategy for improving our profit margins, and it has assisted in successfully achieving synergies from the integration of acquired
companies.

           International alliances such as AmeKai in China and Taiwan provide us with further low-cost international manufacturing
sources. Our focus on team-based, demand flow manufacturing and participative management also enabled us to complete a motor
production consolidation in Europe, plant expansions in Brazil, China, and Mexico, and other cost-reduction initiatives.

RECENT DEVELOPMENTS

           Continuation of Acquisition Strategy

           As part of our long-term growth strategy, we intend to continue to make strategic acquisitions to strengthen our market
position in the EMG and EIG segments. We regularly discuss and evaluate potential acquisitions with numerous parties. We are
currently engaged in active discussions with several parties concerning acquisitions in both the EMG and EIG segments. However,
there can be no assurance if, or when, any acquisition will be completed.

Share Repurchase Program

           Under our current $50 million share repurchse authorization, approximately $8 million is presently available for share
repurchases. During the nine months ended September 30, 2002, we repruchaed 236,900 shares of our common stock for $7.3
million.

WHERE TO CONTACT US

           AMETEK, Inc. is incorporated in Delaware and is the successor to AMETEK, Inc., which was originally incorporated in
Delaware in 1930 under the name American Machine and Metals, Inc. Our corporate headquarters are located at 37 North Valley
Road, Paoli, PA 19301, and our telephone number is (610) 647-2121. Our website address is www.ametek.com. Information
contained on our website does not constitute part of this prospectus.

RISK FACTORS

          You should consider carefully the following risk factors and all other information contained in this prospectus, any
prospectus supplement and the documents we incorporate by reference in this prospectus before purchasing our securities.
Investing in our securities involves a high degree of risk. Any of the following risks could materially adversely affect our business,
operating results and financial condition and could result in a complete loss of your investment.

We may need additional capital in the future to finance acquisitions and adequate financing may not be available to us on
acceptable terms, or at all.

          We plan to continue making strategic acquisitions to enhance our global market position and broaden our product offerings.
We cannot assure you, however, that we will be able to identify or to consummate additional acquisitions or that, if identified or
consummated we will realize any anticipated benefits from any additional acquisitions. We cannot assure you that additional
acquisition financing will be available to us and, depending on the terms of any additional acquisitions, additional financing may be
restricted by the terms of our credit facility. The process of integrating acquired operations into our existing operations may result
in unforeseen operating difficulties and may require additional financial resources and attention from management that would
otherwise be available for the ongoing development or expansion of our existing operations. In addition, successful completion of
an acquisition may depend on consents from third parties, including regulatory authorities and private parties, which consents are
beyond our control.

Changes in the international market could adversely affect our business and prospects.

           Estimated international sales for 2002, and actual international sales for 2001 and 2000, represented approximately one-third
of our total net sales. As a result of our growth strategy, we anticipate that the percentage of sales generated outside the United
States will increase in the future. International operations are subject to the customary risks of operating in an international
environment, including the potential imposition of trade or foreign exchange restrictions, overlap of different tax structures,
unexpected changes in regulatory requirements, tariff increases, fluctuations in exchange rates, general economic conditions and
unstable political situations.

If we are unable to develop new products on a timely basis, it could adversely affect our business and prospects.

          We believe that our future success depends, in part, on our ability to develop on a timely basis technologically advanced
products that meet or exceed appropriate industry standards. Although we believe we have certain technological and other
advantages over our competitors, maintaining such advantages will require us to continue investing in research and development
and sales and marketing. There can be no assurance that we will have sufficient resources to make such investments or that we will
be able to make the technological advances necessary to maintain such competitive advantages. We are not currently aware of any
emerging standards or new products which could render our existing products obsolete, although there can be no assurance that this
will not occur or that we will be able to develop and successfully market new products.



Because many of our employees are employed under collective bargaining agreements some of which will expire in the next
twelve months, we may be subject to work stoppages that may adversely affect our business.

          As of December 31, 2001, approximately 2,300 of our approximately 8,100 employees were employed under collective
bargaining agreements. Collective bargaining agreements covering approximately 500 of those employees will expire over the next
twelve months. We believe that our relations with our union employees are generally good, but there is no assurance that we will
not at some point be subject to work stoppages by some of our employees and, if such stoppages were to occur, they could have a
material adverse effect on our financial condition and results of operations.

Certain environmental risks may cause us to be liable for costs associated with hazardous or toxic substance clean-up which
may adversely affect our financial condition.

          We are subject to environmental and occupational health and safety laws and regulations concerning, among other things, air
emissions, discharges to waters and the generation, handling, storage, transportation and disposal of hazardous substances and
wastes. Environmental risks are inherent in many of our manufacturing operations. In addition, the Comprehensive Environmental
Response, Compensation and Liability Act generally imposes joint and several liability for clean-up costs, without regard to fault,
on parties contributing hazardous substances to sites designated for clean-up under the Act. We have been named a potentially
responsible party at several sites which are the subject of government-mandated clean-ups. While it is not possible to quantify the
potential financial impact of pending environmental matters, based on our experience to date, we believe that the outcome of these
matters is not likely to have a material adverse effect on our financial position or future results of operations. However, there can be
no assurance that future environmental liabilities will not occur or that environmental damages due to prior or present practices will
not result in future liabilities.

We operate in a highly competitive industry, which may adversely affect our results of operations or ability to expand our
business.

          Our markets are highly competitive. We compete, domestically and internationally, with individual producers as well as with
vertically integrated manufacturers, some of which have resources greater than we do. The principal elements of competition for
our products are price, product technology, distribution, quality and service. EMG's competition in specialty metal products stems
from alternative materials and processes. In the markets served by EIG, although we believe EIG is a market leader, competition is
strong and could intensify. In the pressure gauge, aerospace and heavy-vehicle markets served by EIG, a limited number of
companies compete on the basis of product quality, performance and innovation. There can be no assurance that our business will
not be adversely affected by increased competition in the markets in which it operates or that our products will be able to compete
successfully with those of our competitors.

Restrictions contained in our revolving credit facility may limit our ability to issue additional debt securities in the future.

          The facility may restrict our ability to issue additional debt securities and, if we issue additional debt securities, the facility
may limit the kind of debt securities that we issue.

A downturn in the general economic or business conditions, either nationally or internationally, could adversely affect our
business.

          The United States and other world markets are experiencing a severe economic downturn. Many of our markets have been
affected by this downturn, resulting in negative impacts on our financial performance. The severity and duration of this economic
slowdown could cause additional adverse impacts on our financial performance.

The issuance of our preferred stock could adversely affect the rights of holders of our common stock and discourage
transactions that might otherwise be in our best interests.

          The issuance of our preferred stock could adversely affect the voting power, dividend rights and other rights of holders of our
common stock. Issuance of our preferred stock could impede, delay, prevent or facilitate a merger, tender offer or change in our
control. Although the Board of Directors is required to make a determination as to the best interests of our stockholders when
issuing preferred stock, the Board could act in a manner that would discourage an acquisition attempt or other transaction that
some, or a majority, of the stockholders might believe to be in our best interests or in which stockholders might receive a premium
for their shares over the then prevailing market price.

