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PART I—FINANCIAL INFORMATION

ltem 1. Financial Statements

AMPHENOL CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets
Cash and short term cash investmt

Accounts receivable, less allowance for doubtfaoamnts of $10,574 and $9,244,

respectively
Inventories
Prepaid expenses and other as

Total current asse

Land and depreciable assets, less accumulatedaitgme of $332,055 and $327,469,

respectively

Deferred debt issuance co
Goodwill

Deferred taxes and other ass

(dollars in thousands)

LIABILITIES AND SHAREHOLDERS' EQUITY

Current Liabilities:
Accounts payabl
Accrued interes
Accrued salaries, wages and employee ber
Other accrued expens
Current portion of lon-term debi

Total current liabilities

Long-term debr
Accrued pension and post employment benefit ohtiga
Other liabilities

Shareholders' Equit
Common stocl
Additional paic¢in capital (deficit)
Accumulated earninc
Accumulated other comprehensive |i
Treasury stock, at co

Total shareholders' equi

September 30, 2004

December 31, 2003

(Unaudited)
$ 22,52 % 23,53
199,27 172,48¢
233,88t 221,38!
42,58¢ 33,94
498,27( 451,34¢
185,44: 178,26¢
5,94¢ 7,014
546,28 516,33!
21,76 28,42(
$ 1,257,70. $ 1,181,38.

$ 130,93 $ 116,83
2,43¢ 2,93¢

36,05 31,09:

88,85( 56,00¢

11,61: 10,67¢

269,88: 217,64

458,23 532,28

85,10¢ 100,32

12,707 7,73(

88 88

(215,50:) (238,16¢)

744,10 626,43(

(64,03¢) (64,942

(32,87¢) _

431,77 323,40¢

$ 1,257,70.  $ 1,181,38.

See accompanying notes to condensed consolidaiucfal statements.
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Net sales

Costs and expense

AMPHENOL CORPORATION
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(dollars in thousands, except per share data)

Three months ended

Nine months ended

Cost of sales, excluding depreciation and

amortizatior

Depreciation and amortization expel
Selling, general and administrative expe

Operating incomi
Interest expens
Other expenses, n

Income before income tax
Provision for income taxe

Net income

Net income per common sh—Basic
Average common shares outstan—Basic
Net income per common sh—Diluted

Average common shares outstan—Diluted

September 30, September 30,
2004 2003 2004 2003

$ 384,100 $ 314,79¢ $ 1,126,48° $ 897,46!
250,41 208,67 737,67¢ 594,53(

9,73¢ 9,13t 28,90: 27,501

53,64% 44,61¢ 159,26: 128,62t

70,30: 52,37: 200,64( 146,80:
(5,597) (7,179 (17,02t (22,99
(1,607 (2,447) (5,32¢) (5,85¢)
Expense for early extinguishment of d — — — (20,367
63,09¢ 42,74¢ 178,28t¢ 107,58:
(21,459 (14,539 (60,61%) (36,57¢)

$ 41,64¢ $ 28,21: $ 117,67. $ 71,00¢
| | | |
$ 47 $ 32 % 132 $ .83
I I I I
87,961,00 86,380,35 88,037,52 85,595,94.
| | | |
$ 47 $ 32 % 131 $ .81
I I I I
89,467,30 88,537,95 89,735,75 87,640,43
I I I I

See accompanying notes to condensed consolidaizucfal statements.
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(Unaudited)
(dollars in thousands)

Nine months ended

September 30,
2004 2003
Net income $ 11767: $ 71,00«
Adjustments for cash from operatiol
Depreciation and amortizatic 28,90: 27,50%
Amortization of deferred debt issuance cc 1,06¢€ 1,09¢
Expense for early extinguishment of d — 10,36
Net change in nc-cash components of working capi (977) 2,72t
Other long term assets and liabilit (13,607) (7,350
Cash flow provided by operatiol 133,06( 105,34¢
Cash flow from investing activitie:
Additions to property, plant and equipmi (29,24() (21,740
Investments in acquisitior (30,709 (34,45)
Cash flow used by investing activiti (59,949 (56,197
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliges (13,86%) 2,01t
Decrease in borrowings under Bank Agreen (61,000 (116,549
Retirement of debt: old Bank Agreem — (439,500
senior sutioated note — (148,741
fees and enxges relating to refinancii — (8,870
Borrowings under new Bank Agreem: — 625,00(
Net change in receivables st 11,20¢( 6,10(C
Payment of fees related to secondary stock offe — (77)
Proceeds from exercise of stock options includaghtenefit 22,41¢ 27,78t
Purchase of treasury sto (32,87¢)
Cash flow used by financing activiti (74,127 (52,830)
Net change in cash and st-term cash investmen (1,010 (3,679
Cash and shc-term cash investments, balance beginning of pe 23,53 20,65¢
Cash and shc-term cash investments, balance end of pe $ 22,52 $ 16,98:

Cash paid during the period ft
Interest $ 16,467 $ 24,43
Income taxes, net of refun 31,627 24,77¢

See accompanying notes to condensed consolidaiucial statements.
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AMPHENOL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

(dollars in thousands, except per share data)
Note 1—Principles of Consolidation and Interim Financial Statements

The condensed consolidated balance sheetisSeptember 30, 2004 and December 31, 2003harmalated consolidated statements of
income for the three and nine months ended Septeddh@004 and 2003 and of cash flow for the niratins ended September 30, 2004 and
2003 include the accounts of Amphenol Corporatiath its subsidiaries (the "Company"). The interimaficial statements included herein are
unaudited. In the opinion of management, all adjesits, consisting only of normal recurring adjusttegnecessary for a fair presentation of
such interim financial statements have been indudiae results of operations for the three and nmineths ended September 30, 2004 ar:
necessarily indicative of the results to be expktte the full year. These financial statementsudthde read in conjunction with the financial
statements and notes included in the Company's 2888al Report on Form 10-K.

Note 2—Inventories

September 30, December 31,
2004 2003
Inventories consist o
Raw materials and suppli $ 55,16¢ $ 48,91°
Work in proces: 119,27( 116,02
Finished good 59,45( 56,44¢
$ 233,88t $ 221,38

Note 3—Reportable Business Segments

The Company has two reportable businessissts: (i) interconnect products and assemblieqigrehble products. The interconnect
products and assemblies segment produces connaatbonnector assemblies primarily for the comirations, aerospace, industrial and
automotive markets. The cable products segmenupesdcoaxial and flat ribbon cable and related getsdprimarily for communications
markets, including cable television. The Compargleates the performance of business units on, arotiveg things, profit or loss from
operations before interest expense, headquarkgénse allocations, income taxes and nonrecur@mgsgnd losses. The Company's
reportable segments are an aggregation of busimétssthat have similar production processes andymts.

The segment results for the three montdeeiseptember 30, 2004 and 2003 are as follows:

Interconnect products

and assemblies Cable products Total
2004 2003 2004 2003 2004 2003
Net sales
—external $ 333,46¢ $ 269,85 $ 50,63t $ 44,94¢ $ 384,10: $ 314,79¢
—inter segmen 674 40C 3,80: 2,25¢ 4,471 2,65¢
Segment operating incon 68,157 50,28( 6,801 5,131 74,95¢ 55,41




The segment results for the nine monthee@r®@kptember 30, 2004 and 2003 are as follows:

Interconnect products Cable
and assemblies products Total
2004 2003 2004 2003 2004 2003
Net sales
—external $ 980,50 $ 777,84t $ 145,98( $ 119,61¢ $ 1,126,48. $ 897,46!
—inter segmen 1,654 1,27¢ 11,42 8,93¢ 13,07¢ 10,21:
Segment operating incon 197,04( 141,08 18,13¢ 14,831 215,17¢ 155,92

Reconciliation of segment operating incdmeonsolidated income before taxes for the threkrane months ended September 30, 2004
and 2003:

Three months ended Nine months ended
September 30, September 30,
2004 2003 2004 2003
Segment operating incon $ 74,95¢ $ 55,41. $ 215,17¢ $ 155,92:
Interest expens (5,597) (7,179 (17,02% (22,999
Other net expenst (6,262) (5,48¢) (19,865 (24,979
Expense for early extinguishment of d — — (10,367
Consolidated income before income ta $ 63,09¢ $ 42,74¢  $ 178,28¢ $ 107,58:

Note 4—Comprehensive Income

Total comprehensive income for the nine theended September 30, 2004 and 2003 is summasziatiows:

Nine months ended

September 30,
2004 2003
Net income $ 117,67: $ 71,00¢
Translation adjustmen (52) 12,31¢
Revaluation of interest rate derivati\ 95¢ (1,729
Total comprehensive incon $ 118,57¢ $ 81,59¢

Note 5—Commitments and Contingencies

In the course of pursuing its normal bus@activities, the Company is involved in varioegdl proceedings and claims. Management
does not expect that amounts, if any, which maseeired to be paid by reason of such proceedingtons will have a material effect on
the Company's consolidated financial position sules of operations.
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Certain operations of the Company are stitjefederal, state and local environmental land r@gulations that govern the discharge of
pollutants into the air and water, as well as thedling and disposal of solid and hazardous wa$tes.Company believes that its operations
are currently in substantial compliance with alpkgable environmental laws and regulations and e costs of continuing compliance will
not have a material effect on the Company's firerpmsition or results of operations.

