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The Registrant, by this Post-Effective Amendment No. 1 to its Registration
Statement on Form S-8 (Registration No. 33-40223) (the "Registration
Statement"), as of the close of business on September 29, 1995 withdraws
from registration under the Securities Act of 1933, as amended, 1,413,810

shares (the "Withdrawn Shares") of the Registrant's Common Stock, §
value (the "Common Stock"), which were included in the Registration
Statement.

REASON FOR WITHDRAWAL

The Registration Statement registered a maximum of 5,902,723 shares
"Total Shares") of Common Stock issuable by the Registrant pursuant

.01 par

(the
to its



1991 Stock Incentive Plan of AMETEK, Inc., 1987 Employees' Stock Incentive
Plan of AMETEK, Inc., 1983 Employees' Incentive Stock Option Plan, and 1981
Employees' Non-Qualified Stock Option and Stock Appreciation Rights Plan of
AMETEK, Inc. (collectively, the "Plans"). Out of the Total Shares, the
Withdrawn Shares remain from those reserved for the grant of stock
appreciation rights, pursuant to the Plans.

The Registrant will not grant any stock appreciation rights
associated with the Withdrawn Shares. Accordingly, the Registrant hereby
withdraws from registration the Withdrawn Shares.
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SIGNATURE

Pursuant to Rule 478(a) (4) of the General Rules and Regulations
under the Securities Act of 1933, as amended, this Post-Effective Amendment
No. 1 to the Registrant's Registration Statement on Form S-8 (Registration
No. 33-40223) has been signed by the Agent for Service designated therein,
on October 2, 1995.

AMETEK, INC.

By: /s/ Robert W. Yannarell

Robert W. Yannarell
Agent for Service
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