USE OF PROCEEDS

          We will receive all of the net proceeds from the sale of our securities registered under the registration statement of which this
prospectus is a part.

           Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
securities:

  • to finance acquisitions;

  • to refinance, in part, existing bank indebtedness;



  • to provide working capital; and

  • for general corporate purposes.

          We have not determined the amount of net proceeds to be used for each of the specific purposes indicated. The amounts and
timing of the expenditures may vary significantly depending on numerous factors, such as our ability to identify suitable acquisition
candidates, the technological advances and the competitive environment for our products. Accordingly, we will have broad
discretion to use the proceeds as we see fit.

RATIO OF EARNINGS TO FIXED CHARGES

          The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated:

 
 
                                  Six Months Ended                Year Ended December 31, 
                                  ----------------    -------------------------------------------------- 
                                   June 30, 2002       2001       2000       1999       1998        1997 
                                  ----------------     ----       ----       ----       ----        ---- 
   Ratio of earnings to fixed 
          charges (1)                    5.1x          3.7x        4.3x       4.4x       3.9         4.8x 
                                         ====          ====        ====       ====       ===         ==== 
 

(1) For the purpose of determining the ratio of earnings to fixed charges, earnings consist of income from continuing operations,
income taxes and fixed charges. Fixed charges consist of interest expense, amortization of deferred debt issue costs and the portion
of rent expense representative of interest.

FAS 142 TRANSITIONAL DISCLOSURES

          The Company’s net income and earnings per share for the years ended December 31, 2001, 2000 and 1999 adjusted to
exclude goodwill amortization were as follows (in thousands, except per share amounts):

                                                      Years ended December 31, 
                                               --------------------------------- 
                                                2001         2000         1999 
                                                ----         ----         ---- 
 
     Reported net income                      $66,111       $68,532     $60,768 
     Add back goodwill amortization, 
        net of tax                             10,182         9,199       6,484 
                                              -------       -------     ------- 
     Adjusted net income                      $76,293       $77,731     $67,252 
                                              =======       =======     ======= 
 
     Basic earnings per share 
        as reported                             $2.01         $2.13       $1.88 
     Goodwill amortization, net of tax           0.31          0.29        0.20 
                                              -------       -------     ------- 
     Adjusted basic earnings per share          $2.32         $2.42       $2.08 
                                              =======       =======     ======= 
 
     Diluted earnings per share 
        as reported                             $1.98         $2.11       $1.85 
     Goodwill amortization, net of tax            .30          0.28        0.20 
                                              -------       -------     ------- 
     Adjusted diluted earnings per share        $2.28         $2.39       $2.05 
                                              =======       =======     ======= 
 

PLAN OF DISTRIBUTION

          We may offer our securities for sale in one or more transactions, including block transactions, at a fixed price or prices, which
may be changed, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at prices
determined on a negotiated or competitive bid basis. We may sell securities directly, through agents designated from time to time,
or by such other means as may be specified in the applicable prospectus supplement. Participating agents or broker-dealers in the
distribution of any of the securities may be deemed to be "underwriters" within the meaning of the Securities Act of 1933, as
amended. Any discount or commission received by any underwriter and any participating agents or broker-dealers, and any profit
on the resale of shares of the securities purchased by any of them may be deemed to be underwriting discounts or commissions
under the Securities Act.

          We may sell our securities through a broker-dealer acting as agent or broker or to a broker-dealer acting as principal. In the
latter case, the broker-dealer may then resell such securities to the public at varying prices to be determined by the broker-dealer at
the time of resale.



          To the extent required, the number and amount of the securities to be sold, information relating to the underwriters, the
purchase price, the public offering price, if applicable, the name of any underwriter, agent or broker-dealer, and any applicable
commissions, discounts or other items constituting compensation to such underwriters, agents or broker-dealers with respect to a
particular offering will be set forth in an accompanying supplement to this prospectus.

          If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be resold
from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. The securities may be offered to the public either through underwriting syndicates represented by
one or more managing underwriters or directly by one or more firms acting as underwriters. The underwriter or underwriters with
respect to a particular underwritten offering of the securities will be named in the prospectus supplement relating to that offering
and, if an underwriting syndicate is used, the managing underwriter or underwriters will be stated on the cover of the prospectus
supplement. Underwriters, dealers, and agents may be entitled, under agreements entered into with us, to indemnification against
and contribution toward certain civil liabilities, including liabilities under the Securities Act.

           Under the securities laws of some states, the securities registered by the registration statement may be sold in those states
only through registered or licensed brokers or dealers.

          Any person participating in the distribution of the securities registered under the registration statement that includes this
prospectus will be subject to applicable provisions of the Securities Exchange Act of 1934 and the applicable SEC rules and
regulations, including, among others, Regulation M, which may limit the timing of purchases and sales of any of our securities by
any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of our securities to
engage in market-making activities with respect to our securities. These restrictions may affect the marketability of our securities
and the ability of any person or entity to engage in market-making activities with respect to our securities.

          Upon sale under the registration statement that includes this prospectus, the securities registered by the registration statement
will be freely tradable in the hands of persons other than our affiliates.

DESCRIPTION OF COMMON STOCK

          General

          The following description of our capital stock and certain provisions of our amended and restated Certificate of Incorporation
and our By Laws is only a summary and is qualified in its entirety by the provisions of our amended Certificate of Incorporation
and our By Laws. Our authorized capital stock includes 100 million shares of common stock, $0.01 par value per share. At August
31, 2002, there were 32,995,772 shares of common stock outstanding.

          For each outstanding share of common stock held, the holder is entitled to one vote on all matters presented to stockholders
for a vote except as otherwise provided by statute and subject to voting rights of any holders of preferred stock. Cumulative voting
is not permitted. Holders of the common stock do not have preemptive rights. All shares of common stock issued and sold will be
duly authorized, fully paid, non-assessable and are not subject to further call or redemption. Subject to the rights of any holders of
preferred stock, dividends may be paid to the holders of common stock if and when declared by our Board of Directors. Dividends
will be paid out of funds legally available for dividend payment. Upon our liquidation, dissolution, or winding up, subject to the
rights of any holders of preferred stock, the holders of common stock are entitled to receive our net assets in proportion to the
respective number of shares they hold.

           Registrar and Transfer Agent

           American Stock Transfer & Trust Company is the Registrar and Transfer Agent for the common stock.

DESCRIPTION OF PREFERRED STOCK

          General

          We are authorized to issue up to 5,000,000 shares of preferred stock, $0.01 par value per share and may issue such preferred
stock in one or more series, each with such preferences, designations, limitations, conversion rights and other rights as we may
determine. No shares of preferred stock have been designated or issued.