The Company is currently involved in theieonmental cleanup of several sites for conditithat existed at the time Amphenol was
acquired from Allied Signal Corporation in 1987 a8l Signal merged with Honeywell International lirt December 1999 ("Honeywell")).
Amphenol and Honeywell were named jointly and sasgtiable as potentially responsible partiesefation to such sites. Amphenol and
Honeywell have jointly consented to perform ceriaivestigations and remedial and monitoring adésitat two sites and they have been
jointly ordered to perform work at another siteeTdosts incurred relating to these three siteseamgbursed by Honeywell based on
agreement (the "Honeywell Agreement") entered imtmonnection with the acquisition in 1987. Foesitovered by the Honeywell
Agreement, to the extent that conditions or circiamses occurred or existed at the time of or gddhe acquisition, Honeywell is obligated
to reimburse Amphenol 100% of such costs. Honeykegltesentatives continue to work closely with@wmpany in addressing the most
significant environmental liabilities covered bythloneywell Agreement. Management does not betieatethe costs associated with
resolution of these or any other environmental enatwvill have a material adverse effect on the Camyfs financial position or results of
operations. The environmental cleanup matters ifilthby the Company, including those referredlioe, are covered under the Honeywell
Agreement.

Note 6—Stock Options

The Company applies APB Opinion 25, "Acdinmfor Stock Issued to Employees,” and relatéerpretations in accounting for stock
options. Accordingly, no compensation cost has ieeagnized for the stock options. Had compensatish for stock options been
determined based on the fair value of the optiatase of grant consistent with the provisions ofS40. 123, "Accounting for Stock-Based
Compensation," the Company's net income and eamiagshare for the three and nine
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months ended September 30, 2004 and 2003 wouldbdeerereduced to the pro forma amounts indicatkxivbe

Three months ended Nine months ended
September 30, September 30,
2004 2003 2004 2003
Net income $ 41,64¢ $ 28,21: $ 117,67 $ 71,00¢
Less: Total stock based compensation expense datetmnder Black-
Scholes option pricing model, net of related tdr&b (1,245 (1,399 (3,419 (3,880
Pro forma net incom $ 40,40. $ 26,81 $ 114,25 $ 67,12¢

Earnings Per Shar

Basic—as reporte: $ 47 $ 3293 134 % .83
Basic—pro forma A€ 31 1.3C .78
Diluted—as reporte: $ 47 $ 32% 131 % .81
Diluted—pro forma A5 .3C 1.27 77

Note 7—Stock Split

On January 21, 2004, the Company annouadtew-for-one stock split that was effective foastholders of record as of March 17,
2004. The additional shares were distributed onckl&9, 2004. The share information included heheis been restated to reflect the effe
such stock split.

Note 8—Benefit Plans

The Company and its domestic subsidiaréa®a defined benefit pension plan covering subiathnall U.S. employees. Plan benefits
are generally based on years of service and corafiensnd are noncontributory. Certain foreign @ilibsies have defined benefit plans
covering their employees. Certain U.S. employe¢soeered by the defined benefit plan are coveseddfined contribution plans. The
Company also provides certain health care andnferance benefits to certain eligible retireestigh post-retirement benefit programs. The
following is a summary, based on the most receniagial valuations, of the Company's net cost famgion benefits and other benefits for the
three and nine months ended September 30, 20020031

Pension Benefits Other Benefits Pension Benefits Other Benefits
Three months ended September 30, Nine months ended September 30,
2004 2003 2004 2003 2004 2003 2004 2003
Service cos $ 1,76C $ 1,47¢ $ 21 $ 18 $ 5,27¢ $ 443, % 63 $ 54
Interest cos 4,39¢ 4,22¢ 194 20C 13,19¢ 12,67: 582 60C
Expected return on plan ass (5,039 (4,926 — — (15,099 (24,779 — —
Amortization of transition obligatio — — 16 16 — — 48 48
Amortization of net actuarial loss 1,38¢ 854 22E 214 4,14¢ 2,562 675 642
Net benefits cos $ 2,50¢ $ 1,63($ 456 $ 44¢ $ 7,52 $ 489 $ 1,36¢ $ 1,34

Based on the most recent actuarial calionliaf the Company made a voluntary cash contribubahe U.S. defined benefit pension plan
of $20 million in September 2004.




MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

(dollars in millions, unless otherwise noted, excéper share data)

Item 2. Results of Operations
Quarter and nine months ended September 30, 2004 compared to the quarter and nine months ended September 30, 2003

Net sales increased approximately 22% &#4$3and 26% to $1,126.5 in the third quarter and months of 2004, respectively,
compared to sales of $314.8 and $897.5, respegtifcelthe same periods in 2003. External saldatefconnect products and assemblies
increased 24% in U.S. dollars and 20% in localencies in the third quarter of 2004 compared ta32@333.5 in 2004 versus $269.9 in
2003) and 26% in U.S. dollars and 22% in local @nicies in the nine months of 2004 compared to 26$980.5 in 2004 versus $777.9 in
2003). Sales increased in the Company's major ellats including the mobile communication, wireleggastructure, military/aerospace,
industrial, automotive and computer/data commuiuoatmarkets. Sales increases occurred in all nggographic regions and resulted
primarily from the continuing development of newphgpation specific and value added products, aral lesser extent, from acquisitions.
Sales of cable products increased 13% in the thiedter of 2004 compared to 2003 ($50.6 in 2004ue$44.9 in 2003) and 22% in the nine
months of 2004 compared to 2003 ($146.0 in 2004$4ri®.6 in 2003). Such increase is primarily atttdble to increased sales of coaxial
cable products for the broadband communication&ebaesulting from increased capital spending b lmmmestic and international cable
operators for network upgrades and expansion. Satke United States in the third quarter and mruaths of 2004 increased 23% and 26%,
respectively, compared to the same periods in 28035.6 and $508.5 in 2004 versus $143.3 and $404003); and increased
approximately 22% and 25%, respectively, in loeatency compared to 2003. International salesHerthird quarter and nine months of
2004 increased approximately 22% and 25%, respygtin U.S. dollars ($208.5 and $618.0 in 2004susr$171.5 and $492.6 in 2003) and
increased approximately 16% and 19%, respectivelpcal currency compared to 2003. Currency tratitsh had the effect of increasing
sales in the third quarter and nine months of 28pdpproximately $10.4 and $35.1, respectively,mt@mpared to exchange rates for the
2003 period.

The gross profit margin as a percentageebbales (including depreciation in cost of salesy 33% and 32% for the third quarter and
nine months of 2004, respectively, compared to &obhoth the third quarter and nine months of 2008 increase in gross margin in the
nine month period is generally attributable tomeréase in margin for interconnect products andrabfies. The increase in gross margin in
the third quarter is generally attributable to niaigcreases in both interconnect products andnalskes and cable products. The operating
margin for interconnect products and assembliegased approximately 2% in the third quarter amé mionths of 2004 compared to the
prior year. The increase in operating margin isegaify attributable to the effects of higher salekime, product mix and cost reduction
activities relating to a shift in headcount to lowest labor areas. Operating margins for cabldyxts in the third quarter increased 2% dt
price increases implemented late in the secondejuafr 2004 which were partially offset by the inapaf higher material costs.

