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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

     The following documents filed by AMETEK, Inc. (the “Registrant”) with the Securities and Exchange Commission pursuant to the Securities Exchange
Act of 1934 are incorporated herein by reference:

1. The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2006.
 

2. The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2007.

3. The description of Registrant’s shares of Common Stock, $.01 par value, contained in Amendment No. 2 to the Registrant’s registration statement on
Form 10 filed with the Securities and Exchange Commission on June 27, 1997.

4. The description of the Associated Rights to purchase shares of the Registrant’s Series A Junior Participating Preferred Stock, as incorporated by reference
in the Registrant’s registration statement on Form 8-A (the “Form 8-A”) filed with the Securities and Exchange Commission on July 23, 1997 and
contained in Amendment No. 1 to the Form 8-A filed with the Securities and Exchange Commission on May 21, 1999.

     All documents filed by the Registrant pursuant to Section 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934 after the date of this
registration statement and prior to the filing of a post-effective amendment to this registration statement that indicates that all securities offered hereby have
been sold or which deregisters all securities then remaining unsold, will be deemed to be incorporated by reference in this registration statement and to be a
part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein
will be deemed to be modified or superseded for purposes hereof to the extent that a statement contained herein (or in any other subsequently filed document
that also is incorporated by reference herein) modifies or supersedes such statement. Any statement contained in a document that is deemed to be incorporated
by reference after the effective date of this registration statement may modify or replace existing statements contained in this registration statement. Any
statement so modified or superseded will not be deemed to constitute a part hereof except as so modified or superseded.

     Experts

     The consolidated financial statements of AMETEK, Inc. incorporated by reference in AMETEK, Inc.’s Annual Report (Form 10-K) for the year ended
December 31, 2006, and AMETEK, Inc. management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2006
included therein, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements and management assessment are, and audited financial statements and
AMETEK, Inc. management’s assessments of internal control over financial reporting to be included in subsequently filed documents will be, incorporated
herein by reference in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and management’s assessments (to the extent
covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

Item 4. Description of Securities.

     Not applicable.

Item 5. Interests of Named Experts and Counsel.

     Not applicable.
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Item 6. Indemnification of Directors and Officers.

     The Registrant is organized under the laws of the State of Delaware. Section 145 of General Corporation Law of the State of Delaware, as amended (the
“GCL”), provides that a Delaware corporation has the power to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation or is or was serving at the request of
the corporation in such capacity for another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person 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 the person’s conduct was unlawful. In the case of an action or suit brought by or in the
right of the corporation, indemnification of any director, officer, employee and other agent against expenses actually and reasonably incurred by such person
in connection with the defense or settlement of such action or suit is permitted if such person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation; however, no indemnification is permitted in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable to the corporation, unless and only to the extent that the Delaware Court of Chancery, or 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, such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem
proper. The Registrant’s Restated Certificate of Incorporation and By-Laws provide for the indemnification of directors, officers, employees and agents of the
Registrant to the maximum extent permitted by the Delaware General Corporation Law.

     Under Section 145 of the GCL, a Delaware corporation has the power to purchase and maintain insurance on behalf of any director, officer, employee or
other agent of the Registrant or, if such person is or was serving in such capacity for another enterprise at the request of the Registrant against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation
has the power to indemnify such person against such liability under the GCL. The Registrant’s Restated Certificate of Incorporation and By-Laws authorize
the purchase of such insurance, and the Registrant has purchased directors and officers liability insurance.

     Under Section 102(7) of the GCL, a Delaware corporation also may, with certain limitations, set forth in its certificate of incorporation a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of a fiduciary duty as a
director, provided that such provision shall not eliminate or limit the liability of a director (1) for any breach of the director’s duty of loyalty to the corporation
or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law (3) under Section 174 of
the GCL (relating to unlawful payments of dividends or stock repurchases), or (4) for any transaction from which the director derived an improper personal
benefit. The Registrant’s Restated Certificate of Incorporation includes such a provision.

Item 7. Exemption From Registration Claimed.

     Not applicable.

Item 8. Exhibits.
   
Exhibit   
Number  Description
   
4*  AMETEK, Inc. 2007 Omnibus Incentive Compensation Plan.
   
5*  Opinion of Morgan, Lewis & Bockius LLP.
   
23.1*  Consent of Morgan, Lewis & Bockius LLP (contained in Exhibit 5 to this registration statement).
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Exhibit   
Number  Description
23.2*  Consent of Independent Registered Public Accounting Firm.
   
24*  Power of Attorney (contained on the signature page of this registration statement).

 

*  Filed herewith

Item 9. 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 this registration statement (or the most recent post-effective
amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 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 to the 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 that 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. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that
no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

     The undersigned Registrant hereby undertakes that, 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 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.
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     Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 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 Act and will be governed by the final adjudication of
such issue.
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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-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Paoli, State of Pennsylvania, on May 10, 2007.
       
       
  AMETEK, Inc.   
  (Registrant)   
       
  By: /s/ Frank S. Hermance   
    

 
  

    Frank S. Hermance   
 

 
 

 
Chairman of the Board, Chief Executive Officer
and Director  

 

POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints John J. Molinelli, Patrick J. Farris
and Kathryn E. Sena, and each of them, as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in
his name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact, agents, or their 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  Date
     
/s/ Frank S. Hermance
 

Frank S. Hermance  
Chairman of the Board, Chief Executive Officer and Director (Principal
Executive Officer)  

May 10, 2007

     
/s/ John J. Molinelli
 

John J. Molinelli  
Executive Vice President — Chief Financial Officer (Principal Financial
Officer)  

May 10, 2007

     
/s/ Robert R. Mandos, Jr.
 

Robert R. Mandos, Jr.  
Senior Vice President & Comptroller,
(Principal Accounting Officer)  

May 10, 2007

     
/s/ Sheldon S. Gordon
 

Sheldon S. Gordon  
Director

 
May 10, 2007

     
/s/ Charles D. Klein
 

Charles D. Klein  
Director

 
May 10, 2007

     
/s/ Steven W. Kohlhagen
 

Steven W. Kohlhagen  
Director

 
May 10, 2007
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Signature  Title  Date

 
/s/ James R. Malone
 

James R. Malone  
Director

 
May 10, 2007

     
/s/ David P. Steinmann
 

David P. Steinmann  
Director

 
May 10, 2007

     
/s/ Elizabeth R. Varet
 

Elizabeth R. Varet  
Director

 
May 10, 2007

     
/s/ Dennis K. Williams
 

Dennis K. Williams  
Director

 
May 10, 2007
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AMETEK, INC.