          The issuance of preferred stock could affect adversely the voting power, dividend rights and other rights of holders of
common stock. Issuance of preferred stock could impede, delay, prevent or facilitate a merger, tender offer or change in our control.
Although the Board of Directors is required to make a determination as to the best interests of our stockholders when issuing
preferred stock, the Board could act in a manner that would discourage an acquisition attempt or other transaction that some, or a
majority, of the stockholders might believe to be in our best interests or in which stockholders might receive a premium for their
shares over the then prevailing market price. Management believes that the availability of preferred stock will provide us with
increased flexibility in structuring possible future financing and acquisitions and in meeting other needs that might arise.

          Preferred Stock

           Subject to the limitations prescribed by our Amended and Restated Certificate of Incorporation, our Board of Directors can
fix the number of shares constituting each series of preferred stock and the designations and powers, preferences and relative,



participating, optional or other special rights and qualifications, limitations or restrictions on the preferred stock, including
provisions concerning voting, redemption, dividends, dissolution or the distribution of assets, conversion or exchange, and such
other subjects or matters as may be fixed by resolution of the Board of Directors. When issued, the preferred stock will be fully
paid and nonassessable by us. The preferred stock will have no preemptive rights.

          The prospectus supplement relating to preferred stock, which we offer will include the specific terms of the preferred stock,
including:

  • the title and stated value of the preferred stock;

  • the number of shares of the preferred stock we are offering, the liquidation preference per share and the offering price
of the preferred stock;

  • the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the preferred stock;

  • the date from which dividends on the preferred stock will accumulate, if applicable;

  • the procedures for any auction and remarketing, if any, for the preferred stock;

  • the provision for a sinking fund, if any, for the preferred stock;

  • the provision for redemption, if applicable, of the preferred stock;

  • any listing of the preferred stock on any securities exchange;

  • whether the preferred stock will be convertible into our common stock and, if applicable, the conversion price, or how
it will be calculated, and the conversion period;

  • whether interests in the preferred stock will be represented by depositary shares;

  • any other specific terms, preferences, rights, limitations or restrictions of the preferred stock;

  • a discussion of federal income tax considerations applicable to the preferred stock;

  • the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution
or winding up of our affairs; and

  • any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the series of preferred
stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs.

           Rank. Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend rights and
rights upon liquidation, dissolution or our winding up, rank:

  • senior to all classes or series of our common stock;

  • senior to all equity securities ranking junior to the preferred stock;

  • equal with all equity securities issued by us, if the terms of such securities specifically provide for equal treatment;
and

  • junior to all equity securities the terms of which specifically provide that the equity securities rank senior to the
preferred stock.

          The term "equity securities" excludes convertible debt securities.

          Dividends

           Holders of the preferred stock of each series will be entitled to receive, when and if declared by our Board of Directors, out
of funds legally available for payment, cash dividends at rates and on dates set forth in the applicable prospectus supplement.
Dividends may be based on different rates, which may be fixed or variable. Each such dividend will be payable to holders of record
as they appear on our share transfer books on the applicable record dates. Our Board of Directors will fix the record dates for
dividend payments.

          Redemption

          The preferred stock may be subject to mandatory redemption or redemption at our option, as a whole or in part, in each case
upon the terms, at the times and at the redemption prices set forth in a prospectus supplement relating to the preferred stock.



          Liquidation Preference

          Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of each series of
preferred stock will be entitled to receive out of our assets legally available for distribution to stockholders, liquidating distributions
in the amount of the liquidation preference per share, plus an amount equal to all dividends accrued and unpaid on such series of
preferred stock. Preferred stockholders will receive these distributions before any distribution or payment shall be made to the
holders of any common stock or any other class or series of our equity securities ranking junior to the preferred stock in the
distribution of assets upon our liquidation, dissolution or winding up.

          If liquidating distributions have been made in full to all holders of preferred stock, our remaining assets will be distributed
among the holders of any other classes or series of equity securities ranking junior to the preferred stock upon liquidation,
dissolution or winding up, according to their rights and preferences and in each case according to their number of shares. For these
purposes, our consolidation or merger with or into any other corporation, trust or entity, or the sale, lease or conveyance of all or
substantially all of our property or business, shall not be deemed to constitute our liquidation, dissolution or winding up.

          Voting Rights

           Holders of our preferred stock will not have any voting rights, except as otherwise from time to time required by law or as
we indicate in the applicable prospectus supplement.

           Conversion Rights

          The applicable prospectus supplement will set forth the terms and conditions, if any, upon which any series of preferred stock
is convertible into shares of common stock. These terms will include:

  • the number of shares of common stock into which the shares of preferred stock are convertible;

  • the conversion price or how you calculate the conversion price;

  • the conversion period;

  • whether conversion will be at the option of the holders of the preferred stock or at our option;

  • the events requiring an adjustment of the conversion price; and

  • provisions affecting conversion in the event of the redemption of such series of preferred stock.

           Registrar and Transfer Agent

          The applicable prospectus supplement will set forth the Registrar and Transfer Agent for the preferred stock.

DESCRIPTION OF DEBT SECURITIES

          This section, along with the description in the applicable prospectus supplement, sets forth certain general terms and
provisions of the debt securities to which any prospectus supplement may relate. The particular terms of the debt securities offered
by any prospectus supplement and the extent, if any, to which such general provisions may apply thereto will be described in the
indenture and the prospectus supplement relating to such offered debt securities.

          General

          The debt securities offered by this prospectus will be our unsecured obligations and will be either senior or subordinated. We
will issue the debt under one of two separate indentures between us and The Bank of New York, as trustee. Senior debt will be
issued under a senior note indenture and subordinated debt will be issued under a subordinated note indenture. In this prospectus,
we sometimes refer to the senior note indenture and the subordinated note indenture individually as an "indenture" and collectively
as the "indentures." The indentures provide that our debt securities may be issued in one or more series, with different terms, in
each case as we may from time to time authorize. The indentures also give us the ability to reopen a previous issue of a series of
debt securities and issue additional debt securities of such series or establish additional terms for such series of debt securities.
None of the indentures limits the aggregate principal amount of debt securities or other unsecured debt which we may issue.

           Neither the senior debt securities nor the subordinated debt securities will be secured by any of our property or assets. Thus,
by owning a debt security, you are one of our unsecured creditors.

          In addition to the following description of the debt securities, you should refer to the detailed provisions of each indenture,
copies of which we have filed as exhibits to the registration statement.

