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Company Number, 3319807
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF

AMETEK HOLDINGS (UK) LIMITED

Circulated on 17 July 2012

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution Is passed as being a special resalution

WRITTEN RESOLUTIONS
1 SPECIAL RESOLUTION

11 That the Articles of Association contained in the document attached to these resolutions and
for the purposes of identification marked ‘A’ be and the same are approved and adopted as
the Articles of Association of the Company in substitution for and to the exclusion of the
existing Articles of Association of the Company

AGREEMENT
Please read the attached notes before signifying your agreement to the Resolutions

The undersigned, a person enttled to vote on the Resolutions on 17 July 2012
, hereby irrevocably agrees to the Resolutions

m 1219 .
R AND ON BEHALF OF DATE

BT

20/07/2012 #190
COMPANIES HOUSE
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NOTES

i If you agree with the Special Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

. By Hand delwvenng the signed copy to the Company Secretanial Team, Blake
Lapthorn, New Kings Court, Tollgate, Chandler's Ford, Eastleigh, Hampshire, SO53
LG

. Post returning the signed copy by pest to Company Secretanal Team, Blake
Lapthorn, New Kings Court, Tollgate, Chandler's Ford, Eastleigh, Hampshire, SO53
LG

2 If you do not agree to the Special Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

3 Once you have indicated your agreement to the Special Resolution, you may not revoke your
agreement
4 Unless, within 28 days, sufficient agreement has been received for the Special Resolution to

pass, It will [apse If you agree to the Special Resolution, please ensure that your agreement
reaches us before or during this date

5 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniortty 1s determined by the order in which the names of the
Joint holders appear In the register of members

6 i you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authorty when returning
this document
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ARTICLES OF ASSOCIATION
(ADOPTED ON )
OF

AMETEK HOLDINGS (UK) LIMITED

Preliminary

Regulations numbered 40, 41, 53, 64, 65, 73, 74, 75, 76, 77, 78, 79, 80, 81, 88, 89, 80,
91, 93, 24 and 118 of Table A in the Companies (Tables A to F) Regulations 1985 (S1
1985 No 805) ("Table A") shall not apply to the Company The remamning regulations of
Table A shall, together with the following regulations, constitute the articles of association
of the Company

Shares

The shares in the capital of the Company from time to time shall be under the control of
the directors who may allot, grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by section 80(2) Companies Act 1985 (the "Act")) of the
Company to such persons and generally on such terms and 1in such manner as they think
fit

The general authonty conferred by paragraph 2 1 of this article shall extend to all
relevant secunities of the Company which are unissued at the date of adoption of these
articles, and shall expire on the fifth anniversary of such date unless vaned or revoked or
renewed by the Company in general meeting

The directors shall be entitied under the general authonty conferred by this article 2 to
make, at any time before the expiry of such authenty, any offer or agreement which will
or may require relevant securities to be alfatted after the expiry of such authonty

Further provisions relating to shares

The provisions of section 89(1) and section 90 sub sections (1) to (6) of the Act shall not
apply to the Company

The lien conferred by regulation 8 of Table A, shalt extend to fully paid shares, and to all
shares regrstered 1n the name of any person indebted or under hability to the Company to
the extent of such lhability or ndebtedness, whether such person shall be the sole
registered holder or one of several joint holders

The transferor of a share shall be deemed to remain the holder of it until the name of the
transferee Is entered in the register of members in respect of such share

Subject to the provisions of article 8 2, the directors may in their absolute discretion

refuse to register any transfer of any share whether or not it 1s a fully paid share without
giving any reason for such refusal

General meetings

No business shall be transacted at any meeting unless a quorum 1s present If and for so long
as the Company shall have one member, that member or a proxy for such member or a duly
authonsed representative of a corporation which i1s the member, shall be a quorum f and for
50 long as the Company shall have more than one member, two persons entitled to vote upon
the business to be transacted, each being a member or a proxy for a member or a duly

authonised representative of a corporation, shall be a quorum
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If at any general meeting any votes shall be counted which ought not to have been counted or
might have been rejected, or if any votes shall, not be counted which ought to have been
counted, the error shall not affect the result of the relevant reselution unless it be pointed out at
the same meeting and not In that case unless it shall in the opinion of the chairman of the
meeting, be of sufficient magnitude to affect the result of the relevant resolution

A resolution in writing signed or approved by letter, facsimile transmission or telex by or on
behalf of all the members or all the holders of a class of shares (as the case may be} for the
time being entitled to vote on the relevant resolution shall be as vald and effective as iIf it had
been passed at a general meeting of the Company or a separate meeting of such class (as the
case may be} duly convened and held and when signed or approved may consist of several
documents each signed or approved by one or more of the persons aferesaid

Any director or the secretary of a corporation which 1s a member shall be deemed to be a duly
authorised representative of that member

(a) for the purpose of agreeing to short notice of, or attending and voting at, any general
meeting of the Company and

{b) without prejudice to the generality of the foregoing, for the purpose of regulation 54 of
Table A and article 4 1