2007 OMNIBUS INCENTIVE COMPENSATION PLAN

Adopted by the Board of Directors on February 23, 2007
Approved by the Stockholders on April 24, 2007

 



 

AMETEK, INC.

2007 OMNIBUS INCENTIVE COMPENSATION PLAN

     i. Purpose

     The purpose of the AMETEK, Inc. 2007 Omnibus Incentive Compensation Plan (the “Plan”) is (i) to provide designated employees of AMETEK, Inc. (the
“Company”) and its subsidiaries and non-employee members of the board of directors of the Company with the opportunity to receive grants of stock options,
stock units, stock awards and stock appreciation rights and (ii) to provide selected executive employees with the opportunity to receive annual bonus awards
that are considered “qualified performance-based compensation” under section 162(m) of the Internal Revenue Code. The Company believes that the Plan
will encourage the participants to contribute materially to the growth of the Company, thereby benefiting the Company’s stockholders, and will align the
economic interests of the participants with those of the stockholders. The Plan shall be effective as of February 23, 2007, subject to approval by the
stockholders of the Company at the 2007 annual stockholders’ meeting. Any Grant or Bonus Award (as defined below) made under the Plan prior to the 2007
annual stockholders’ meeting shall be subject to stockholder approval of the Plan at the 2007 annual stockholders’ meeting. If for any reason the stockholders
of the Company do not approve the Plan at the 2007 annual stockholders’ meeting, the Plan shall immediately terminate and no Grants or Bonus Awards shall
be made under the Plan.

     ii. Definitions

     Whenever used in this Plan, the following terms will have the respective meanings set forth below:

     1. “Board” means the Company’s Board of Directors.

     2. “Bonus Award” means an annual bonus awarded under the Plan that is designated as “qualified performance-based compensation” under section 162(m)
of the Code, as described in Section 13.

     3. “Change of Control” shall be deemed to have occurred if:

          Any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange Act) becomes a “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing 20% or more of the voting power of the then outstanding securities of the
Company; provided that a Change of Control shall not be deemed to occur as a result of a transaction in which the Company becomes a subsidiary of another
corporation and in which the shareholders of the Company, immediately prior to the transaction, will beneficially own, immediately after the transaction,
shares entitling such shareholders to more than 50% of all votes to which all shareholders of the parent corporation would be entitled in the election of
directors; or

          (i) The consummation of (i) a merger or consolidation of the Company with another corporation where the shareholders of the Company, immediately
prior to the merger or consolidation, will not beneficially own, immediately after the merger or consolidation, shares entitling such shareholders to more than
50% of all votes to which all shareholders of the surviving corporation would be entitled in the election of directors, (ii) a sale or other disposition of all or
substantially all of the assets of the Company, or (iii) a liquidation or dissolution of the Company.

     4. “Code” means the Internal Revenue Code of 1986, as amended.

     5. “Committee” means the Compensation Committee of the Board or another committee appointed by the Board to administer the Plan. With respect to
Bonus Awards and Grants that are intended to be “qualified performance-based compensation” under section 162(m) of the Code, the Committee shall consist
of two or more persons appointed by the Board, all of whom shall be “outside directors” as defined under section 162(m) of the Code. The Committee shall
also consist of directors who are “non-employee directors” as defined under Rule 16b-3 promulgated under the Exchange Act.

 



 

     6. “Company” means AMETEK, Inc. and any successor corporation.

     7. “Company Stock” means the common stock of the Company.

     8. “Dividend” means a dividend paid on shares of Company Stock subject to a Stock Award while the Stock Award is subject to restrictions. If interest is
credited on accumulated dividends, the term “Dividend” shall include the accrued interest.

     9. “Dividend Equivalent” means an amount calculated with respect to a Stock Unit, which is determined by multiplying the number of shares of Company
Stock subject to the Stock Unit by the per-share cash dividend, or the per-share fair market value (as determined by the Committee) of any dividend in
consideration other than cash, paid by the Company on its Company Stock. If interest is credited on accumulated dividend equivalents, the term “Dividend
Equivalent” shall include the accrued interest.

     10. “Effective Date” of the Plan means February 23, 2007, subject to approval of the Plan by the stockholders of the Company.

     11. “Employee” means an employee of the Employer (including an officer or director who is also an employee), but excluding any person who is
classified by the Employer as a “contractor” or “consultant,” no matter how characterized by the Internal Revenue Service, other governmental agency or a
court. Any change of characterization of an individual by the Internal Revenue Service or any court or government agency shall have no effect upon the
classification of an individual as an Employee for purposes of this Plan, unless the Committee determines otherwise.

     12. “Employer” means the Company and its subsidiaries.

     13. “Exchange Act” means the Securities Exchange Act of 1934, as amended.

     14. “Exercise Price” means the per share price at which shares of Company Stock may be purchased under an Option, as designated by the Committee.

     15. “Fair Market Value” of Company Stock means, unless the Committee determines otherwise with respect to a particular Grant, (i) if the principal
trading market for the Company Stock is a national securities exchange, the last reported sale price of Company Stock on the relevant date (if applicable, as
reported on the Consolidated Tape) or (if there were no trades on that date) the latest preceding date upon which a sale was reported, (ii) if the Company
Stock is not principally traded on such exchange, the mean between the last reported “bid” and “asked” prices of Company Stock on the relevant date, as
reported on the OTC Bulletin Board, or (iii) if the Company Stock is not publicly traded or, if publicly traded, is not so reported, the Fair Market Value per
share shall be as determined by the Committee.

     16. “Grant” means an Option, Stock Unit, Stock Award or SAR granted under the Plan.

     17. “Grant Agreement” means the written instrument that sets forth the terms and conditions of a Grant or Bonus Award, including all amendments
thereto.

     18. “Incentive Stock Option” means an Option that is intended to meet the requirements of an incentive stock option under section 422 of the Code.

     19. “Non-Employee Director” means a member of the Board who is not an employee of the Employer.

     20. “Nonqualified Stock Option” means an Option that is not intended to be taxed as an incentive stock option under section 422 of the Code.

 



 

     21. “Option” means an option to purchase shares of Company Stock, as described in Section 7.

     22. “Participant” means an Employee or Non-Employee Director designated by the Committee to participate in the Plan.