          A prospectus supplement will specify the following terms of any issue of debt securities we may offer:

  • the designation or title, the aggregate principal amount and the authorized denominations if other than $1,000 and
integral multiples of $1,000;



  • whether the debt securities will be senior or subordinated debt;

  • the price(s) at which debt securities will be issued;

  • whether such debt securities will be issued pursuant to a medium term notes program;

  • the percentage of their principal amount at which the debt securities will be issued and, if applicable, the method of
determining the price;

  • the date or dates on which the debt securities will mature and any right to extend such date or dates;

  • the currency, currencies or currency units in which payments on the debt securities will be payable and the manner of
determining the U.S. dollar equivalent for purposes of determining outstanding debt securities of a series;

  • the rate or rates at which the debt securities will bear interest, if any, or the method of determination (including
indices) of such rate or rates;

  • any mandatory or optional sinking fund or analogous provisions;

  • the prices, if any, at which the dates at or after which and the terms upon which, we may or must repay, repurchase or
redeem the debt securities;

  • the date or dates, if any, after which the debt securities may be converted or exchanged into or for shares of our
common stock or another company’s securities or property or settled for the cash value of securities issued by us or a
third party and the terms for any such conversion or exchange or settlement;

  • the exchanges, if any, on which the debt securities may be listed;

  • any special provisions for the payment of additional amounts with respect to the debt securities;

  • whether the debt securities are to issuable as registered securities or bearer securities or both, whether any of the debt
securities are to be issuable initially in temporary global form and whether any of the debt securities are to be issuable
in permanent global form;

  • each office or agency where the principal of any premium and interest on the debt securities will be payable and each
office or agency where the debt securities may be presented for registration of transfer or exchange;

  • any right to defer payments of interest to which the debt securities are to be issued;

  • whether the debt securities will be subject to defeasance or covenant defeasance; and

  • any other terms of the debt securities not inconsistent with the provisions of the applicable indenture.

          The senior debt securities will be unsecured and will rank equally with all of our other unsecured and unsubordinated
indebtedness. The subordinated debt securities will be unsecured and will rank subordinate to and junior in right of payment, to the
extent set forth in the subordinated note indenture, to all of our senior debt.

          Some of the debt securities may be issued as discounted debt securities to be sold at a substantial discount below their stated
principal amount. The prospectus supplement will contain any federal income tax consequences and other special considerations
applicable to discounted debt securities.

           Payment and Transfer

           Unless we state otherwise in a prospectus supplement, we will issue debt securities only as registered securities, which
means that the name of the holder will be entered in a register which will be kept by the trustee or another agent of ours. Unless we
state otherwise in a prospectus supplement, we will make principal and interest payments at the office of the paying agent or agents
we name in the prospectus supplement or by mailing a check to you at the address we have for you in the register.

           Unless we state otherwise in a prospectus supplement, you will be able to transfer registered debt securities at the office of
the transfer agent or agents we name in the prospectus supplement. You also may exchange registered debt securities at the office of
the transfer agent for an equal aggregate principal amount of registered debt securities of the same series having the same maturity
date, interest rate and other terms as long as the debt securities are issued in authorized denominations.

           Neither we nor the trustee will impose any service charge for any transfer or exchange of a debt security, however, we may
ask you to pay any taxes or other governmental charges in connection with a transfer or exchange of debt securities.



          If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the
transfer or exchange of debt securities during a specified period of time in order to freeze the list of holders to prepare the mailing.
The period begins 15 days before the day we mail the notice of redemption and ends on the day of that mailing. We also may refuse
to register transfers or exchanges of debt securities selected for redemption. However, we will continue to permit transfers and
exchanges of the unredeemed portion of any debt security being partially redeemed.

           Global Notes, Delivery and Form

           Unless otherwise specified in a prospectus supplement, the debt securities will be issued in the form of one or more fully
registered Global Notes (as defined below) that will be deposited with, or on behalf of, The Depository Trust Company, New York,
New York (the "Depository") and registered in the name of the Depository's nominee. Global Notes are not exchangeable for
definitive note certificates except in the specific circumstances described below. For purposes of this prospectus, "Global Note"
refers to the Global Note or Global Notes representing an entire issue of debt securities.

          As set forth below, an exchange or transfer of a Global Note may be done, in whole and not in part, only to another nominee
of the Depository or to a successor of the Depository or its nominee.

          The Depository has advised us as follows:

  • The Depository is:

  • a limited purpose trust company organized under the laws of the State of New York;

  • a "banking organization" within the meaning of the New York banking law;

  • a member of the Federal Reserve System;

  • a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

  • a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934.

  • The Depository was created to hold securities of its participants and to facilitate the clearance and settlement of
securities transactions among its participants through electronic book-entry changes in accounts of its participants,
eliminating the need for physical movements of securities certificates.

  • The Depository participants include securities brokers and dealers, banks, trust companies, clearing corporations and
others, some of whom own the Depository.

  • Access to the Depository book-entry system is also available to others that clear through or maintain a custodial
relationship with a participant, either directly or indirectly.

  • Where we issue a Global Note in connection with the sale thereof to an underwriter or underwriters, the Depository
will immediately credit the accounts of participants designated by such underwriter or underwriters with the principal
amount of the debt securities purchased by such underwriter or underwriters.

  • Ownership of beneficial interests in a Global Note and the transfers of ownership will be effected only through,
records maintained by the Depository (with respect to participants), by the participants (with respect to indirect
participants and certain beneficial owners) and by the indirect participants (with respect to all other beneficial
owners). The laws of some states require that certain purchasers of securities take physical delivery in definitive form
of securities they purchase. These laws may limit your ability to transfer beneficial interests in a Global Note.

          So long as a nominee of the Depository is the registered owner of a Global Note, such nominee for all purposes will be
considered the sole owner or holder of such debt securities under the indenture. Except as provided below, you will not be entitled
to have debt securities registered in your name, will not receive or be entitled to receive physical delivery of debt securities in
definitive form, and will not be considered the owners or holders thereof under the indenture.

           Neither we, the trustee, any paying agent nor any registrar of the debt securities will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests in a Global Note, or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

          We will make payment of principal of, and interest on, debt securities represented by a Global Note to the Depository or its
nominee, as the case may be, as the registered owner and holder of the Global Note representing those debt securities. The
Depository has advised us that upon receipt of any payment of principal of, or interest on, a Global Note, the Depository will
immediately credit accounts of participants with payments in amounts proportionate to their respective beneficial interests in the
principal amount of that Global Note, as shown in the records of the Depository. Standing instructions and customary practices will
govern payments by participants to owners of beneficial interests in a Global Note held through those participants, as is now the



case with securities held for the accounts of customers in bearer form or registered in "street name." Those payments will be the
sole responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect from time to time.

           Neither we, the trustee nor any of our respective agents will be responsible for any aspect of the records of the Depository,
any nominee or any participant relating to, or payments made on account of, beneficial interests in a Global Note or for
maintaining, supervising or reviewing any of the records of the Depository, any nominee or any participant relating to those
beneficial interests.

          As described above, we will issue debt securities in definitive form in exchange for a Global Note only in the following
situation:

  • if the Depository is at any time unwilling or unable to continue as depository and a successor depository is not
appointed by us within 90 days, or

  • if we choose to issue definitive debt securities.

In either instance, an owner of a beneficial interest in a Global Note will be entitled to have debt securities equal in principal
amount to such beneficial interest registered in its name and will be entitled to physical delivery of debt securities in definitive
form. Debt securities in definitive form will be issued in denominations of $1,000 and integral multiples thereof and will be issued
in registered form only, without coupons. We will maintain in the Borough of Manhattan, The City of New York, one or more
offices or agencies where debt securities may be presented for payment and may be transferred or exchanged. You will not be
charged a fee for any transfer or exchange of such debt securities, but we may require payment of a sum sufficient to cover any tax
or other governmental charge payable in connection therewith.