Selling, general and administrative experisereased to $53.6 and $159.3 or 14.0% and 14d$pectively, of net sales in the third
quarter and nine months of 2004 compared to $44165428.6 or 14.2% and 14.3%, respectively, ofatds in the third quarter and nine
months of 2003. The increase in the third quamelr@ine months of 2004 is attributable to increaseelling expense and research and
development costs that result from higher salesnaeland increased spending relating to new pratkiatlopment and increased
administrative costs for insurance and pension esg@e
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Other expense, net, for the third quagexamprised primarily of foreign currency transactiosses ($.1 in 2004 and $.6 in 2003),
reflecting the weakness of the U.S dollar in bdh£2and 2003, program fees on sale of accounté/edate ($.8 in 2004 and $.4 in 2003),
minority interests ($.7 in 2004 and 2003), agermay eommitment fees on the Company's credit faediff$.2 in 2004 and 2003), and
secondary stock offering fees (nil in 2004 andif.8003).

Other expense, net, for nine months is a@seg primarily of foreign currency transactiondes ($.8 in 2004 and $1.7 in 2003),
reflecting the weakness of the U.S. dollar in B804 and 2003, program fees on sale of accoungsvedate ($1.5 in 2004 and $1.1 in 2003),
minority interests ($2.4 in 2004 and $1.6 in 2008s relating to secondary stock offerings ($.2004 and $.8 in 2003), agency and
commitment fees on the Company's credit facili(®g in 2004 and $.6 in 2003), and gains and losedke sale of assets ($.1 gain in 2004
and $.4 loss in 2003).

Expenses for early extinguishment of detaling $10.4 for 2003 relate to the refinancingref Company's senior credit facilities. Such
one-time expenses include the call premium relatdde redemption of the Company's Senior SuboteihBlotes of $4.7, write-off of
unamortized deferred debt issuance costs of $31®trer related fees and expenses of $1.8.

Interest expense for the third quarter @iné months of 2004 was $5.6 and $17.0 respectieelypared to $7.2 and $23.0, respectively
for the 2003 periods. The decrease is attributiblewer average debt levels and lower intereststat

The provision for income taxes for the 2@dd 2003 periods was at an effective rate of 34%.
Liquidity and Capital Resources

Cash provided by operating activities wa831 in the first nine months of 2004 comparefi105.3 in the 2003 period. The increase in
cash flow relates primarily to an increase in nebme partially offset by a decrease in long tessets and liabilities of $13.6 relating
primarily to a $20.0 contribution to the Compamension plan and a net increase of $1.0 in non-castponents of working capital. The
non-cash components of working capital increase@ ithe first nine months of 2004 due primardyincreases of $28.3 and $8.0,
respectively, in accounts receivable and inventlry to the higher level of sales partially offsgificreases of $34.6 in accrued liabilities
relating to an increase in liabilities for inconaxes and acquisitions. The non-cash componentexking capital decreased $2.7 in the first
nine months of 2003, due primarily to a $8.3 inseem accounts payable and operating reductio®df i inventory and an increase of $6.1
in accrued liabilities relating primarily to an mease in liabilities for income taxes, partiallysett by a $19.3 increase in accounts receivable
due to higher levels of sales. In addition, otleaigl term assets and liabilities decreased $7.4imglprimarily to a $10.0 contribution to the
Company's pension plan.

Accounts receivable increased $26.8 to $,3fue to increased sales volume and $9.9 fromigszlicompanies, partially offset by an
$11.2 increase in sales of receivables. Days salestanding, computed before sales of receivabkdined 2 days to 64 days. Inventory
increased $12.5 to $233.9. Such increase waswdthke to the impact of higher sales volume and $m acquired companies. Inventory
turnover improved to 4.4x in 2004 from 3.8x in 200and and depreciable assets, net, increased&$185.4, reflecting depreciation of
$28.4, capital expenditures of $32.0 and $6.8 famouired companies. Goodwill increased $29.9 t®G$h4As a result of acquisitions.
Accounts payable increased $14.1 to $130.9 aquét higher operating levels and $9.5 from acgdicompanies.

For the first nine months of 2004, casifraperating activities of $133.1, proceeds fronreise of stock options including tax benefit
of $22.4, additional sale of receivables of $1h@ eash on hand of $1.0 were used primarily to fteqpital expenditures of $29.2,
acquisitions of $30.7, treasury stock purchaseg38f9, and a net reduction in debt of $74.9. Feffifst nine months of 2003, cash from
operating activities of $105.3, cash on hand of $8roceeds from the refinancing of $27.9, addlon
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sales of receivables of $6.1 and proceeds fronteseeof stock options of $27.8 were used primddljund capital expenditures of $21.7,
acquisitions of $34.5 and for a net debt reductib$114.5.

In May 2003, the Company completed a refaiag of its senior credit facilities. Borrowings$625.0 under a new bank loan agreement
(the "Bank Agreement"), described below, were usagpay $439.5 outstanding under the Companyisqare bank agreement, redeem all
outstanding senior subordinated notes totaling #¥1@8Bcluding the call premium of $4.7) and to maker fees and expenses associated with
the refinancing of $8.9. The Company's Bank Agregrmeludes a Term Loan, consisting of a Tranchend B, and a $125.0 revolving
credit facility. At September 30, 2004, the Tranghkad a balance of $38.0 and matures over theg&007 to 2008, and the Tranche B had
a balance of $400.0 and matures in 2010. The rengobredit facility expires in 2008; availabilitynder the facility at September 30, 2004
$116.2, after a reduction of $8.8 for outstandettekrs of credit. The Company's interest rate erré¢lvolving credit facility and Tranche A
loan was LIBOR plus 150 basis points. The interatst on the Tranche B loan is LIBOR plus 200 bpsiats. The Bank Agreement is
secured by a first priority pledge of 100% of tlagital stock of the Company's direct domestic slibses and 65% of the capital stock of
direct material foreign subsidiaries, as definethenBank Agreement. In addition, if the Comparyédit rating as assigned by Standard &
Poor's or Moody's were to decline to BB- or Ba3peztively, the Company would be required to peédfeans in favor of participants in the
Bank Agreement in substantially all of the Company.S. based assets. At September 30, 2004, the&@yrs credit rating from Standard
and Poor's was BB+ and from Moody's was Bal. Th&Beyreement requires that the Company satisfyagefinancial covenants including
an interest coverage ratio of higher than 3x (EBATdvided by interest expense) and a leverage(tietit divided by EBITDA) lower than
3.75x and 3.50x based on total debt and senior detgectively. At September 30, 2004, such ra®defined in the Bank Agreement were
11.91x and 1.81x, respectively. The Bank Agreenaéstd includes limitations with respect to, amonigeotthings, indebtedness in excess of
$50.0 for capital leases, $200.0 for general ineldiess and $200.0 for acquisition indebtednesshiwh approximately $5.3, $0 and $0,
respectively, were outstanding at September 304,280d restricted payments, including dividendshenCompany's Common Stock, in
excess of 50% of consolidated cumulative net ingamapproximately $97.8 at September 30, 2004.dmpany has interest rate swap
agreements that fix the Company's LIBOR interetst oa $250.0 and $50.0 of floating rate bank deBt44% and 3.01%, respectively,
expiring in May 2006 and June 2006, respectively.

The Company's primary ongoing cash requaraswill be for operating and capital expenditupeduct development activities and
debt service. The Company's debt service requirestoemsist primarily of principal and interest cank borrowings. The Company's primary
sources of liquidity are internally generated cleiv, the Company's revolving credit facility arttetsale of receivables under the Company's
accounts receivable agreement. The Company exthettengoing requirements for operating and capitpenditures, product development
activities and debt service requirements will beded from these sources; however, the Companytse®of liquidity could be adversely
affected by, among other things, a decrease in dérta the Company's products, a deterioratioreiain of the Company's financial ratios
or a deterioration in the quality of the Comparagsounts receivable.

In March 2004, the Company announced teddard of Directors authorized an open marketkstepurchase program of up to two
million shares of the Company's common stock duttiregperiod ending December 31, 2005. In Octob84d2the program was amended to
increase the authorized number of shares to upédamfillion of the Company's common stock and edtdre expiration of the program to
September 30, 2006. The timing and price of anghmases under the program will depend on marketitonsl. In March 2004 the Company
purchased 530,800 shares of common stock for %irGap average price of $30.47 per share. In thd thiarter the Company purchased an
additional 567,000 shares of common stock for $56.dn average price of $29.46 per share.