     23. “Plan” means this AMETEK, Inc. 2007 Omnibus Incentive Compensation Plan, as in effect from time to time.

     24. “SAR” means a stock appreciation right as described in Section 10.

     25. “Securities Act” means the Securities Act of 1933, as amended.

     26. “Stock Award” means an award of Company Stock as described in Section 9.

     27. “Stock Unit” means an award of a phantom unit representing a share of Company Stock, as described in Section 8.

     iii. Administration

     1. Committee. The Plan shall be administered and interpreted by the Committee. Ministerial functions may be performed by an administrative committee
comprised of Company employees appointed by the Committee.

     2. Committee Authority. The Committee shall have the sole authority to (i) determine the Participants to whom Grants or Bonus Awards shall be made
under the Plan, (ii) determine the type, size and terms and conditions of the Grants or Bonus Awards to be made to each such Participant, (iii) determine the
time when the Grants or Bonus Awards will be made (iv) establish any performance goals for Grants and Bonus Awards, (v) determine the duration of any
applicable exercise or restriction period, including the criteria for exercisability or vesting and any acceleration of exercisability or vesting, (vi) amend the
terms and conditions of any previously issued Grant or Bonus Award, subject to the provisions of Section 18 below, and (vii) deal with any other matters
arising under the Plan.

     3. Committee Determinations. The Committee shall have full power and express discretionary authority to administer and interpret the Plan, to make
factual determinations and to adopt or amend such rules, regulations, agreements and instruments for implementing the Plan and for the conduct of its
business as it deems necessary or advisable, in its sole discretion. The Committee’s interpretations of the Plan and all determinations made by the Committee
pursuant to the powers vested in it hereunder shall be conclusive and binding on all persons having any interest in the Plan or in any awards granted
hereunder. All powers of the Committee shall be executed in its sole discretion, in the best interest of the Company, not as a fiduciary, and in keeping with the
objectives of the Plan and need not be uniform as to similarly situated Participants.

     iv. Grants and Bonus Awards

     1. Grants under the Plan may consist of Options as described in Section 7, Stock Units as described in Section 8, Stock Awards as described in Section 9,
and SARs as described in Section 10. Bonus Awards may be granted as described in Section 13. All Grants and Bonus Awards shall be subject to such terms
and conditions as the Committee deems appropriate and as are specified in writing by the Committee to the Participant in the Grant Agreement.

     2. All Grants and Bonus Awards shall be made conditional upon the Participant’s acknowledgement, in writing or by acceptance of the Grant or Bonus
Award, that all decisions and determinations of the Committee shall be final and binding on the Participant, his or her beneficiaries and any other person
having or claiming an

 



 

interest under such Grant or Bonus Award. Grants and Bonus Awards need not be uniform as among the Participants.

     v. Shares Subject to the Plan

     1. Shares Authorized. The total aggregate number of shares of Company Stock that may be issued under the Plan is 3,500,000 shares, subject to adjustment
as described in subsection (e) below.

     2. Limit on Stock Awards and Stock Units. Within the aggregate limit described in subsection (a), the maximum number of shares of Company Stock that
may be issued under the Plan pursuant to Stock Awards and Stock Units during the term of the Plan is 1,050,000 shares, subject to adjustment as described in
subsection (e) below.

     Source of Shares; Share Counting. Shares issued under the Plan may be authorized but unissued shares of Company Stock or reacquired shares of
Company Stock, including shares purchased by the Company on the open market for purposes of the Plan. If and to the extent Options or SARs granted under
the Plan terminate, expire, or are canceled, forfeited, exchanged or surrendered without having been exercised, and if and to the extent that any Stock Awards
or Stock Units are forfeited or terminated, or otherwise are not paid in full, the shares reserved for such Grants shall again be available for purposes of the
Plan. Shares of Stock surrendered in payment of the Exercise Price of an Option, and shares withheld or surrendered for payment of taxes, shall not be
available for re-issuance under the Plan. If SARs are exercised, the full number of shares subject to the SARs shall be considered issued under the Plan,
without regard to the number of shares issued upon exercise of the SARs and without regard to any cash settlement of the SARs. To the extent that a Grant of
Stock Units is designated in the Grant Agreement to be paid in cash, and not in shares of Company Stock, such Grants shall not count against the share limits
in subsection (a).

     3. Individual Limits. All Grants under the Plan shall be expressed in shares of Company Stock. The maximum aggregate number of shares of Company
Stock with respect to which all Grants may be made under the Plan to any individual during any calendar year shall be 1,225,000 shares, subject to adjustment
as described in subsection (e) below. The foregoing limit of this subsection (d) shall apply without regard to whether the Grants are to be paid in Company
Stock or cash. All cash payments with respect to Grants (other than with respect to Dividend Equivalents, Dividends or Bonus Awards) shall equal the Fair
Market Value of the shares of Company Stock to which the cash payments relate. A Participant may not accrue Dividend Equivalents and Dividends on
performance-based Grants described in Section 11 during any calendar year in excess of $500,000.

     4. Adjustments. If there is any change in the number or kind of shares of Company Stock outstanding (i) by reason of a stock dividend, spinoff,
recapitalization, stock split, or combination or exchange of shares, (ii) by reason of a merger, reorganization or consolidation, (iii) by reason of a
reclassification or change in par value, or (iv) by reason of any other extraordinary or unusual event affecting the outstanding Company Stock as a class
without the Company’s receipt of consideration, or if the value of outstanding shares of Company Stock is substantially reduced as a result of a spinoff or the
Company’s payment of an extraordinary dividend or distribution, the maximum number of shares of Company Stock available for issuance under the Plan,
the maximum number of shares of Company Stock for which any individual may receive Grants in any year, the kind and number of shares covered by
outstanding Grants, the kind and number of shares issued and to be issued under the Plan, and the price per share or the applicable market value of such
Grants shall be equitably adjusted by the Committee to reflect any increase or decrease in the number of, or change in the kind or value of, the issued shares
of Company Stock to preclude, to the extent practicable, the enlargement or dilution of rights and benefits under the Plan and such outstanding Grants;
provided, however, that any fractional shares resulting from such adjustment shall be eliminated. In the event of a Change in Control of the Company, the
provisions of Section 12 of the Plan shall apply. Any adjustments to outstanding Grants shall be consistent with section 409A or 424 of the Code, to the extent
applicable. Any adjustments determined by the Committee shall be final, binding and conclusive.