           Modification of the Indentures

          In general, our rights and obligations and the rights of the holders under the indentures may be modified if the holders of at
least a majority in aggregate principal amount of the outstanding debt securities of each series affected by the modification consent
to it. However, Section 9.02 of each indenture provides that, unless each affected holder agrees, we cannot

  • make any adverse change to any payment terms of a debt security such as:

  • extending the maturity date or dates,

  • extending the date on which we have to pay interest or make a sinking fund payment, Other than deferrals of
the payments of interest during any extension period as described in any applicable prospectus supplement,

  • reducing the interest rate,

  • reducing the amount of principal we have to repay,

  • changing the currency in which we have to make any payment of principal, premium or interest,

  • modifying any redemption or repurchase right to the detriment of the holder, or

  • impairing any right of a holder to bring suit for payment,

  • reduce the percentage of the aggregate principal amount of debt securities needed to make any amendment to the
indenture or to waiver any covenant or default;

  • waive any past payment default; or

  • make any change to Section 9.02.

           However, if we and the trustee agree, we can amend the indenture without notifying any holders or seeking their consent if
the amendment does not materially and adversely affect any holder.

          In addition, the subordinated note indenture may not be amended without the consent of a majority of the holders of
subordinated debt securities affected thereby to modify the subordination of the subordinated debt securities issued under that
indenture in a manner adverse to the holders of the subordinated debt securities.

           Consolidation, Merger and Sale

          We shall not consolidate with or merge into any other corporation or convey, transfer or lease our properties and assets
substantially as an entirety to any person, unless (1) such other corporation or person expressly assumes by supplemental indenture
executed and delivered to the trustee, the payment of the principal of and premium, if any, and interest on all the debt securities and
the performance of every covenant of the indenture on our part to be performed or observed; (2) immediately after giving effect to



such transactions, no Event of Default, and no event which after notice or lapse of time or both, would become an Event of Default,
shall have happened and be continuing; and (3) we have delivered to the trustee an officers' certificate and opinion of counsel, each
stating that such transaction complies with the provisions of the indenture governing consolidation, merger, conveyance, transfer or
lease and that all conditions precedent thereto have been complied with.

          Events of Default

          Each indenture defines an Event of Default with respect to any series of debt securities. Unless otherwise provided in the
applicable prospectus supplement, Events of Default are any of the following:

  • default in any payment of principal or premium, if any, on any debt security of such series when due;

  • default for 30 days in payment of any interest, if any, on any debt security of such series (subject to the deferral of any
due date in the case of an extension period);

  • default in the making or satisfaction of any sinking fund payment or analogous obligation for 30 days on the debt
securities of such series;

  • default for 90 days after written notice, as provided in the indenture, to us in performance of any other covenant in
respect of the debt securities of such series contained in such indenture;

  • certain events in bankruptcy, insolvency or reorganization; or

  • any other event of default provided with respect to debt securities of a series.

          An Event of Default under one series of debt securities does not necessarily constitute an Event of Default under any other
series of debt securities. Each indenture provides that the trustee may withhold notice to the holders of any series of debt securities
issued thereunder of any default if the trustee considers it in the interest of such holders to do so provided the trustee may not
withhold notice of default in the payment of principal, premium, if any, or interest, if any, on any of the debt securities of such
series or in the making of any sinking fund installment or analogous obligation with respect to such series.

          Each indenture provides that if an Event of Default occurs and is continuing with respect to any series of debt securities,
either the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of such series
may declare the principal amount (or in the case of discounted debt securities, such portion of the principal amount as may be
specified in the terms of that series) of all the debt securities of that series to be due and payable immediately. At any time after a
declaration of acceleration with respect to debt securities of any series has been made, before a judgment or decree for payment of
money has been obtained by the trustee, the holders of a majority in aggregate outstanding principal amount of the debt securities
of that series may, under certain circumstances, annul and rescind such acceleration. The holders of a majority in principal amount
of such debt securities then outstanding may also waive on behalf of all holders of that series, past defaults with respect to a
particular series of debt securities except, unless previously cured, a default in payment of principal, premium, if any, or interest, if
any, on any of the debt securities of such series, or the payment of any sinking fund installment or analogous obligation on the debt
securities of such series.

           Other than the duties of a trustee during a default, the trustee is not obligated to exercise any of its rights or powers under
each indenture at the request, order or direction of any holders of debt securities of any series issued thereunder unless such holders
shall have offered to the trustee reasonable indemnity. Subject to such indemnification provision, each indenture provides that the
holders of a majority in principal amount of the debt securities of any series issued thereunder at the time outstanding shall have
any remedy available to the trustee thereunder, or exercising any trust or power conferred on such trustee thereunder, or exercising
any trust or power conferred on such trustee with respect to the debt securities of such series. However, the trustee may decline to
act if it has not been offered reasonable indemnity or if it determines that the proceedings so directed would be illegal or involve it
in any personal liability.

           Conversion and Exchange Rights

          The debt securities of any series may be convertible into or exchangeable for other securities we issue or securities of another
issuer or property or cash on the terms and subject to the conditions set forth in the applicable prospectus supplement.

           Defeasance and Discharge

          The following discussion of full defeasance and discharge will apply to any series of debt securities unless otherwise
indicated in the applicable prospectus supplement with respect to the debt securities of a series.

          Each indenture provides that if we choose to have the defeasance and discharge provision applied to the debt securities, we
can legally release ourselves from any payment or other obligations on the debt securities, except for the ministerial obligations
described below, if we put in place the following arrangements for you to be repaid:

  • We must deposit in trust for the benefit of all direct holders of debt securities a combination of money and U.S.
government or U.S. government agency notes or bonds that will generate enough cash to make any interest, premium,



principal or other payments on the debt securities on their various due dates.

  • We must deliver to the trustee a legal opinion of our counsel confirming that we received from, or there has been
published by, the U.S. Internal Revenue Service a ruling, or there has been a change in the U.S. federal income tax
law, and, in either case, under then current U.S. law we may make the above deposit without causing you to be taxed
on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves.

          In addition, the subordinated note indenture provides that if we choose to have the defeasance and discharge provision
applied to the subordinated debt securities, the subordination provisions of the subordinated note indenture will become ineffective.

           However, even if we make the deposit in trust and opinion delivery arrangements discussed above, a number of our
obligations relating to the debt securities will remain. These include our obligations:

  • to register the transfer and exchange of debt securities;

  • to replace mutilated, destroyed, lost or stolen debt securities;

  • to maintain payment agencies; and

  • to hold money for payment in trust.

          Covenant Defeasance

          The indentures also allow us to choose whether covenant defeasance will apply to any series of debt securities. If we do so
choose, we will say so in the prospectus supplement.