12




The Company has not paid, and does not aaygresent intention to commence payment of, dastiends on its common stock;
however this policy will be reviewed on an ongobasis. The Company expects that ongoing requirenienbperating and capital
expenditures, product development activities arat dervice will be funded by internally generatedtt flow and availability under the
Company's revolving credit facility. The Companyynadso use cash to fund part or all of the codtifre acquisitions.

A subsidiary of the Company has an agre¢mvéh a financial institution whereby the subsigi@an sell an undivided interest of up to
$85.0 in a designated pool of qualified accountgirable. The agreement was amended in June 20&mting other things, extend its term
for a three year period ending June 2007. The Cagnparvices, administers and collects the recedgabh behalf of the purchaser. The
agreement provides certain covenants and provatesafious events of termination. At SeptemberZ2®4, approximately $85.0 of
receivables were sold under the agreement andfdiherare not reflected in the accounts receivablarize in the accompanying Condensed
Consolidated Balance Sheet.

Environmental Matters

Certain operations of the Company are sultjefederal, state and local environmental lang r@gulations, which govern the discharge
of pollutants into the air and water, as well aslandling and disposal of solid and hazardousesa$he Company believes that its
operations are currently in substantial complianith all applicable environmental laws and regulas and that the costs of continuing
compliance will not have a material effect on thanany's financial position or results of operadion

The Company is currently involved in theieonmental cleanup of several sites for condititret existed at the time Amphenol was
acquired from Allied Signal Corporation in 1987 a8l Signal merged with Honeywell International limt December 1999, with Honeywell
being the surviving entity). Amphenol and Honeywedire named jointly and severally liable as potdlytiresponsible parties in relation to
such sites. Amphenol and Honeywell have jointlysamied to perform certain investigations and reaiexatid monitoring activities at two
sites and they have been jointly ordered to perfe@ork at another site. The costs incurred relatinthese three sites are reimbursed by
Honeywell based on the Honeywell Agreement enteredin connection with the acquisition in 1987 rfadl sites covered by the Honeywell
Agreement, to the extent that conditions or circiamses occurred or existed at the time of or gadhe acquisition, Honeywell is obligated
to reimburse Amphenol 100% of such costs. Honeykeplitesentatives work closely with the Companyddrassing the most significant
environmental liabilities covered by the Honeywasdireement. Management does not believe that this essociated with resolution of these
or any other environmental matters will have a malt@dverse effect on the Company's financial fpmsior results of operations. The
environmental cleanup matters identified by the @any, including those referred to above, are calareler the Honeywell Agreement.

Stock Split

On January 21, 2004, the Company annouade-for-one stock split that was effective favatholders of record as of March 17,
2004. The additional shares were distributed onckl&9, 2004. The prior year share information idelliherein has been restated to reflect
the effect of such stock split.

Safe Harbor Statement

Statements in this report that are noohisal are "forward-looking" statements, which shiole considered as subject to the many
uncertainties that exist in the Company's operatamd business
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environment. These uncertainties, which includeprgnother things, economic and currency conditiomerket demand and pricing and
competitive and cost factors are set forth in then@any's 2003 Annual Report on Form 10-K.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

There has been no material change in tepaay's assessment of its sensitivity to foreigmericy exchange rate risk since its
presentation set forth, in Item 7A "Quantitativel @ualitative Disclosures About Market Risk" in 2803 Annual Report on Form 10-K.
Relative to interest rate risk, the Company congglet refinancing of its senior credit facilitiesrithg the second quarter of 2003 as discussed
in liquidity and capital resources above. At SepienB0, 2004, the Company had interest rate swageagents that fix the Company's
LIBOR interest rate on $250.0 and $50.0 of floatiage debt at 2.44% and 3.01%, respectively, exgiin May 2006 and June 2006,
respectively. At September 30, 2004, the Compaauesage LIBOR rate was 2.3%. A 10% change in tlBOR interest rate at
September 30, 2004 would have had the effect oéasing or decreasing interest expense by appreedyrt0.2. The Company does not
expect changes in interest rates to have a magégfgdt on income or cash flows in 2004, althouwdré can be no assurances that interest
will not significantly change.

Item 4. Controls and Procedures

Under the supervision and with the parttipn of the Company's management, including the@amy's Chief Executive Officer and
Chief Financial Officer, the Company has evaludkedeffectiveness of the design and operatiorsdfisclosure controls and procedures'
defined in Rule 13a-15(e) and 15d-15(e) under #muBties Exchange Act of 1934) as of the end efteriod covered by this quarterly
report, and, based on their evaluation, the Chiefchtive Officer and Chief Financial Officer hawvencluded that these disclosure controls
and procedures are effective. There were no saamfichanges in the Company's internal controls other factors that could significantly
affect these controls subsequent to the date of¢kialuation.
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PART II—OTHER INFORMATION
ltem 1. Legal Proceedings

Inapplicable.

Item 2.  Unregistered Sales of Equity Securitiesnd Use of Proceeds

Repurchase of Equity Securities

(c) Total Number of Shares (d) Maximum Number of
Purchased as Part of Shares that May Yet Be

(a) Total Number of (b) Average Price Paid Publicly Announced Plans Purchased Under the Plans c
Period Shares Purchased per Share or Programs Programs
January 1, 2004 to
January 31, 200 — — — —
February 1, 2004 to
February 29, 200 — — — —
March 1, 2004 to
March 31, 200 530,80( $ 30.4i 530,80( 1,469,20!
April 1, 2004 to
April 30, 2004 — — — —
May 1, 2004 to
May 31, 2004 — — — —
June 1, 2004 to
June 30, 200 — — — —
July 1, 2004 to
July 31, 200¢ 206,70 $ 29.3¢ 737,50( 1,262,50!
August 1, 2004 to
August 31, 200 280,30 $ 29.3¢ 1,017,80! 982,20(
September 1, 2004 to
September 30, 20( 80,00¢ $ 29.9¢ 1,097,80! 902,20(
Total 1,097,800 $ 29.9¢ 1,097,80! 902,20(

I I I

On March 4, 2004, the Company announcetitth8&oard of Directors authorized an open masketk repurchase program (the
"Program") of up to 2.0 million shares (on a psglit basis) of its common stock during the perodiing December 31, 2005. On Octobet
2004 the Program was amended to increase the nuwhhathorized shares to 5.0 million and to ext#redexpiration date until September
2006. Approximately 3.9 million shares of commoocgtremain available for repurchase under the Rrogr

Item 3. Defaults Upon Senior Securities

None

Item 4. Submission of Matters to a Vote of Secity Holders
None
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Item 5. Other Information