 



 

     vi. Eligibility for Participation

     All Employees, including Employees who are officers or members of the Board, and all Non-Employee Directors shall be eligible to participate in the
Plan. The Committee shall select the Employees and Non-Employee Directors to receive Grants and shall determine the number of shares of Company Stock
subject to each Grant.

     vii. Options

     1. General Requirements. The Committee may grant Options to an Employee or Non-Employee Director upon such terms and conditions as the Committee
deems appropriate under this Section 7. The Committee shall determine the number of shares of Company Stock that will be subject to each Grant of Options
to Employees and Non-Employee Directors.

     2. Type of Option, Price and Term.

          (i) The Committee may grant Incentive Stock Options or Nonqualified Stock Options or any combination of the two, all in accordance with the terms
and conditions set forth herein. Incentive Stock Options may be granted only to Employees of the Company or its parents or subsidiaries, as defined in section
424 of the Code. Nonqualified Stock Options may be granted to Employees or Non-Employee Directors.

          (ii) The Exercise Price of Company Stock subject to an Option shall be determined by the Committee and shall be equal to or greater than the Fair
Market Value of a share of Company Stock on the date the Option is granted. An Incentive Stock Option may not be granted to an Employee who, at the time
of grant, owns stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or any parent or subsidiary, as
defined in section 424 of the Code.

          (iii) The Committee shall determine the term of each Option, which shall not exceed seven years from the date of grant.

     3. Exercisability of Options.

          (i) Options shall become exercisable in accordance with such terms and conditions as may be determined by the Committee and specified in the Grant
Agreement. The Committee may grant options that are subject to achievement of performance goals or other conditions.

          (ii) Options granted to persons who are non-exempt employees under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at
least six months after the date of grant (except that such Options may become exercisable, as determined by the Committee, upon the Participant’s death,
disability or retirement, or upon a Change of Control or other circumstances permitted by applicable regulations).

     4. Termination of Employment or Service. Except as provided in the Grant Agreement, an Option may only be exercised while the Participant is employed
by the Employer, or providing service as a Non-Employee Director. The Committee shall determine in the Grant Agreement under what circumstances, if any,
and during what time periods a Participant may exercise an Option after termination of employment or service.

     5. Exercise of Options. A Participant may exercise an Option that has become exercisable, in whole or in part, by delivering a notice of exercise to the
Company. The Participant shall pay the Exercise Price for the Option (i) in cash, (ii) if permitted by the Committee, by delivering shares of Company Stock
owned by the Participant and having a Fair Market Value on the date of exercise equal to the Exercise Price or by attestation to ownership of shares of
Company Stock having an aggregate Fair Market Value on the date of exercise equal to the Exercise Price, (iii) by payment through a broker in accordance
with procedures permitted by Regulation T of the Federal Reserve Board, or (iv) by such other method as the Committee may approve. Shares of Company
Stock used to exercise an Option shall have been held by the Participant for the requisite period of time to avoid adverse accounting consequences to the
Company with respect to the Option. Payment of the Exercise Price for the shares

 



 

pursuant to the Option, and any required withholding taxes, must be received by the time specified by the Committee depending on the type of payment being
made, but in all cases simultaneously with or prior to the issuance of the Company Stock.

     6. Limits on Incentive Stock Options. Each Incentive Stock Option shall provide that, if the aggregate Fair Market Value of the stock on the date of the
grant with respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year, under the Plan or any other
stock option plan of the Company or a parent or subsidiary, as defined in section 424 of the Code, exceeds $100,000, then the Option, as to the excess, shall
be treated as a Nonqualified Stock Option. An Incentive Stock Option shall not be granted to any person who is not an Employee of the Company or a parent
or subsidiary, as defined in section 424 of the Code.

     Stock Units

     7. General Requirements. The Committee may grant Stock Units to an Employee or Non-Employee Director, upon such terms and conditions as the
Committee deems appropriate under this Section 8. Each Stock Unit shall represent the right of the Participant to receive a share of Company Stock or an
amount based on the value of a share of Company Stock. All Stock Units shall be credited to bookkeeping accounts on the Company’s records for purposes of
the Plan.

     8. Terms of Stock Units. The Committee may grant Stock Units that are payable on terms and conditions determined by the Committee, which may
include payment based on achievement of performance goals. Stock Units may be paid at the end of a specified vesting or performance period, or payment
may be deferred to a date authorized by the Committee. The Committee shall determine the number of Stock Units to be granted and the requirements
applicable to such Stock Units.

     9. Payment With Respect to Stock Units. Payment with respect to Stock Units shall be made in cash, in Company Stock, or in a combination of the two, as
determined by the Committee. The Grant Agreement shall specify the maximum number of shares that can be issued under the Stock Units.

     10. Requirement of Employment or Service. Except as provided in the Grant Agreement, a Stock Unit may only be paid while the Participant is employed
by the Employer, or providing service as a Non-Employee Director. The Committee shall determine in the Grant Agreement under what circumstances, if any,
a Participant may retain Stock Units after termination of the Participant’s employment or service, and the circumstances under which Stock Units may be
forfeited.

     11. Dividend Equivalents. The Committee may grant Dividend Equivalents in connection with Stock Units, under such terms and conditions as the
Committee deems appropriate. Dividend Equivalents may be paid to Participants currently or may be deferred. All Dividend Equivalents that are not paid
currently shall be credited to bookkeeping accounts on the Company’s records for purposes of the Plan. Dividend Equivalents may be accrued as a cash
obligation, or may be converted to additional Stock Units for the Participant, and deferred Dividend Equivalents may accrue interest, all as determined by the
Committee. The Committee may provide that Dividend Equivalents shall be payable based on the achievement of specific performance goals. Dividend
Equivalents may be payable in cash or shares of Company Stock or in a combination of the two, as determined by the Committee.

     viii. Stock Awards

     1. General Requirements. The Committee may issue shares of Company Stock to an Employee or Non-Employee Director under a Stock Award, upon
such terms and conditions as the Committee deems appropriate under this Section 9. Shares of Company Stock issued pursuant to Stock Awards may be
issued for cash consideration or for no cash consideration, and subject to restrictions or no restrictions, as determined by the Committee; provided that no
Stock Awards shall have a vesting period of less than three years except upon the occurrence of such special circumstance or event as, in the opinion of the
Committee, merits special consideration. The Committee may establish conditions under which restrictions on Stock Awards shall lapse over a period of time
or according to such other criteria as the Committee deems appropriate, including restrictions based upon the

 



 

achievement of specific performance goals. The Committee shall determine the number of shares of Company Stock to be issued pursuant to a Stock Award.