          The indentures provide that if we choose to have the covenant defeasance provision applied to any debt securities, we need
not comply with the covenants in the indentures, including under "Consolidation, Merger and Sale" and, in the case of the
subordinated note indenture, the provisions relating to subordination. In addition, covenant defeasance would also render
ineffective any Event of Default provisions relating to any restrictive covenants. Any of our other obligations affected by covenant
defeasance will be specified in the prospectus supplement.

          In order to exercise the covenant defeasance option, we must put into place the same deposit in trust and opinion delivery
arrangements as discussed above under "Defeasance and Discharge".

          Subordination

          Any subordinated debt securities issued under the subordinated indenture will be subordinate and junior in right of payment
to all our Senior Debt whether existing at the date of the subordinated note indenture or subsequently incurred. Upon any payment
or distribution of our assets to creditors upon any:

  • liquidation;

  • dissolution;

  • winding-up;

  • reorganization;

  • assignment for the benefit of creditors;

  • marshaling of assets or any bankruptcy;

  • insolvency; or

  • debt restructuring or similar proceedings in connection with any insolvency or bankruptcy proceeding of AMETEK,

the holders of Senior Debt will first be entitled to receive payment in full of the principal of and any premium and interest on such
Senior Debt before the holders of the subordinated debt securities will be entitled to receive or retain any payment in respect of the
principal of and any premium or interest on the subordinated debt securities.

          Upon the acceleration of the maturity of any subordinated debt securities, the holders of all Senior Debt outstanding at the
time of such acceleration will first be entitled to receive payment in full of all amounts due thereon, including any amounts due
upon acceleration, before the holders of subordinated debt securities will be entitled to receive or retain any payment in respect of
the principal of or any premium or interest on the subordinated debt securities.



          No payments on account of principal, or any premium or interest, in respect of the subordinated debt securities may be made
if:

  • there has occurred and is continuing a default in any payment with respect to Senior Debt;

  • there has occurred and is continuing an event of default with respect to any Senior Debt resulting in the acceleration of
the maturity thereof; or

  • any judicial proceeding is pending with respect to any such default or event of default with respect to any Senior Debt.

           "Debt" means, with respect to any person, whether recourse is to all or a portion of the assets of such person and whether or
not contingent:

  • every obligation of such person for money borrowed;

  • every obligation of such person evidenced by bonds, debentures, notes or other similar instruments, including
obligations incurred in connection with the acquisition of property, assets or businesses;

  • every reimbursement of such person with respect to letters of credit, bankers’ acceptances or similar facilities issued
for the account of such person;

  • every obligation of such person issued or assumed as the deferred purchase price of property or services, but
excluding trade accounts payable or accrued liabilities arising in the ordinary course of business;

  • every capital lease obligation of such person; and

  • every obligation of the type referred to above of another person and all dividends of another person the payment of
which, in either case, such person has guaranteed or for which such person is responsible or liable, directly or
indirectly, as obligor or otherwise.

           "Senior Debt" means the principal of, and any premium and interest, including interest accruing on or after the filing of any
petition in bankruptcy or for reorganization relating to us, whether or not such claim for post-petition interest is allowed in such
proceeding, on our Debt, whether incurred on, before or after the date of the subordinated note indenture, unless the instrument
creating or evidencing the Debt or under which the Debt is outstanding provides that obligations created by it are not superior in
right of payment to the subordinated debt securities.

          The indentures will place no limitation on the amount of additional Senior Debt that may be incurred by us.

          Governing Law

          The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New
York, except to the extent that the Trust Indenture Act applies.

           Concerning the Trustee

          We have had and may continue to have commercial and investment banking relationships with The Bank of New York in the
ordinary course of business.

           Revolving Credit Facility

          In September 2001, we entered into a $300 million, five-year revolving credit facility led by JP Morgan Chase as arranger.
The following is a summary description of the principal terms of the credit facility.

           Interest Rate. Outstanding loans under the credit facility are based on the prime rate and/or LIBOR plus a spread. At June
30, 2002, we had $139.3 million of revolving credit loans outstanding under the facility, at a blended rate of approximately 3.3%.

           Covenants. The facility contains reporting covenants, affirmative covenants, and various negative covenants, including
limitations on mergers, sales of assets, incurrence of liens, investments, incurrence of indebtedness, dividends, and affiliate
transactions. The facility also contains financial covenants, including a fixed charge coverage ratio, a leverage ratio and a
consolidated indebtedness to consolidated EBITDA ratio.

          The facility may restrict our ability to issue additional debt securities and, if we issue additional debt securities, the facility
may limit the kind of debt securities that we issue.

          7.20% Senior Notes



          We have outstanding $225 million 7.20% Senior Notes due 2008. These notes are our unsecured senior obligations. They
rank senior to any future unsubordinated indebtedness we may issue. The notes contain covenants which limit our ability to enter
into sale/leaseback transactions, liens and mergers or consolidations. The notes do not limit our ability to incur additional
indebtedness.

DESCRIPTION OF WARRANTS

          General

          We may issue, together with other securities or separately, warrants to purchase our common stock or preferred stock. We
will issue the warrants under warrant agreements to be entered into between us and a warrant agent, or as shall be set forth in the
applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of the series being
offered and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants. The applicable prospectus supplement will describe the following terms, where applicable, of warrants in respect of
which this prospectus is being delivered:

  • the title of the warrants;

  • the designation, amount and terms of the securities for which the warrants are exercisable and the procedures and
conditions relating to the exercise of the warrants;

  • the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of
warrants issued with such security;

  • the price or prices at which the warrants will be issued;

  • the aggregate number of warrants;

  • any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the
exercise price of the warrants;

  • the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

  • if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants
will be separately transferable;

  • if applicable, a discussion of the material United States federal income tax considerations applicable to the exercise of
the warrants;

  • any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
the warrants;

  • the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

  • the maximum or minimum number of warrants which may be exercised at any time; and

  • information with respect to book-entry procedures, if any.

           Pursuant to this prospectus we also may issue warrants to underwriters or agents as additional compensation in connection
with a distribution of our securities.

          Exercise of Warrants

          Each warrant will entitle the holder thereof to purchase for cash the number of shares of preferred stock or common stock at
the exercise price as will in each case be set forth in, or be determinable as set forth in, the applicable prospectus supplement.
Warrants may be exercised at any time up to the close of business on the expiration date set forth in the applicable prospectus
supplement. After the close of business on the expiration date, unexercised warrants will become void.

           Warrants may be exercised as set forth in the applicable prospectus supplement relating to those warrants. Upon receipt of
payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any
other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the purchased securities. If
less than all of the warrants represented by the warrant certificate are exercised, a new warrant certificate will be issued for the
remaining warrants.

LEGAL MATTERS

          For purposes of this offering, Stroock & Stroock & Lavan LLP, New York, New York, will pass upon the legality of the
securities being offered by this prospectus for us.