If, within half an hour from the time appointed for holding a general meeting, a quorum Is not
present the meeting (If convened upon the requisition of members) shall be dissolved In any
case the meeting shall stand adjourned to the same time, place and day in the next week or
otherwise as the directors may determine  If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the members present shall be a
quorum

Directors

Unless otherwise determined by ordinary reseolution, the numbers of directors should not be
subject to any maximum and the mimimum number of directors shall be one

Subject to the prowisions of the articles, the directors may regulate therr proceedings as they
think fit A director may, and the secretary at the request of a director shall, call a meeting of
the directors It shall not be necessary to give notice of a meeting to a director who 1s absent
from the United Kingdom Questions arising at a meeting shall be decided by a majority of
votes In the case of an equalty of votes, the charrman shall have a second or casting vote
An alternate director shall be entitled in the absence of his appointor(s) to a separate vote on
behalf of each absent appointor, and any such vote(s) shall, if he 15 a director, be 1n addition to
his own vote

The quorum for meetings of the directors shall be cne A person who holds office only as an
alternative director shall, if his appointor 1s not present, be counted in the quorum

For the avoidance of doubt, neither

(a) one alternate representing two or more directors, nor

{b) a director who 1s also an alternate director for one or more other directors,
shall by himself conshtute a quorum

if and for so long as the company has a sole director he may exercise all the powers vested In
the directors by these articles

Any director (other than an alternate director) may appoint any other director, or any other
person approved by resolution of the directors and willing to act, to be an alternate director and
may remove from office any alternate director so appointed by him
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The Company may by ordinary resolution appoint a person who I1s wilhing to act to be a director
either to fill a vacancy or as an additional director

The directors may appoint a person who 1s willing to act to be a director, either to fili a vacancy
or as an additional director, provided that the appointment does not cause the number of
directors to exceed the number (if any) fixed by or in accordance with these articles as the
maximum number of directors

The continuing directors or a sole continuing director may act notwithstanding any vacancies in
their number, but f the number of directors 1s reduced below the number fixed by or in
accordance with these articles, the directors or director may act only for the purpose of filling
vacancies or of calling a general meeting

The directors may appoint one of their number to be chairman of the board of directors and
may at any time remove him from that office  Unless he 1s unwilling to do so, the director so
appointed shall preside at every meeting of the directors at which he i1s present but if there I1s
no director holding that office or If the director holding 1t 1s unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting

A director or former director shall not be accountable to the Company or the members for any
benefit of any kind referred to in regulation 87 of Table A and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the company

Notwithstanding section 293 of the Act, a person who has attained the age of 70 shall be
capable of being appointed or elected a director and a director shall not be required to vacate
his office at the conclusion of the annual general meeting commencing next after he attains
that age it shall not be necessary

(a) to give special notice of a resolution appointing a director who has attained the age of
70 or

(b} for the notice of any resolution appointing such a person to state the age of the person
proposed to be appointed as director

Subject to the Act and provided he has disclosed his duty or interest to the directors, a
director (including an alternate director) may vote as a director in regard to any matter,
contract or arrangement in which he has, directly or indirectly, an interest or duty which 1s
material and he shall be included in determining the quorum for any meeting at which such
matter, contract or arrangement 1 considered

The office of a director shall be vacated if the director

{(a) ceases to be a director by virtue of any provision of the Act or becomes prohibited by
law from being a director, or

{b) becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(c) becomes in the opinion of the other directors incapable by reason of mental disorder
(within the meaning of the Mental Health Act 1983) of discharging his duties as a
director, or

{d) resigns his office by notice in wnting to the Company, or

(e) absents himself from meetings of the directors during a continuous period of six
months without leave of absence from the directors and within three months they
resolve that by reason of such absence he vacates his office, or

(f) 1s removed from office pursuant to article 8 1
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Directors' meetings and resolutions

A resolution 1n writing signed or approved by letter or facsimile transmission by each director
or his alternate who was entitled at the relevant time to receive notice of a meeting of the
directors or of a committee of the directors shall be as valid and effectual as If it had been
passed at a meeting of the directors (or, as the case may be, of that committee) duly
convened and held and when signed or approved as aforesaid may consist of several
documents in similar form each signed or approved by one or more of the persons aforesaid

(a) The directors, or a committee of the directors, may hold meetings by telephone
(whether by using conference telephone faclites or by a senes of telephone
conversations) or by means of facsimile transmissions addressed to the chairman
The views and decisions of the directors, or of a committee of the directors, as
ascertained and evidenced by such telephone conversations or facsimile
transmissions and communicated to the charrman, shall be treated as votes In
favour of or against a particular resolution A resolution passed at any meeting
held in this manner, and signed by the chairman, shalt be conclusive evidence
thereof and shall be as valid and effectual as if it had been passed at a meeting of
the directors or, as the case may be, of a committee of the directors duly convened
and held Such a meeting shall be deemed to take place where the largest group
of those participating 1s assembled or, if there 18 no such group, where the
chatrman of the meeting 1s then present