     2. Requirement of Employment or Service. Except as otherwise provided in the Grant Agreement, shares of Company Stock pursuant to a Stock Award
may only be issued while the Participant is employed by the Employer, or providing service as a Non-Employee Director. The Committee shall determine in
the Grant Agreement under what circumstances, if any, a Participant may retain Stock Awards after termination of the Participant’s employment or service,
and the circumstances under which Stock Awards may be forfeited.

     3. Restrictions on Transfer. While Stock Awards are subject to restrictions, a Participant may not sell, assign, transfer, pledge or otherwise dispose of the
shares of a Stock Award except upon death as described in Section 16(a).

     4. Right to Vote and to Receive Dividends. The Committee shall determine to what extent, and under what conditions, the Participant shall have the right
to vote shares of Stock Awards and to receive any Dividends paid on such shares during the restriction period. The Committee may determine that Dividends
on Stock Awards shall be withheld while the Stock Awards are subject to restrictions and that the Dividends shall be payable only upon the lapse of the
restrictions on the Stock Awards, or on such other terms as the Committee determines. Dividends that are not paid currently shall be credited to bookkeeping
accounts on the Company’s records for purposes of the Plan. Accumulated Dividends may accrue interest, as determined by the Committee, and shall be paid
in cash or in such other form as the Committee determines.

     ix. Stock Appreciation Rights

     1. General Requirements. The Committee may grant SARs to an Employee or Non-Employee Director separately or in tandem with an Option. The
Committee shall establish the number of shares, the term and the base amount of the SAR at the time the SAR is granted. The base amount of each SAR shall
be not less than the Fair Market Value of a share of Company Stock on the date of Grant of the SAR. The term of each SAR shall not exceed seven years from
the date of grant.

     2. Tandem SARs. The Committee may grant tandem SARs either at the time the Option is granted or at any time thereafter while the Option remains
outstanding; provided, however, that, in the case of an Incentive Stock Option, SARs may be granted only at the date of the grant of the Incentive Stock
Option. In the case of tandem SARs, the number of SARs granted to a Participant that shall be exercisable during a specified period shall not exceed the
number of shares of Company Stock that the Participant may purchase upon the exercise of the related Option during such period. Upon the exercise of an
Option, the SARs relating to the Company Stock covered by such Option shall terminate. Upon the exercise of SARs, the related Option shall terminate to the
extent of an equal number of shares of Company Stock.

     3. Exercisability. An SAR shall become exercisable in accordance with such terms and conditions as may be determined by Committee in the Grant
Agreement. The Committee may grant SARs that are subject to achievement of performance goals or other conditions. Except as provided in the Grant
Agreement, an SAR may only be exercised while the Participant is employed by the Employer, or providing service as a Non-Employee Director. The
Committee shall determine in the Grant Agreement under what circumstances, if any, and during what periods a Participant may exercise an SAR after
termination of employment or service. A tandem SAR shall be exercisable only while the Option to which it is related is exercisable.

     4. Grants to Non-Exempt Employees. SARs granted to persons who are non-exempt employees under the Fair Labor Standards Act of 1938, as amended,
may not be exercisable for at least six months after the date of grant (except that such SARs may become exercisable, as determined by the Committee, upon
the Participant’s death, disability or retirement, or upon a Change of Control or other circumstances permitted by applicable regulations).

 



 

     5. Exercise of SARs. When a Participant exercises SARs, the Participant shall receive in settlement of such SARs an amount equal to the value of the
stock appreciation for the number of SARs exercised. The stock appreciation for an SAR is the amount by which the Fair Market Value of the underlying
Company Stock on the date of exercise of the SAR exceeds the base amount of the SAR as specified in the Grant Agreement. The Committee shall determine
whether the stock appreciation for an SAR shall be paid in the form of shares of Company Stock, cash or a combination of the two. For purposes of
calculating the number of shares of Company Stock to be received, shares of Company Stock shall be valued at their Fair Market Value on the date of
exercise of the SAR.

     x. Qualified Performance-Based Compensation

     1. Designation as Qualified Performance-Based Compensation. The Committee may determine that Stock Units, Stock Awards, Dividend Equivalents or
Dividends granted to an executive Employee shall be considered “qualified performance-based compensation” under section 162(m) of the Code, in which
case the provisions of this Section 11 shall apply.

     2. Performance Goals. When Grants are made under this Section 11, the Committee shall establish in writing (i) the objective performance goals that must
be met, (ii) the period during which performance will be measured, (iii) the maximum amounts that may be paid if the performance goals are met, and
(iv) any other conditions that the Committee deems appropriate and consistent with the requirements of section 162(m) of the Code for “qualified
performance-based compensation.” The performance goals shall satisfy the requirements for “qualified performance-based compensation,” including the
requirement that the achievement of the goals be substantially uncertain at the time they are established and that the performance goals be established in such
a way that a third party with knowledge of the relevant facts could determine whether and to what extent the performance goals have been met. The
Committee shall not have discretion to increase the amount of compensation that is payable, but may reduce the amount of compensation that is payable,
pursuant to Grants identified by the Committee as “qualified performance-based compensation.”

     3. Criteria Used for Objective Performance Goals. The Committee shall use objectively determinable performance goals based on one or more of the
following criteria: stock price, earnings per share, diluted earnings per share, price-earnings multiples, net income, operating income, revenues, working
capital, operating working capital, number of days sales outstanding in accounts receivable, inventory turnover, productivity, operating income margin,
EBITDA (earnings before interest, taxes, depreciation and amortization), net capital employed, return on assets, stockholder return, return on equity, return on
capital employed, growth in assets, unit volume, sales, sales growth, return on sales, internal sales growth, operating cash flow, free cash flow, market share,
relative performance to a comparison group designated by the Committee, or strategic business criteria consisting of one or more objectives based on meeting
specified revenue goals, market penetration goals, customer growth, geographic business expansion goals, cost targets or goals relating to acquisitions or
divestitures. The performance goals may relate to one or more business units or the performance of the Company and its subsidiaries as a whole, or any
combination of the foregoing. Performance goals need not be uniform among Participants.

     4. Timing of Establishment of Goals. The Committee shall establish the performance goals in writing either before the beginning of the performance
period or during a period ending no later than the earlier of (i) 90 days after the beginning of the performance period or (ii) the date on which 25% of the
performance period has been completed, or such other date as may be required or permitted under applicable regulations under section 162(m) of the Code.