EXPERTS

           Ernst & Young LLP, independent auditors, have audited our consolidated financial statements included in our Annual report
on form 10-K for the year ended December 31, 2001, as set forth in their report, which is incorporated by reference in this
prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst
& Young LLP's report, given on their authority as experts in accounting and auditing.

FORWARD-LOOKING STATEMENTS

          This prospectus and the documents incorporated by reference herein include "forward-looking statements" within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements other
than the statements of historical fact included in this prospectus, including without limitation, certain statements under the "Risk
Factors" and "Business" and located elsewhere in this prospectus regarding our future operations, financial position and business
strategy, are forward-looking statements. In addition, forward-looking statements generally can be identified by the use of forward-
looking terminology such as "may," "will," "expect," "intend," "estimate," "anticipate," "believe" or "continue," or the negative
thereof or variations thereon or similar terminology although not all forward-looking statements contain these identifying words.
All forward-looking statements speak only as of the date of this prospectus. Although we believe that the expectations reflected in
such forward-looking statements are reasonable at this time, we can give no assurance that such expectations will prove to have
been correct. Important factors that could cause actual results to differ materially from our expectations should be evaluated in
conjunction with the forward-looking statements included in this prospectus under "Risk Factors." The cautionary statements
qualify all forward-looking statements attributable to us or persons acting on our behalf.

           Forward-looking statements do not guarantee future performance and involve risks and uncertainties that could cause actual
results to differ materially from those anticipated. The information contained in this prospectus, or incorporated by reference,
identifies important factors that could cause such differences.

No dealer, salesperson or other person has been authorized to
give any information or to make any representation not
contained in this prospectus in connection with the offer
made by this prospectus and, if given or made, such
information or representation must not be relied upon as
having been authorized by us. This prospectus does not
constitute an offer to sell or a solicitation of an offer to buy
any securities other than the securities to which it relates, or
an offer in any jurisdiction to any person to whom it is
unlawful to make such an offer in such jurisdiction. Neither
the delivery of this prospectus nor any sale hereunder shall,
under any circumstances, create an implication that the
information contained herein is correct at any time after the
date hereof.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses Of Issuance And Distribution.

          The following table sets forth all expenses payable by AMETEK, Inc. in connection with the issuance and distribution of our
securities being registered hereby, other than underwriting discounts and commissions, all of which will be borne by the Registrant.
All amounts are estimated except the SEC registration fee:

                                     Expenses                              Amount 
                                     --------                              ------ 
 
              SEC Registration Fee.............................            $71,700 
              Stock Exchange Fees..............................             15,000 
              Legal Fees and Expenses..........................             50,000 
              Accounting Fees and Expenses.....................             60,000 
              Printing Expenses                                             20,000 
              Miscellaneous Expenses...........................             10,300 
                                                                     ------------- 
 
                        TOTAL.................................            $227,000 
                                                                     ============= 

Item 15.   Indemnification Of Officers And Directors.

           Section 145 of the General Corporation Law of the State of Delaware (the "DGCL") provides, in part, that directors and
officers of Delaware corporations are entitled, under certain circumstances, to be indemnified against all expenses and liabilities
(including attorneys' fees) incurred by them as a result of suits brought against them in their capacity as a director or officer, if they
acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful; provided, that no
indemnification may be made against expenses in respect of any claim, issue or matter as to which they shall have been adjudged to
be liable to the corporation, unless and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, they are fairly and
reasonably entitled to indemnity for such expenses which such court shall deem proper. Any such indemnification may be made by
the corporation only as authorized in each specific case upon a determination by the stockholders or disinterested directors that
indemnification is proper because the indemnitee has met the applicable standard of conduct.

           Our Certificate of Incorporation and By-Laws provide that we shall indemnify, to the full extent authorized or permitted by
law (as now or hereafter in effect), any person involved, or threatened to be involved, including, without limitation as a party or
witness, in any action, suit or proceeding (whether civil or criminal or otherwise) by reason of the fact that such person (including
the heirs, executors, administrators or estate of such person), is or was a director, officer, employee or agent of ours or by reason of
the fact that such director or officer, at our request is or was serving at any other corporation, partnership, joint venture, trust or
other entity, in any capacity. Our Certificate of Incorporation and By-Laws further provide that we may purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of another partnership, joint venture, trust or
other entity against any liability asserted against him and incurred by him in such capacity, or arising out of his status as such, to the
fullest extent permitted under applicable law as then in effect. In addition, our Certificate of Incorporation and By-Laws provide
that we may create a trust fund, grant a security interest and/or use other means (including, without limitation, letters of credit), as
well as enter into contracts providing for indemnification to the full extent authorized or permitted by law to ensure the payment of
such amounts as may become necessary to effect indemnification as provided therein, or elsewhere.



           Moreover, our Certificate of Incorporation further provides that our directors shall not be personally liable to us or our
stockholders for or with respect to any acts or omissions in the performance of his or her duties as a director, except a director shall
be liable to the extent provided by applicable law (i) for any breach of such director's duty of loyalty to us or our stockholders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for liability
under Section 174 of the DGCL (involving certain unlawful dividends or stock repurchases) or (iv) for any transaction from which
such director derived an improper personal benefit. This provision does not limit or eliminate our rights or the rights of any
stockholder to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director's duty of care.

           We maintain officers' and directors' liability insurance with a policy limit of $50,000,000 insuring our officers and directors
against certain liabilities and expenses incurred by them in their capacities as such, and insuring us under certain circumstances, in
the event that indemnification payments are made by us to such officers and directors.

           Pursuant to Indemnity Agreements between us and our directors and officers, we have agreed to indemnify such directors
and officers to the fullest extent permitted by Delaware law, as the same may be amended from time to time.

Item 16.   Exhibits And Financial Statement Schedules.

           (a)   Exhibits.

 Exhibit No. Description

 1.1 Form of Underwriting Agreement for common stock(1)

 1.2 1.2 Form of Underwriting Agreement for preferred stock(1)

 1.3 Form of Underwriting Agreement for debt securities(1)

 4.1 Form of Warrant exercisable for Common Stock(1)

 4.2 Form of Warrant exercisable for Preferred Stock(1)

 4.3 Form of Preferred Stock Certificate(2)

 4.4 Form of Senior Indenture(1)

 4.5 Form of Senior Note(3)

 4.6 Form of Subordinated Indenture(1)

 4.7 Form of Subordinated Note(3)

 5.1 Opinion of Stroock & Stroock & Lavan LLP as to the legality of the securities(1)

 12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Charges

 23.1 Consent of Ernst & Young LLP, Independent Auditors

 23.2 Consent of Stroock & Stroock & Lavan LLP. Reference is made to Exhibit5.1(1)

 24.1 Power of Attorney, Reference is made to page II-6 (1)

 __________________

 (1)   Previously filed.
 (2)   To be incorporated by reference in a Current Report on Form 8-K in connection with the offering of preferred stock.
 (3)   To be incorporated by reference in a Current Report on Form 8-K in connection with the offering of debt securities.