(b) In determining whether the quorum requirements fixed by or in accordance with
these articles are fulfilled as regards the transaction of business at any meeting of
the directors or of a committee of the directors, the following shall be counted in
the quorum

(0 in the case of a resolution approved by a meeting of the directors or of a
committee of the directors held by telephone communication, all directors
participating in such meeting,

{n) in the case of a meeting of the directors or of a committee of the
directors, the directors actually present at such meeting and any other
director in telephone communication with such meeting, and

() in the case of a meeting held by means of facsimile transmissions, all
directors partticipating in such meeting by that means

(c} References in paragraphs (a) and (b) above to a director shall include references
to an alternate director who at the relevant time 1s entitled to receive notice of and
to attend a meeting of the directors or, as the case may be, the relevant committee
of the directors

Additional powers of directors

Subject to the provisions of the Act, the directors may at any time, without any sanction or
approval given by the members of the Company in general meeting, declare and pay
dividends, including interim and final dividends, in accordance with the respective rights of the
members Regulation 103 of Table A shail be modified accordingly Any two directors for the
time being of the Company are hereby appointed as and shall constitute a committee of the
directors appointed pursuant to regulaton 72 of Table A with full authonty to exercise all
powers of the directors under these arhcles to declare and pay dvidends

Subject to the provisions of the Act, the directors may at any time, without any sanction or
approval given by the members of the Company in general meeting, capitalise any sums
standing to the credit of any of the Company’s reserve accounts (including share premium
account and capital redemption reserve fund) or any sum standing to the credit of profit and
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loss account (iIn each case whether or not such sum is avallable for distnbution) by
appropriating such sum to the holders of ordinary shares registered at a specified date in the
proportions In which such sum would have been divisible amongst them had the same been a
distribution of profits by way of dividend on the ordinary shares and applying such sum on
their behalf in paying up in full umissued ordinary shares (or, with the approval of an ordinary
resolution of the Company subject to any special nghts previously conferred on any shares or
class of shares for the time being 1ssued, unissued shares of any other class not being
redeemable shares) for allotment credited as fully paid to them in the proportions aforesaid
The directors may do all acts and things considered necessary or expedient to give effect to
any such capitalisation and allotment, with full power to the directors to make such provisions
as they think fit as regards fractional entitlements which would anse on the aforesaid basis,
including provisions for rounding or ignonng fractional entittements The directors may
authonse any person to enter on behalf of all the members interested in any such
capitahisation and allotment into an agreement with the Company providing for any such
capitalisation and allotment and matters incidental thereto and any agreement made under
such authority shall be effective and binding on all concerned

Majonty shareholders' nghts

Any person or persons for the time being holding a majonty of the ordinary shares of the
Company In 1Issue may from time to bme by notice to the Company remave from office any or
all of the directors and may in ike manner appoint any person or persons as a director or
directors of the Company Any such notice shall be in writing and signed by or on behalf of the
holder or holders of such majonty and shall take effect on and from the time at which it 1s
received at the registered office of the Company or handed to the charman of any meeting of
the directors

The directors shall have no power pursuant to article 3 4 to refuse to register any duly
executed transfer of a fully paid share where such transfer has been approved by notice In
writing to the Company signed by or on behalf of any person or persons for the time being
holding a majonty of the ordinary shares of the Company in 1ssue, and accordingly the
directors shall be bound to, and shall, register such a transfer without delay

Indemnity

Subject to the provisions of the Act but without affecting any indemnity to which a director may
otherwise be entitled

(a) no director or other officer of the Company shall be hable for any loss, damage or
misfortune which may happen to or be incurred by the Company In consequence
of the execution of the duties of his office or in retation thereto, and

(b) every director or other officer of the Company shall be indemnified out of the
assets of the Company against any losses or habilities incurred by him

{1) in defending any civil or cnminal proceedings in which he 1s acquitted or
judgment 1s given in his favour, and

() In connection with any application in which relief 1s granted to him by the
court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company, and

() i or about the execution of the duties of his office or otherwise in relation
thereto

Sianature by or on behalf of members and service of notices

In the case of

(a) a member which 1s a corporation the signature of
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(1) any director or the secretary of that corporation, or

() any other person authonsed in that behalf either generally or in a
particular case by notice in wnting to the Company in accordance with
sub-paragraph (1} above, and,

{b) a share registered in the name of joint holders, the signature of any one of such
Joint holders,

shall be deemed to be and shall be accepted as the signature of the member or members
concerned for all purposes including the signature of any form of proxy, resolution In writing,
notice or other document signed or approved pursuant to any provision of these articles

102  Any notice to the Company pursuant to article 512, 81, 8 2 or 10 1 shall be dehvered to or
sent by facsimile transmission addressed to the Company at its registered office and marked
for the attention of the chairman or the secretary, or handed to the chairman of a general
meeting or a meeting of the directors, and shall take effect on and from

(a) the time at which it 1s received at such office or 1s handed to the charman of the
relevant meeting, as the case may be, or

(b) if a later time 1s specified in the notice for that purpose, that later ime
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