None

ltem 6. Exhibits

2.1  Agreement and Plan of Merger dated as of Jar2@rg997 between NXS Acquisition Corp. and AmpheDaiporation
(incorporated by reference to Current Report om€-K dated January 23, 1997
2.2 Amendment, dated as of April 9, 1997, to the Agnent and Plan of Merger between NXS AcquisitiompCand Amphenol
Corporation, dated as of January 23, 1997 (incatpdrby reference to the Registration Statemeiftoom S-4 (registration
No. 33:-25195) filed on April 15, 1997).
3.1 Amended and Restated Certificate of Incorporatifatted April 24, 2000 (filed as Exhibit 3.1 to therA 28, 2000 Form -K).*
3.2  Certificate of Amendment of Amended and Rest&edificate of Incorporation, dated May 26, 200#e¢ as Exhibit 3.2 to the
June 30, 2004 -Q).*
3.2 By-Laws of the Company as of May 19, 1997—NXS #éisdion Corp. By-Laws (filed as Exhibit 3.2 to tdane 30, 1997 10-
Q).*
10.1  Amended and Restated Receivables Purchase Agnéeated as of May 19, 1997 among Amphenol Fun@ogp., the
Company, Pooled Accounts Receivable Capital Cotmorand Nesbitt Burns Securities, Inc., as Agéted as Exhibit 10.1 to
the June 30, 1997 -Q).*
10.z  First Amendment to Amended and Restated RecaigdPlirchase Agreement dated as of September Z6(fll6€ as
Exhibit 10.20 to the September 30, 199-Q).*
10.2  Second Amendment to Amended and Restated Redesviabrchase Agreement dated as of June 30, 208046
Exhibit 10.27 to the June 30, 200C-Q).*
10.4  Third Amendment to Amended and Restated ReceadgdPlirchase Agreement dated as of June 28, 206 46 Exhibit 10.27
to the September 30, 2001-Q).*
10.t  Fourth Amendment to Amended and Restated Redew&urchase Agreement dated as of September G0,(2@d as
Exhibit 10.28 to the September 30, 200-Q).*
10.€  Fifth Amendment to Amended and Restated RecedgaPlrchase Agreement dated as of May 19, 20@4 @i Exhibit 10.6 to
the June 30, 2004 -Q).*
10.7  Sixth Amendment to Amended and Restated Receivéleshase Agreement dated as of June 18, 200d @dd=xhibit 10.7 t
the June 30, 2004 -Q).*
10.¢  Seventh Amendment to Amended and Restated Reces/Bbirchase Agreement dated as of June 18, 20t g8 Exhibit 10.
to the June 30, 2004 -Q).*
10.¢  Amended and Restated Purchase and Sale Agreentedtadaof May 19, 1997 among the Originators natheikin, Amphenc
Funding Corp. and the Company (filed as Exhibi210.the June 30, 1997 -Q).*
10.1C  First Amendment to Amended and Restated Purclrad&ale Agreement dated as of June 18, 2004 éideihibit 10.10 to
the June 30, 2004 -Q).*
10.11  Canadian Purchase and Sale Agreement datedSspt#mber 26, 1997 among Amphenol Canada Corp.hangd Funding
Corp. and Amphenol Corporation, individually andfzes initial servicer (filed as Exhibit 10.21 tetSeptember 30, 1997 10-
Q).
10.1z 2001 Amphenol Incentive Plan (filed as Exhibit 1@3he December 31, 2001-K).*
10.1: 2002 Amphenol Incentive Plan (filed as Exhibit 1tb6he December 31, 2001-K).*
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10.1¢ 2003 Amphenol Incentive Plan (filed as Exhibit 1th8he December 31, 2003-K).*
10.1t  The 2004 Amphenol Incentive Plan (filed as Exhiit3 to the March 31, 2004 -Q).*
10.1¢  Pension Plan for Employees of Amphenol Corporadis amended and restated effective January 1,(#Pas Exhibit 10.7
to the December 31, 2001-K).*
10.17  Amphenol Corporation Supplemental Employee Retiet Plan formally adopted effective January 2961@iled as
Exhibit 10.18 to the 1996 -K).*
10.1¢  First Amendment (20(-1) to the Amphenol Corporation Supplemental EmptoiRetirement plan.*
10.1¢  Second Amendment (20-1) to the Amphenol Corporation Supplemental EmpdoiRetirement Plan.*
10.2C  LPL Technologies Inc. and Affiliated Companiestayee Savings/401(k) Plan, dated and adopted 3a232a1990 (filed as
Exhibit 10.19 to the 1991 Registration Statemer
10.21  Management Agreement between the Company anll&tin H. Loeffler, dated July 28, 1987 (filed aghibit 10.7 to the
1987 Registration Statement
10.2z  Amphenol Corporation Directors' Deferred CompemsaRlan (filed as Exhibit 10.11 to the Decemberi®Q7 1(-K).*
10.2  The 2004 Stock Option Plan for Directors of AmpheBorporation (filed as Exhibit 10.44 to the Jurte 2004 1-Q).*
10.2¢  Agreement and Plan of Merger among Amphenol Agitjah Corporation, Allied Corporation and the Canp, dated April 1,



10.2¢

10.2¢

10.27
10.2¢
10.2¢

10.3C
10.31

10.3Z

10.3¢

1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registrattatement).’
Settlement Agreement among Allied Signal Inae, @ompany and LPL Investment Group, Inc. dated Rinex 28, 1988 (filed
as Exhibit 10.20 to the 1991 Registration Stateixte

Registration Rights Agreement dated as of Mayl99,7, among NXS Acquisition Corp., KKR 1996 Fun@l.NXS
Associates L.P., KKR Partners II, L.P. and NXS.L.C. (filed as Exhibit 99.5 to Schedule 13D, Amamaht No. 1, relating to
the beneficial ownership of shares of the Compadgimimon Stock by NXS I, L.L.C., KKR 1996 Fund, L,.RKR Associates
(1996) L.P., KKR 1996 GP LLC, KKR Partners Il, L.RKR Associates L.P., NXS Associates L.P., KKR édates (NXS)
L.P., and KKF-NXS L.L.C. dated May 27, 1997)

Management Stockholders' Agreement entered mtd May 19, 1997 between the Company and Martihdéffler (filed as
Exhibit 10.13 to the June 30, 1997-Q).*

Management Stockholders' Agreement entered std May 19, 1997 between the Company and Edwarte@sen (filed as
Exhibit 10.14 to the June 30, 1997-Q).*

Management Stockholders' Agreement entered st May 19, 1997 between the Company and Timoth@dhane (filed as
Exhibit 10.15 to the June 30, 1997-Q).*

1997 Option Plan for Key Employees of Amphenol Sodbsidiaries (filed as Exhibit 10.16 to the Junel3®7 1-Q).*
Amended 1997 Option Plan for Key Employees of Aemol and Subsidiaries (filed as Exhibit 10.1%® June 30, 1998 10-
Q).

The Second Amended 1997 Option Plan for Key Egg#e of Amphenol and Subsidiaries (filed as ExHibitl to the

March 31, 2004 1-Q)*

Non-Qualified Stock Option Agreement between the Camypend Martin H. Loeffler May 19, 1997 (filed ashiit 10.17 to
the June 30, 1997 -Q).*
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10.37
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10.3¢

10.4C

10.41

10.42

10.4<

10.4¢

10.4¢

10.4¢

10.47
31.1

31.z

Non-Qualified Stock Option Agreement between the Camgpend Edward G. Jepsen dated as of May 19, 198d és
Exhibit 10.18 to the June 30, 1997-Q).*

Non-Qualified Stock Option Agreement between the Camyand Timothy F. Cohane dated as of May 19, 1884 (as
Exhibit 10.19 to the June 30, 1997-Q).*

2000 Stock Purchase and Option Plan for Key Eygae of Amphenol and Subsidiaries (filed as ExHibiB0 to the June 30,
2001 1¢-Q).*

Amended 2000 Stock Purchase and Option Plan égriEmnployees of Amphenol and Subsidiaries(fileasibit 10.2 to the
March 31, 2004 1-Q).*

Second Amended 2000 Stock Purchase and Optionfé&ey Employees of Amphenol and Subsidiaridedfas

Exhibit 10.35 to the June 30, 2004-Q).*

Management Stockholders' Agreement entered mtd dune 6, 2000 between the Company and MartlroEiffler (filed as
Exhibit 10.31 to the December 31, 200:-K).*

Management Stockholders' Agreement entered Bt dune 6, 2000 between the Company and Edwaldgisen (filed as
Exhibit 10.32 to the December 31, 2002-K).*

Management Stockholders' Agreement entered Bt dune 6, 2000 between the Company and TimatiBokane (filed as
Exhibit 10.33 to the December 31, 200:-K).*

Non-Qualified Stock Option Agreement between the Camynd Martin H. Loeffler dated as of June 6, 2(fled as

Exhibit 10.34 to the December 31, 200:-K).*

Non-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of June 6, 2060 46

Exhibit 10.35 to the December 31, 2002-K).*

Non-Qualified Stock Option Agreement between the Camgpend Timothy F. Cohane dated as of June 6, 2fled as
Exhibit 10.36 to the December 31, 2002-K).*

Credit Agreement dated as of May 6, 2003 amongt#enol Corporation, the Lenders listed thereineFMational Bank and
Royal Bank of Canada, as Co-Documentation Ager$ Warburg LLC, as Syndication Agent and DeutschekBTrust
Company Americas as Administrative Agent and CetktAgent (filed as an Exhibit to the Fori-K filed on June 13, 2003).
First Amendment to Credit Agreement dated asmfeévnber 6, 2003, among Amphenol Corporation, thelees listed therein
and Deutsche Bank Trust Company Americas as admaitii® agent (filed as Exhibit 10.1 to the Septent0, 2003 1-Q).*
The 2004 Amphenol Executive Incentive Plan (filsdgxhibit 10.45 to the June 30, 2004-Q).*

Certification pursuant to Exchange Act Rules 13aand 15d-14; as adopted pursuant to Section B Garbanes-Oxley Act
of 2002.**

Certification pursuant to Exchange Act Rules 13aand 15d-14; as adopted pursuant to Section B2 Garbanes-Oxley Act
of 2002.**

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002.**
Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002.**

*

*%

Incorporated herein by reference as stated.