Item 17.   Undertakings.

           The undersigned registrant hereby undertakes:

 (1)       To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

 (i)       To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933.



 (ii)        To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no mor than a 20% change in the maximum aggregate offering price set forth in the "Calculation
of Registration Fee" table in the effective registration statement.

 (iii)        To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

 PROVIDED, HOWEVER, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in periodic reports filed with or furnished by the Securities and
Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement;

 (2)        That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at the time shall be deemed to be the initial bona fide offering thereof;

 (3)        To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

 (4)       For purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 (5)        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that
in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 (6)        To respond to requests for information that is incorporated by reference into the prospectus pursuant to Item 4, 10(b),
11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first
class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective
date of the registration statement through the date of responding to the request.

 (7)        To supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became effective.

SIGNATURES

           Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Paoli, Pennsylvania on October 10, 2002.

 AMETEK, INC.

By:   /s/ Frank S. Hermance*           
          Frank S. Hermance
          Chairman of the Board, Chief Executive Officer
           and Director

POWER OF ATTORNEY

           KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints, Donna F. Winquist, Vice President, as his attorney-in-fact, with full power of substitution and resubstitution, for him or
her in any and all capacities, to sign any and all amendments to this Registration Statement (including without limitation post-



effective amendments and any amendments increasing the amount of securities for which registration is being sought), and to file
the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact full power and authority to do and perform each and every act and thing requisite and necessary
to be done in connection therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorney-in-fact, or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

           Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated:

 
 
         Signature                                        Title 
         ---------                                        ----- 
 
/s/ Frank S. Hermance*                   Chairman of the Board, Chief Executive      October 10, 2002 
- -----------------------------------                Officer and Director 
     Frank S. Hermance                         (Principal Executive Officer) 
 
/s/ John J. Molinelli*                  Executive Vice President - Chief Financial    October 10, 2002 
- ----------------------------------- 
     John J. Molinelli                     Officer (Principal Financial Officer) 
 
/s/ Robert R. Mandos, Jr.*               Vice President & Comptroller (Principal  October 10, 2002 
- ----------------------------------- 
     Robert R. Mandos, Jr.                          Accounting Officer) 
 
/s/ Lewis G. Cole*                                       Director                     October 10, 2002 
- ----------------------------------- 
     Lewis G. Cole 
 
/s/ Helmut N. Friedlaender*                              Director                     October 10, 2002 
- ----------------------------------- 
     Helmut N. Friedlaender 
 
                                                         Director                     October 10, 2002 
- ----------------------------------- 
     Sheldon S. Gordon 
 
                                                         Director                     October 10, 2002 
- ----------------------------------- 
     Charles D. Klein 
 
/s/ James R. Malone*                                     Director                     October 10, 2002 
- ----------------------------------- 
     James R. Malone 
 
/s/ David P. Steinmann*                                  Director                     October 10, 2002 
- ----------------------------------- 
     David P. Steinmann 
 
/s/ Elizabeth R. Varet*                                  Director                     October 10, 2002 
- ----------------------------------- 
     Elizabeth R. Varet 
 
 
 
*By: /s/ Donna F. Winquist. 
     ---------------------- 
         Donna F. Winquist 
         Attorney-in-Fact 
 
 

EXHIBIT INDEX

 Exhibit No. Description

 1.1 Form of Underwriting Agreement for common stock(1)

 1.2 1.2 Form of Underwriting Agreement for preferred stock(1)

 1.3 Form of Underwriting Agreement for debt securities(1)

 4.1 Form of Warrant exercisable for Common Stock(1)

 4.2 Form of Warrant exercisable for Preferred Stock(1)

 4.3 Form of Preferred Stock Certificate(2)

 4.4 Form of Senior Indenture(1)

 4.5 Form of Senior Note(3)

 4.6 Form of Subordinated Indenture(1)

 4.7 Form of Subordinated Note(3)

 5.1 Opinion of Stroock & Stroock & Lavan LLP as to the legality of the securities(1)



 12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Charges

 23.1 Consent of Ernst & Young LLP, Independent Auditors

 23.2 Consent of Stroock & Stroock & Lavan LLP. Reference is made to Exhibit5.1(1)

 24.1 Power of Attorney, Reference is made to page II-6 (1)

 __________________

 (1)   Previously filed.
 (2)   To be incorporated by reference in a Current Report on Form 8-K in connection with the offering of preferred stock.
 (3)   To be incorporated by reference in a Current Report on Form 8-K in connection with the offering of debt securities.



Exhibit 12.1

AMETEK, Inc.
Statement Regarding Computation of Ratio of Earnings to Fixed Charges

(Dollars in thousands)

 
                                                 Six Months 
                                                   Ended                   Year Ended December 31, 
Earnings:                                        June 30, 2002     2001      2000      1999      1998       1997 
                                                 -------------  --------- ----------  -------   --------  --------- 
  Income from continuing operations              $40,991         $66,111    $68,532    $60,768   $50,449   $50,264 
  Income tax expense                              19,760          18,251     37,606     33,693    26,909    27,930 
  Interest expense - gross(1)                     13,277          28,505     29,460     25,396    24,121    18,499 
  Capitalized interest                                 -            (592)      (257)      (620)     (462)     (318) 
  Amortization of debt financing costs                 -              -          -          -         -         - 
  Interest portion of rental expense (est.)        1,492           2,982      2,713      2,307     2,249     1,944 
                                                 -------        --------   --------   --------  --------   ------- 
     Adjusted earnings                           $75,519        $115,257   $138,054   $121,544  $103,266   $98,319 
                                                 =======        ========   ========   ========  ========   ======= 
 
 
Fixed Charges: 
  Interest expense, net of capitalized interest  $13,277         $27,913    $29,203    $24,776   $23,659   $18,181 
  Capitalized interest                                 -             592        257        620       462       318 
  Interest portion of rental expense               1,492           2,982      2,713      2,307     2,249     1,944 
                                                 -------        --------   --------   --------  --------   ------- 
     Fixed charges                               $14,769         $31,487    $32,173    $27,703   $26,370   $20,443 
                                                 =======        ========   ========   ========  ========   ======= 
 
  Ratio of adjusted earnings to 
      fixed charges                                 5.1X            3.7x       4.3x       4.4x      3.9x      4.8x 
                                                 =======        ========   ========   ========  ========   ======= 
 

(1) Interest expense includes amortization of debt financing costs.



Exhibit 23.1

Consent of Independent Auditors

We consent to the reference to our firm under the caption “Experts” in Amendment No. 2 to the Registration Statement (Form S-3
No. 333-75892) and related Prospectus of AMETEK, Inc. for the registration of shares of its common stock, shares of its preferred
stock, debt securities, and warrants and to the incorporation by reference therein of our report dated January 29, 2002, with respect
to the consolidated financial statements of AMETEK, Inc. included in its Annual Report (Form 10-K) for the year ended December
31, 2001, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Philadelphia, Pennsylvania
October 8, 2002