     5. Certification of Results. The Committee shall certify the performance results for the performance period specified in the Grant Agreement after the
performance period ends. The Committee shall determine the amount, if any, to be paid pursuant to each Grant based on the achievement of the performance
goals and the satisfaction of all other terms of the Grant Agreement.

     6. Death, Disability or Other Circumstances. The Committee may provide in the Grant Agreement that Grants under this Section 11 shall be payable, in
whole or in part, in the event of the Participant’s death or

 



 

disability, a Change of Control or under other circumstances consistent with the Treasury regulations and rulings under section 162(m) of the Code.

     xi. Consequences of a Change of Control

     1. Alternatives upon a Change of Control. In the event of a Change of Control, the Committee may take any one or more of the following actions with
respect to any or all outstanding Grants, without the consent of any Participant: (i) the Committee may determine that outstanding Options and SARs shall be
fully exercisable, and restrictions on outstanding Stock Awards shall lapse and accumulated Dividends shall be paid, as of the date of the Change of Control
or at such other time as the Committee determines, (ii) the Committee may require that Participants surrender their outstanding Options and SARs in
exchange for one or more payments by the Company, in cash or Company Stock as determined by the Committee, in an amount equal to the amount, if any,
by which the then Fair Market Value of the shares of Company Stock subject to the Participant’s unexercised Options and SARs exceeds the Exercise Price,
and on such terms as the Committee determines, (iii) after giving Participants an opportunity to exercise their outstanding Options and SARs, the Committee
may terminate any or all unexercised Options and SARs at such time as the Committee deems appropriate, (iv) with respect to Participants holding Stock
Units, the Committee may determine that such Participants shall receive one or more payments in settlement of such Stock Units and accumulated Dividend
Equivalents, in such amount and form and on such terms as may be determined by the Committee, or (v) the Committee may determine that any Grants that
remain outstanding after the Change of Control shall be converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving
corporation). Such acceleration, surrender, termination, settlement or conversion shall take place as of the date of the Change of Control or such other date as
the Committee may specify.

     2. Other Transactions. The Committee may provide in a Grant Agreement that a sale or other transaction involving a subsidiary or other business unit of
the Company shall be considered a Change of Control for purposes of a Grant, or the Committee may establish other provisions that shall be applicable in the
event of a specified transaction.

     xii. Annual Bonus Awards

     1. General Requirements. The Committee may grant annual Bonus Awards that shall be considered “qualified performance-based compensation” under
section 162(m) of the Code to Employees who are executive Employees, upon such terms and conditions as the Committee deems appropriate under this
Section 13.

     2. Target Bonus Awards and Performance Goals. When the Committee decides to make Bonus Awards under this Section 13, the Committee shall select
the executive Employees who will be eligible for Bonus Awards, specify the annual performance period and establish target Bonus Awards and performance
goals for the performance period. The performance period shall be the Company’s fiscal year or such other period (of not more than 12 months) as the
Committee determines. The Committee shall determine each Participant’s target Bonus Award based on the Participant’s responsibility level, position or such
other criteria as the Committee shall determine. A Participant’s target Bonus Award may provide for differing amounts to be paid based on differing
thresholds of performance. The Committee shall establish in writing (i) the objective performance goals that must be met in order for the Bonus Awards to be
paid for the performance period, (ii) the maximum amounts that may be paid if the performance goals are met, (iii) any threshold levels of performance that
must be met in order for Bonus Awards to be paid, and (iv) any other conditions that the Committee deems appropriate and consistent with the requirements
of section 162(m) of the Code for “qualified performance-based compensation.” The performance goals shall satisfy the requirements for “qualified
performance-based compensation,” including the requirement that the achievement of the goals be substantially uncertain at the time they are established and
that the performance goals be established in such a way that a third party with knowledge of the relevant facts could determine whether and to what extent the
performance goals have been met. The Company shall notify each Participant of the Participant’s target Bonus Award and the applicable performance goals
for the performance period.

     3. Criteria Used for Objective Performance Goals. The Committee shall use objectively determinable performance goals based on one or more of the
criteria described in Section 11(c) above. The

 



 

performance goals may relate to one or more business units or the performance of the Company and its subsidiaries as a whole, or any combination of the
foregoing. Performance goals need not be uniform among Participants.

     4. Timing of Establishment of Target Bonus Awards and Goals. The Committee shall establish each Participant’s target Bonus Award and performance
goals in writing either before the beginning of the performance period or during a period ending no later than the earlier of (i) 90 days after the beginning of
the performance period or (ii) the date on which 25% of the performance period has been completed, or such other date as may be required or permitted under
applicable regulations under section 162(m) of the Code.

     5. Maximum Bonus Award Amount. The maximum Bonus Award (designated as “qualified performance-based compensation” under section 162(m) of the
Code) that may be payable to any Participant under this Section 13 for an annual performance period is $5,000,000.

     6. Section 162(m) Requirements. A target Bonus Award that is designated as “qualified performance-based compensation” under section 162(m) of the
Code may not be awarded as an alternative to any other award that is not designated as “qualified performance-based compensation,” but instead must be
separate and apart from all other awards made. The Committee shall not have discretion to increase the amount of compensation that is payable based
achievement of the performance goals, but the Committee may reduce the amount of compensation that is payable based upon the Committee’s assessment of
personal performance or other factors. Any reduction of a Participant’s Bonus Award shall not result in an increase in any other Participant’s Bonus Award.

     7. Certification of Results. The Committee shall certify the performance results for the performance period after the performance period ends. The
Committee shall determine the amount, if any, to be paid pursuant to each Bonus Award based on the achievement of the performance goals, the Committee’s
exercise of its discretion to reduce Bonus Awards and the satisfaction of all other terms of the Bonus Awards. Subject to the provisions of Sections 13(j) and
Section 14, payment of the Bonus Awards certified by the Committee shall be made in a single lump sum cash payment as soon as practicable following the
close of the performance period, but in any event within 2-1/2 months after the close of the performance period.

     8. Limitations on Rights to Payment of Bonus Awards. No Participant shall have any right to receive payment of a Bonus Award under the Plan for a
performance period unless the Participant remains in the employ of the Employer through the last day of the performance period; provided, however, that the
Committee may determine that if a Participant’s employment with the Company terminates prior to the end of the performance period, the Participant may be
eligible to receive all or a prorated portion of any Bonus Award that would otherwise have been earned for the performance period, under such circumstances
as the Committee deems appropriate.