Filed herewith.
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SIGNATURE

Pursuant to the requirements of the Seeariixchange Act of 1934, the Registrant has dailysed this report to be signed on its behalf
by the undersigned thereunto duly authorized.

AMPHENOL CORPORATION

By: /sl DIANA G. REARDON

Diana G. Reardon
Senior Vice President
and Chief Financial Officer

Date: November 5, 2004

19




Exhibit Index

2.1 Agreement and Plan of Merger dated as of Jar@r§997 between NXS Acquisition Corp. and
Amphenol Corporation (incorporated by referenc€torent Report on Form B-dated January 2.
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AMPHENOL CORPORATION
SUPPLEMENTAL EMPLOYEE RETIREMENT PLAN

PREAMBLE

Amphenol Corporation ("Amphenol") has fotipadopted a Supplemental Employee Retirement,Rifiactive January 25, 1996, for a
select group of senior management personnel of A&mglhand its Affiliated Companies to insure that tverall effectiveness of the execu
compensation and retirement programs of AmphemblitsnAffiliated Companies will attract, retain antbtivate qualified senior managen
personnel.

Section .  Definitions.

When used herein the following words shalle the meanings below unless the context cl@adlgates otherwise. To the extent
additional definitions of words or terms (not defihbelow) are necessary or helpful, the definitiohsuch words or terms in the Basic
Retirement Plans shall apply unless the contexstrigiéndicates otherwise.

1.1 "Affiliated Company" means any trade or businessty, or predecessor company of such entitgnif, which is a member of a
controlled group of corporations as defined unterihternal Revenue Code Section 414, of which Aenphis also a member.

1.2 "Basic Retirement Plan" means any defined bepefision plan intended to be qualified under $act01 of the Code, sponsored
by Amphenol Corporation or any Affiliated Compamg, amended from time to time.

1.3 "Basic Retirement Plan Benefit" means the anbeakfit to which a Participant is entitled frone tBasic Retirement Plan.
1.4 "Company" means Amphenol Corporation and itsgliaries and any successors thereto.

1.5 "Compensation" means the Participant's Compiamsas defined in the Basic Retirement Plan.

1.6 "Code" means the Internal Revenue Code of 188&mended.

1.7 "Participant” means any employee of the Compaing meets the eligibility requirements of Sectibarid who is designated and
approved as set forth in Section II.

1.8 "Pension Committee" means the Pension Commatetesignated by the Board of Directors, from tim&me, or if none, the
Board of Directors of the Company.

1.9 "Plan" means the Amphenol Corporation Suppleaidainployee Retirement Plan.

1.10 "Retirement Date" means a Participant's Normair&eent Date, Early Retirement Date or Late RetérthDate as the context
may indicate and as defined in Section 111 of thenP

1.11 "Supplemental Retirement Plan Benefit" means tireial benefit payable in accordance with the Plan.

1.12 "Surviving Spouse" means the spouse of the Paatitiwho is legally married to the Participant, @dot legally separated or
divorced from the Participant, and with respednaactive Participant, has been so married foriagef not less than 12 months as of the
Annuity Starting Date or death of the Participant.

1.13 "Years of Service" means the Participant's Yeéiscorual Service as defined in and accrued unkeBasic Retirement Plan.

Section Il.  Eligibility to Participate.

2.1. Eligibility . Each senior management employee of the Comgtzal/be eligible to become a Participant in tlBut shall
only become a Participant upon such employee l@sgnated as a
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Participant by the Pension Committee in writing @nolvided further that at the time of such desigmaand approval the employee is a
Participant in a Basic Retirement Platotwithstanding the preceding sentence, effectiveadiuary 1, 2000, any employee of the Company
who is actively employed and a Participant in the Bsic Retirement Plan, and whose benefit under theaBic Retirement Plan has been
limited by the application of Section 401(a)(17) oBection 415 of the Code, shall be eligible to bene a Participant in the Plan. [First
Amendment (2000-1)

2.2 Cessation of Eligibility. Once an employee becomes a Participant, he agtetlieremain a Participant until his or her teration
of employment with the Company and thereafter witibenefits to which the Participant or the Raptnt's Surviving Spouse is entitled
under the Plan have been paid; provided, howelat ifta Participant ceases to be a ParticipaatBasic Retirement Plan prior to the first to
occur of his or her Retirement Date and the datdasobr her termination of employment with the C@myp, he or she shall cease to be a
Participant hereunder on the date he or she céabesa Participant in a Basic Retirement Plan.

Section Ill.  Eligibility for and Amount of Benefits.

3.1 Eligibility . Each Participant eligible to retire from the Camp shall be eligible to receive a benefit from Bian beginning on
the date benefits commence under a Basic RetireRiant

3.2 Retirement Benefits The Supplemental Retirement Plan Benefit paybéeParticipant as of the Retirement Date shadlbe
annual benefit, payable in the Normal Form providader the Basic Retirement Plan, equal to (a)(lesdetermined as follows:

(&) is the annual benefit which is derived from Eayelr and Employee contributions, if any, payabléhtoParticipant or
Participant's Surviving Spouse or other applicdigeeficiary, if any, under the Basic RetiremenhRia of the Participant's applicable
Retirement Date, such benefit to be calculated the icompensation limitation imposed to deterniipaefits by Section 401(a)(17) of
the Code was $500,000 and without regard to anigdirons under Code Section 415; and

(b) is the annual benefit which is derived from Eayelr and Employee contributions, if any, and whgpayable to the
Participant or the Participant's Surviving Spousether applicable beneficiary, if any, under tresB Retirement Plan as of the
Participant's applicable Retirement Date, such fitetoebe calculated with the actual maximum lintid@ on compensation for benefit
purposes as imposed by Section 401(a)(1 7) of dueC

A Participant or a Participant's SurviviBgouse or other beneficiary's Supplemental Retinefakan Benefits under this Plan shall
consist of such Supplemental Retirement Plan Bengéiyable as a result of an excess existing wieRarticipant's retirement benefit under
the Basic Retirement Plan is determined as if trepensation limit imposed under Code Section 4Q1{a)was $500,000 and the limitations
under Code Section 415 were not applicable. Nofiiestall be payable under this Plan to a Partiefma Surviving Spouse, or other
beneficiary unless a benefit is payable to suctiddaant, Surviving Spouse or beneficiary under Basic Retirement Plan. The calculation of
the Supplemental Retirement Plan Benefit shalldreedy Amphenol in consultation with the consultarguary for the Company's Basic
Retirement Plans. The benefits so determined amihtarpretation of Amphenol based upon such aeuaput shall be final and binding on
the Company, the Participant and the Particip&hifsiving Spouse or other applicable beneficigrgny. [First Amendment (2000-1)]

3.3 Death Prior to Termination of Employment. If a Participant dies prior to his Annuity StagiDate under the Basic Retirement
Plan, his Surviving Spouse, if any, shall be egditio a Supplemental Retirement Plan Benefit efquidle Qualified Pre-Retirement Survivor
Annuity or other pre-retirement death benefit pagab a Surviving Spouse under the Basic RetirerRéans based upon the Participant's
Years of Service and Compensation as of date dhasdculated in accordance with Section 3.2 ab8ueh Supplemental Retirement Plan
Benefit shall be payable as of the date the




Qualified Pre-Retirement Survivor Annuity or othe-retirement death benefit is payable under tsdRetirement Plan.

3.4 Termination of Employment. If a Participant's employment with the Compantersninated prior to attaining Early Retirement
Age, the Participant and his Surviving Spouse oefieiary shall have a right to receive deferreg@emental Plan Benefits, subject to
Section 6.1 hereof.

Section IV. Form and Commencement of Benefits.

4.1 Form of Benefits. Supplemental Retirement Plan Benefits payab&eRarticipant, Surviving Spouse or beneficiary parg to
Section Il will be payable in the same form as rbayapplicable to the Basic Retirement Plan Bewoefihe Surviving Spouse's or other
beneficiary's benefit, if any, under the Basic Ratient Plan. If a Basic Retirement Plan Benefiiaigable to a Participant in a form other than
the Normal Form of Benefit under the Basic Retiratri®élan, then his or her Supplemental Retiremeart Benefit shall be subject to
adjustment by the same factors as are applied whddasic Retirement Plan with respect to the @Rsitirement Plan Benefit of the
Participant.

4.2 Commencement of BenefitsA Supplemental Retirement Plan Benefit payabldenthis Plan to a Participant, Participant's
Surviving Spouse or beneficiary pursuant to Sedtiowill commence on the first day of the monthimcdent with the date on which the
Participant's benefits under the Basic Retireméart Bommence. A Supplemental Retirement Plan Bepafiable to a Surviving Spouse or
other beneficiary, if any, pursuant to Sectionwill commence on the first day of the month coirgitiwith or next following the Participan
death or the date Qualified Pre-Retirement Survivomuity or other preetirement death benefits under the Basic RetiréfkEm commenc
if later. Payment of a Supplemental Plan Benefi farticipant will terminate at the same time agmpents under the Basic Retirement Plan
terminate, unless previously terminated pursuaantoother provision hereof. Payment of a Suppleéaidtetirement Plan Benefit to a
Surviving Spouse will terminate with the paymentdaan the first day of the month in which the Suing Spouse dies. In the event of any
early commencement of benefits prior to Normal RRetient Date, such benefits shall be subject tadinge actuarial adjustment for early
commencement, if any, as are made for benefitsrithdeBasic Retirement Plan.

4.3 Acceleration/Commutation of Benefits Amphenol may, in its sole discretion, at any timefrom time to time, accelerate
payment of Supplemental Retirement Plan Benefitspay the Actuarial Equivalent thereof to any Rastint in a single lump sum settlement
in cash.

Section V. Amendment and Termination.

5.1 Amendment or Termination. Amphenol intends the Plan to be permanent betves the right to amend or terminate the Plan
when, in the sole opinion of Amphenol, such amenue termination is advisable. Any such amendneertiérmination shall be made
pursuant to a resolution by the Board of Directifrémphenol which shall be effective on the datswth resolution. No amendment or
termination of the Plan shall directly or indirgetleprive any Participant, Surviving Spouse or fieray of all or any portion of any
Supplemental Retirement Plan Benefit which has cenued prior to the effective date of the resolutiamending or terminating the Plan nor
any benefit accrued prior to the effective data oésolution amending or terminating the Plan.

5.2 Termination Benefits. In the event of termination of the Plan or a iegrant's participation in the Plan, each activeiyployed or
disabled Participant on the termination date dhetome vested in his accrued Supplemental RetirelRlan Benefit as of the termination
date. Such accrued Supplemental Retirement PlaafBshall be calculated as set forth in paragrgj@above based upon the Participant's
Years of Accrual Service, Compensation and Bastadteent Plan Benefit, as of the termination d&tw. purposes of determining a
Participant's accrued Supplemental Retirement Bé&refit pursuant to this paragraph, the ParticipaBasic Retirement Plan Benefit shall be
his or her then accrued benefits from the Basiadr&atnt Plan payable at Normal Retirement Age. Rayym
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of a Participant's accrued Supplemental RetireriRéant Benefit shall not be dependent upon the coation of employment with the
Company following the Plan termination date. Accr@ipplement Retirement Plan Benefits shall beqoaiyable at the date for
commencement of payment of a Supplemental RetireRlan Benefit pursuant to the terms of paragragrafiove.

5.3 Corporate SuccessorsThe Plan shall not be automatically terminateélisansfer or sale of assets of Amphenol or byrikeger
or the consolidation of Amphenol into or with arther corporation or other entity, but the Plan khalcontinued after such sale, merger or
consolidation only if and to the extent that ttensferee, purchaser or successor entity agreestimge the Plan. In the event the Plan is not
continued by the transferee, purchaser or successity, then the Plan shall terminate subjech®grovisions of paragraph 5.1 and 5.2.

Section VI. Miscellaneous.

6.1 Forfeiture of Benefit. Notwithstanding any other provision of the Plarure payment of a Supplemental Retirement PlameBe
hereunder to a Participant, Surviving Spouse oefieiary will, at the discretion of the Retiremé&dmmittee, be discontinued and forfeited
hereunder to the Participant, Surviving Spouseeoieficiary, at any time if any of the following ciimstances occur:

(a) the Participant engages in activiieemed competitive with and/or materially detritaéio the Company following his
termination of employment with the Company;

(b) the Participant performs acts of fullmalfeasance or gross negligence in a mattenaierial importance to the Company,
and such acts are discovered by the Company atraayprior to the death of the Participant.

The Pension Committee shall have the sadeumlimited discretion with respect to the appglima and the provisions of this Section and
the exercise of discretion shall be conclusive linding upon the Participant, Surviving Spouse bawkeficiary and all other persons.

6.2 No Effect on Employment Rights Nothing contained herein will confer upon anytkgrant the right to be retained in the emg
or service of the Company nor limit the rights loé Company to discharge or otherwise deal withi¢daaints without regard to the existence
of the Plan.

6.3 Funding. The Plan at all times shall be entirely unfundad no provision shall at any time be made witpeesto segregating
any assets of the Company for payment of any hbisrtedfreunder. Nothing in this Plan and no acti&erigpursuant to the provisions of the
Plan shall create or be construed to create aftradtof any kind. Any funds which may be set aswerovide for benefits hereunder shall
continue for all purposes to be part of the genferadls of the Company and no person other thal€tdrepany shall have any interest in such
funds. No Participant, Surviving Spouse, benefic@rany other person shall have any interest ynganticular assets of the Company by
reason of the right or prospective right to receigenefit under the Plan, and any such Partici@antiving Spouse, beneficiary or other
person shall only have the rights of a general cunsel creditor of the Company with respect to aglgts under the Plan. Nothing contained
in this Plan shall constitute a guarantee by the@any or any officer or other member or other grditmember of the control group or other
persons associated with the Company that the asfstits Company will be sufficient to pay any beénkéreunder.

6.4 Spendthrift. No benefit payable under the Plan shall be stibjeany manner of anticipation, alienation, saiensfer, assignment,
pledge, encumbrance, or charge prior to actualpetieereof by the payee; and any attempt so tiwipate, alienate, sell, transfer, assign,
pledge, encumber or charge prior to such recegdt bk null and void; and the Company shall noti&igle in any manner for or subject to the
debt, contracts, liabilities, engagement or toftany person entitled to any benefit under the Plan

6.5 Administration . The Pension Committee shall be responsible fog#neral operation and administration of the Blahfor
carrying out the provisions thereof. All provisioset forth in the




Basic Retirement Plans with respect with the adsiriafive powers and duties of the Pension Committegenses of administration and the
procedure for filing claims and review of claimsbBtbe also applicable with respect to this Plame Pension Committee shall be entitled to
rely conclusively upon all tables, valuations, ifiedtes, opinions, personnel files, records, b#mafculations and other information furnist
by any actuary, accountant, Controller, legal celins the person employed by or engaged by the @ognprith respect to the Plan.

6.6 Disclosure Each Participant shall receive a copy of the Rlahthe Pension Committee will make availablerspection by any
Participant, Surviving Spouse or beneficiary, aycopany rules and regulations adopted by the BerSbmmittee or administrator of the
Plan as well as make available any annual repitets iy the Plan.

6.7 State Law. The Plan is established under and will be constdiaccording to the laws of the State of Connattio the extent th
such laws are not preempted by the Employer Retintimcome Security Act of 1974, as amended, afid kegulation published thereund
Each Participant hereof consents and submits tjutisgliction of the state or federal court situwhie the State of Connecticut in any action or
proceeding arising out of or relating to this Pland agrees that all claims in respect of any stion or proceeding shall be heard and
determined exclusively in such courts.