     9. Change of Control. If a Change of Control occurs prior to the end of a performance period, the Committee may determine that each Participant who is
then an Employee and was awarded a target Bonus Award for the performance period may receive a Bonus Award for the performance period, in such amount
and at such time as the Committee determines.

     10. Discretionary and Other Bonuses. In addition to Bonus Awards that are designated “qualified performance-based compensation” under section 162(m)
of the Code, as described above, the Committee may grant to executive Employees such other bonuses as the Committee deems appropriate, which may be
based on individual performance, Company performance or such other criteria as the Committee determines. Decisions with respect to such bonuses shall be
made separate and apart from the Bonus Awards described in this Section 13.

     xiii. Deferrals

     The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of shares that would otherwise be due to the
Participant in connection with any Grant or Bonus Award. The Committee shall establish rules and procedures for any such deferrals, consistent with
applicable requirements of section 409A of the Code.

 



 

     xiv. Withholding of Taxes

     1. Required Withholding. All Grants and Bonus Awards under the Plan shall be subject to applicable federal (including FICA), state and local tax
withholding requirements. The Company may require that the Participant or other person receiving Grants or Bonus Awards or exercising Grants pay to the
Company the amount of any federal, state or local taxes that the Company is required to withhold with respect to such Grants or Bonus Awards, or the
Company may deduct from other wages paid by the Company the amount of any withholding taxes due with respect to such Grants or Bonus Awards.

     2. Election to Withhold Shares. If the Committee so permits, shares of Company Stock may be withheld to satisfy the Company’s tax withholding
obligation with respect to Grants paid in Company Stock, at the time such Grants become taxable, up to an amount that does not exceed the minimum
applicable withholding tax rate for federal (including FICA), state and local tax liabilities.

     xv. Transferability of Grants and Bonus Awards

     1. Restrictions on Transfer. Except as described in subsection (b) below, only the Participant may exercise rights under a Grant during the Participant’s
lifetime, and a Participant may not transfer those rights except by will or by the laws of descent and distribution. When a Participant dies, the personal
representative or other person entitled to succeed to the rights of the Participant may exercise such rights. Any such successor must furnish proof satisfactory
to the Company of his or her right to receive the Grant under the Participant’s will or under the applicable laws of descent and distribution. Bonus Awards are
not transferable. If a Participant dies, any amounts payable after his death pursuant to a Bonus Award shall be paid to the personal representative or other
person entitled to succeed to the rights of the Participant.

     2. Transfer of Nonqualified Stock Options to or for Family Members. Notwithstanding the foregoing, the Committee may provide, in a Grant Agreement,
that a Participant may transfer Nonqualified Stock Options to family members, or one or more trusts or other entities for the benefit of or owned by family
members, consistent with the applicable securities laws, according to such terms as the Committee may determine; provided that the Participant receives no
consideration for the transfer of an Option and the transferred Option shall continue to be subject to the same terms and conditions as were applicable to the
Option immediately before the transfer.

     xvi. Requirements for Issuance of Shares

     No Company Stock shall be issued in connection with any Grant hereunder unless and until all legal requirements applicable to the issuance of such
Company Stock have been complied with to the satisfaction of the Committee. The Committee shall have the right to condition any Grant made to any
Participant hereunder on such Participant’s undertaking in writing to comply with such restrictions on his or her subsequent disposition of such shares of
Company Stock as the Committee shall deem necessary or advisable, and certificates representing such shares may be legended to reflect any such
restrictions. Certificates representing shares of Company Stock issued under the Plan will be subject to such stop-transfer orders and other restrictions as may
be required by applicable laws, regulations and interpretations, including any requirement that a legend be placed thereon. No Participant shall have any right
as a stockholder with respect to Company Stock covered by a Grant until shares have been issued to the Participant.

     xvii. Amendment and Termination of the Plan

     1. Amendment. The Board may amend or terminate the Plan at any time; provided, however, that if stockholder approval of an amendment is required in
order to comply with the Code or applicable laws, or to comply with applicable stock exchange requirements, then such amendment must be approved by the
Company’s stockholders. No amendment or termination of this Plan shall, without the consent of the Participant, materially impair any rights or obligations
under any Grant or Bonus Award previously made to the Participant under the Plan, unless such right has been reserved in the Plan or the Grant Agreement,
or except as provided in Section 19(b) below. Notwithstanding anything in the Plan to the contrary, the Board may amend the Plan in such manner as it deems
appropriate in the event of a change in applicable law or regulations.

 



 

     2. No Repricing Without Stockholder Approval. Notwithstanding anything in the Plan to the contrary, the Committee may not reprice Options or SARs,
nor may the Board amend the Plan to permit repricing of Options or SARs, unless the stockholders of the Company provide prior approval for such repricing.
The term “repricing” shall have the meaning given that term in Section 303A(8) of the New York Stock Exchange Listed Company Manual, as in effect from
time to time, or any successor provision.

     3. Stockholder Approval for “Qualified Performance-Based Compensation.” Notwithstanding any provision of the Plan to the contrary, all Grants and
Bonus Awards shall be made contingent upon, and subject to, stockholder approval of the Plan at the 2007 annual stockholders’ meeting. If Grants are made
under Section 11 above, or if Bonus Awards are made under Section 13 above, the Plan must be reapproved by the Company’s stockholders no later than the
first stockholders meeting that occurs in the fifth year following the year in which the stockholders previously approved the provisions of Sections 11 and 13,
if additional Grants are to be made under Section 11 or if additional Bonus Awards are made under Section 13 and if required by section 162(m) of the Code
or the regulations thereunder.