6.8 Incapacity. In the event a Participant, Surviving Spouseeandficiary is declared incompetent and a consenadttine person
legally charged with the care of his or her pergphis or her estate is appointed, any benefiteutids Plan to which the Participant,
Surviving Spouse or beneficiary is entitled shallgaid to such conservator or other person legallyged with the care of the person or h
her estate. Except as provided above in this papagwvhen the Pension Committee in its sole disamatetermines that a Participant,
Surviving Spouse or beneficiary is unable to mar@ger her financial affairs, the Retirement Conted may direct the Company to make
such distributions to any person for the benefgwfh Participant, Surviving Spouse or beneficiary.

6.9 Unclaimed Benefit Each Participant shall keep the Company or thesiBa Committee informed of his or her current addrand
the current address of his or her spouse or beagficThe Pension Committee shall not be obligestarch for the whereabouts of any
person. If the location of a Participant, SurviviBgouse, or other beneficiary is not made knowthéd”ension Committee within three
(3) years after the date which any payment of ingp&mental Retirement Plan Benefit is due to bdenthen the Company shall have no
further obligation to pay any benefit hereundesuoh Participant, Surviving Spouse, beneficiargry other person and such benefit shall be
irrevocably forfeited.

6.10 Limitation or Liability . Notwithstanding any of the preceding provisiohshe Plan, neither the Company nor any individual
acting as an Employee, agent, fiduciary or anyrathpacity of the Company or as a member of thesiBarCommittee or Board of Directors
shall be liable to any Participant, former Pareip Surviving Spouse, beneficiary or any othespeifor any claim, loss, liability or expense
incurred in connection with the Plan or any otlmfditure or nonpayment of any benefits under tlaen P

6.11 No Guarantee of BenefitsNothing contained in the Plan shall constitutriarantee by the Company or any other person iy ent
that the assets of the Company will be sufficienpay any benefit hereunder.

6.12 Administration . The Company shall be responsible for the gergratation and administration of the Plan and feoryiag out the
provisions thereof except for those duties andaitthwhich are reserved to the Pension Committee.

In Witness Whereof the above Supplement|Byge Retirement Plan is by authority of The Boafr®irectors of Amphenol
Corporation, adopted on the 25th day of Januar96.19
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EXHIBIT 10.19

SECOND AMENDMENT (2004-1) TO THE
AMPHENOL CORPORATION
SUPPLEMENTAL EMPLOYEE RETIREMENT PLAN

Pursuant to Section 5.1 of the Amphenolp@ration Supplemental Employee Retirement Plan"@ten"), the Plan is hereby amended,
effective January 1, 2004, as follows:

1. Section 2.1 is amended by the addition of the faithg new sentence at the end thereof:

Any employee of the Company shall only become #idhaant eligible for a benefit determined pursuemEection 3.2(a)

(iii) upon such employee being designated in wgitiry the Pension Committee as a Participant wipeet to that portion of
the Plan.

2. Section 3.2 is amended and restated in its ent@refpllows:

3.2 Retirement Benefits The Supplemental Retirement Plan Benefit paybéeParticipant as of the Retirement Date shadlrbe
annual benefit, payable in the Normal Form providader the Basic Retirement Plan, equal to (a)(lesdetermined as follows:

(a) is the annual benefit which is dedifiem Employer and Employee contributions, if apgyable to the Participant or

Participant's Surviving Spouse or other applicdigeeficiary, if any, under the Basic RetiremenhRia of the Participant's applicable
Retirement Date, such benefit to be calculated:

() as if the compensation limitation imposed to deteenbenefits by Section 401(a)(17) of the Code $&30,000

(i) without regard to any limitations under Code Setdd5; and

(i) ~ for a Participant who receives a portion of hisier remuneration from the Employer or a Participti
Employer under the Basic Retirement Plan and agmoftom a Foreign Subsidiary (that is not a Pgstiting
Employer in the Basic Retirement Plan), effectimaubry 1, 2004, as if the definition of compensatiader the
Basic Retirement Plan includes compensation paisuisi Foreign Subsidiary; provided, however, thiahs
Participant is not eligible to participate in amlaf deferred compensation provided by such For8igipsidiary,
or any person or corporation other than the Employigh respect to such remuneration; and

(b) is the annual benefit which is dedifeom Employer and Employee contributions, if aagd which is payable to the
Participant or the Participant's Surviving Spousetber applicable beneficiary, if any, under tresB Retirement Plan as of the
Participant's applicable Retirement Date.

A Participant's, or a Participant's SumyiSpouse or other beneficiary's, Supplemental&teént Plan Benefit under this Plan shall
consist of such Supplemental Retirement Plan Bepafiable as a result of an excess existing whel#rticipant's retirement benefit under
the Basic Retirement Plan, determined as set forth) above, exceeds the Participant's retirerbeneéfit under the Basic Retirement Plan.
No benefit shall be payable under this Plan toréidd@ant or Surviving Spouse, or other beneficianyess a benefit is payable to si
Participant, Surviving Spouse or beneficiary untierBasic Retirement Plan. The calculation of tapflemental Retirement Plan Benefit
shall be done by Amphenol in consultation with ¢basulting actuary for the Company's Basic Retimgnfdans. The benefits so determined
and the interpretation of Amphenol based upon swtharial input shall be final and binding on thengpany, the Participant and the
Participant's Surviving Spouse or other applicdigeeficiary, if any.
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EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Martin H. Loeffler, certify that:
1. | have reviewed this quarterly report on Form 10f@mphenol Corporation;
2. Based on my knowledge, this quarterly report dag<antain any untrue statement of a materialdacmit to state a material

fact necessary to make the statements made, indighe circumstances under which such statenvweeits made, not
misleading with respect to the period covered ligy tbport;

3. Based on my knowledge, the financial statementsosimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this report;

4, The registrant's other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) for the registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared;

b) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimgport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

C) Disclosed in this report any change in the regimanternal control over financial reporting tlegturred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahreport) that has
materially affected, or is reasonably likely to evélly affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatitimedgfternal control over
financial reporting, to the registrant's auditansl ghe audit committee of the registrant's boardictors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesssethe design or operation of internal contra¢iofimancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant's internal control over financial repugt

Date: November 5, 2004

/s/ MARTIN H. LOEFFLER

Martin H. Loeffler
Chairman, President &
Chief Executive Officer
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EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Diana G. Reardon, certify that:
1. | have reviewed this quarterly report on Form 10f@mphenol Corporation;
2. Based on my knowledge, this quarterly report dag<antain any untrue statement of a materialdacmit to state a material

fact necessary to make the statements made, indighe circumstances under which such statenvweeits made, not
misleading with respect to the period covered ligy tbport;

3. Based on my knowledge, the financial statementsosimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods
presented in this report;

4, The registrant's other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) for the registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being prepared;

b) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimgport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

C) Disclosed in this report any change in the regimanternal control over financial reporting tlegturred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahreport) that has
materially affected, or is reasonably likely to evélly affect, the registrant's internal contrgko financial reporting;
and

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatitimedgfternal control over
financial reporting, to the registrant's auditansl ghe audit committee of the registrant's boardictors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesssethe design or operation of internal contra¢iofimancial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant's internal control over financial repugt

Date: November 5, 2004

/s/ DIANA G. REARDON

Diana G. Reardon
Senior Vice President
and Chief Financial Officer
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly reporttahphenol Corporation (the "Company") on Form 10e@the period ended September 30,
2004, as filed with the Securities and Exchange @@sion on the date hereof (the "Report"), I, MaHi. Loeffler, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. §0,3s adopted pursuant to Section 906 of the Basb@xley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; and

2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations
of the Company.

Date: November 5, 2004

/sl MARTIN H. LOEFFLER

Martain H. Loeffler
Chairman, President &
Chief Executive Officer

A signed original of this written staterheaquired by Section 906, or other document adib&ting, acknowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retdrby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly reporttahphenol Corporation (the "Company") on Form 10e@the period ended September 30,
2004, as filed with the Securities and Exchange @@sion on the date hereof (the "Report"), |, Digh&Reardon, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to Section 906 of the Sarkarley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; and

2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations
of the Company.

Date: November 5, 2004

/s DIANA G. REARDON

Diana G. Reardon
Senior Vice President
and Chief Financial Officer

A signed original of this written statemeadjuired by Section 906, or other document autbating, acknowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retdrby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.
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