     4. Termination of Plan. The Plan shall terminate on the day immediately preceding the tenth anniversary of its Effective Date, unless the Plan is terminated
earlier by the Board or is extended by the Board with the approval of the stockholders. The termination of the Plan shall not impair the power and authority of
the Committee with respect to an outstanding Grant.

     xviii. Miscellaneous

     1. Grants in Connection with Corporate Transactions and Otherwise. Nothing contained in this Plan shall be construed to (i) limit the right of the
Committee to make Grants under this Plan in connection with the acquisition, by purchase, lease, merger, consolidation or otherwise, of the business or assets
of any corporation, firm or association, including Grants to employees thereof who become Employees, or for other proper corporate purposes, or (ii) limit the
right of the Company to grant stock options or make other stock-based awards outside of this Plan. Without limiting the foregoing, the Committee may make
a Grant to an employee of another corporation who becomes an Employee by reason of a corporate merger, consolidation, acquisition of stock or property,
reorganization or liquidation involving the Company in substitution for a grant made by such corporation. The terms and conditions of the Grants may vary
from the terms and conditions required by the Plan and from those of the substituted stock incentives, as determined by the Committee

     2. Compliance with Law. The Plan, the exercise of Options and SARs and the obligations of the Company to issue or transfer shares of Company Stock
under Grants shall be subject to all applicable laws and to approvals by any governmental or regulatory agency as may be required. With respect to persons
subject to section 16 of the Exchange Act, it is the intent of the Company that the Plan and all transactions under the Plan comply with all applicable
provisions of Rule 16b-3 or its successors under the Exchange Act as are necessary to enable the transactions to be exempt from Section 16(b) of the
Exchange Act. In addition, it is the intent of the Company that Incentive Stock Options comply with the applicable provisions of section 422 of the Code, that
Grants of “qualified performance-based compensation” and Bonus Awards comply with the applicable provisions of section 162(m) of the Code and that, to
the extent applicable, Grants and Bonus Awards comply with the requirements of section 409A of the Code or an exception from such requirements. To the
extent that any legal requirement or condition of section 16 of the Exchange Act or section 422, 162(m) or 409A of the Code as set forth in the Plan ceases to
be required under section 16 of the Exchange Act or section 422, 162(m) or 409A of the Code, that Plan provision shall cease to apply. The Committee may
revoke any Grant or Bonus Award if it is contrary to law or modify a Grant or Bonus Awards to bring it into compliance with any valid and mandatory
government regulation. The Committee may also adopt rules regarding the withholding of taxes on payments to Participants. The Committee may, in its sole
discretion, agree to limit its authority under this Section.

     3. Enforceability. The Plan shall be binding upon and enforceable against the Company and its successors and assigns.

 



 

     4. Funding of the Plan; Limitation on Rights. This Plan shall be unfunded. The Company shall not be required to establish any special or separate fund or
to make any other segregation of assets to assure the payment of any Grants or Bonus Awards under this Plan. Nothing contained in the Plan and no action
taken pursuant hereto shall create or be construed to create a fiduciary relationship between the Company and any Participant or any other person. No
Participant or any other person shall under any circumstances acquire any property interest in any specific assets of the Company. To the extent that any
person acquires a right to receive payment from the Company hereunder, such right shall be no greater than the right of any unsecured general creditor of the
Company.

     5. Rights of Participants. Nothing in this Plan shall entitle any Employee, Non-Employee Director or other person to any claim or right to receive a Grant
or Bonus Award under this Plan. Neither this Plan nor any action taken hereunder shall be construed as giving any individual any rights to be retained by or in
the employment or service of the Employer.

     6. No Fractional Shares. No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan or any Grant. The Committee shall
determine whether cash, other awards or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights
thereto shall be forfeited or otherwise eliminated.

     7. Employees Subject to Taxation Outside the United States. With respect to Participants who are subject to taxation in countries other than the United
States, the Committee may make Grants on such terms and conditions as the Committee deems appropriate to comply with the laws of the applicable
countries, and the Committee may create such procedures, addenda and subplans and make such modifications as may be necessary or advisable to comply
with such laws.

     8. Governing Law. The validity, construction, interpretation and effect of the Plan and Grant Agreements issued under the Plan shall be governed and
construed by and determined in accordance with the laws of the state of Delaware, without giving effect to the conflict of laws provisions thereof.

     IN WITNESS WHEREOF, the Corporation has caused these presents to be executed, in its corporate name, by its duly authorized officer, and its corporate
seal to be affixed, as of this 24th day of April, 2007.
       
       
  AMETEK, Inc.   
       
  By: /s/ John J. Molinelli   
    

 
  

    John J. Molinelli   
    Executive Vice President &   
    Chief Financial Officer   

Attest:
   
/s/ Kathryn E. Sena   
 

Kathryn E. Sena, Corporate Secretary
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Seal

 



 

Exhibit 5

Opinion of Morgan Lewis & Bockius LLP

Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103-2921
Tel: 215.963.5000
Fax: 215.963.5001
www.morganlewis.com

May 10, 2007

AMETEK, Inc.
37 North Valley Road
P.O. Box 1764
Paoli, Pennsylvania 19301
   
Re:  AMETEK, Inc.
  Registration statement on Form S-8 relating to the AMETEK, Inc. 2007
  Omnibus Incentive Compensation Plan

Ladies and Gentlemen:

We have acted as counsel to AMETEK, Inc., a Delaware corporation (the “Company”), in connection with the preparation of a registration statement on Form
S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended (the “Act”), relating to 3,500,000 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), issuable under the
AMETEK, Inc. 2007 Omnibus Incentive Compensation Plan (the “Plan”). We have examined such certificates, records, statutes and other documents as we
have deemed relevant in rendering this opinion.

As to matters of fact, we have relied on representations of officers of the Company. In our examination, we have assumed the genuineness of all signatures,
the legal capacity of all natural persons, the authenticity of the documents submitted to us as originals, the conformity with the originals of all documents
submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals of all documents submitted to us as copies.

Based upon the foregoing, it is our opinion that the shares of Common Stock originally issued by the Company to participants under the Plan, when issued
and delivered by the Company in accordance with the terms of the Plan, will be duly authorized, validly issued, fully paid and non-assessable.

The opinion set forth above is limited to the General Corporation Law of the State of Delaware.

We hereby consent to the use of this opinion as Exhibit 5 to the Registration Statement. In giving such opinion, we do not thereby admit that we are acting
within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission thereunder.

Very truly yours,

/s/ Morgan Lewis & Bockius LLP

 



 

Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in the registration statement on Form S-8 pertaining to the AMETEK, Inc. 2007 Omnibus
Incentive Compensation Plan and to the incorporation by reference therein of our reports dated February 26, 2007, with respect to the consolidated financial
statements of AMETEK, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2006, AMETEK, Inc. management’s assessment of
the effectiveness of internal control over financial reporting, and the effectiveness of internal control over financial reporting of AMETEK, Inc., filed with the
Securities and Exchange Commission.

/s/ Ernst & Young LLP

Philadelphia, Pennsylvania
May 10, 2007

 


