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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(dollars in thousands)

March 31,
2005 December 31, 2004
(Unaudited)
ASSETS
Current Assets
Cash and shc-term cash investmen $ 26,257 $ 30,17:
Accounts receivable, less allowance for doubtfalbamnts of $8,143 and $8,66
respectively 230,51¢ 214,15¢
Inventories 263,39( 247,30
Prepaid expenses and other as 35,43¢ 37,38:
Total current asse 555,60: 529,01
Land and depreciable assets, less accumulatedaite of $347,304 and
$349,255, respective 203,16! 197,75:
Deferred debt issuance co 6,087 6,451
Goodwill 595,06( 545,41
Deferred taxes and other ass 33,24t 28,08

$ 1,393,15 $ 1,306,71.

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:

Accounts payabl $ 149,12¢ $ 134,85t
Accrued interes 2,21¢ 2,18:
Accrued salaries, wages and employee ber 38,41 38,53t
Other accrued expens 75,05¢ 85,08¢
Dividend payable 2,691 —
Current portion of lon-term debr 17,51« 16,90¢
Total current liabilities 285,01¢ 277,57
Long-term debt 458,14 432,14
Accrued pension and post employment benefit ohtiga 101,76: 102,05(
Other liabilities and other liabilitie 21,22t 13,34
Shareholders' Equit
Common stocl 88 88
Additional paic-in deficit (196,62 (207,509
Accumulated earning 833,42¢ 789,74.
Accumulated other comprehensive |i (59,506 (55,079
Treasury stock, at co (50,36¢) (45,649
Total shareholders' equi 527,01 481,60«

$ 1,393,15 $ 1,306,71.

See accompanying notes to condensed consolidaiucial statements.
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Net sales
Costs and expense

AMPHENOL CORPORATION
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(dollars in thousands, except per share data)

Cost of sales, excluding depreciation and amoitini
Depreciation and amortization expel
Selling, general and administrative expe

Operating incom:
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

Three months ended March 31

See accompanying notes to condensed consolidai@ucfal statements.
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2005 2004

$ 409,39" $ 355,26
263,42! 233,23

10,81« 9,43:

57,82: 51,31¢

77,33: 61,28:

(5,409) (5,75¢
(1,669) (1,500)

70,26¢ 54,02
(23,890 (18,37

$ 46,37¢ $ 35,65¢
.| .|
$ 52 $ 41
.| .|
88,016,73 87,977,80
.| .|
$ 52 $ A4C
.| .|
89,904,66 89,878,16




AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(Unaudited)

(dollars in thousands)

Three months ended March 31

2005 2004

Net income $ 46,37¢  $ 35,65¢
Adjustments for cash from operatiol

Depreciation and amortizatic 10,81« 9,43:

Amortization of deferred debt issuance cc 364 35€

Net change in nc-cash components of working capi (18,829 (22,679

Other long term assets and liabilit (131) 5,371
Cash flow provided by operating activiti 38,59¢ 28,14¢
Cash flow from investing activitie:

Capital additions, ne (12,47%) (6,699

Investments in acquisitior (53,039 (457)
Cash flow used by investing activiti (65,519) (7,157)
Cash flow from financing activitie:

Net change in borrowings under revolving crediiliées 23,67¢ 174

Decrease in borrowings under bank agreer — (15,000

Proceeds from exercise of stock options includaghtenefit 4,04¢ 15,22«

Purchase of treasury sto (4,727 (16,17¢)
Cash flow provided (used) by financing activit 23,00: (16,12¢)
Net change in cash and st-term cash investmen (3,919 4,871
Cash and shc-term cash investments, balance beginning of pe 30,17: 23,53:
Cash and shc-term cash investments, balance end of pe $ 26,257 % 28,40

Cash paid during the period f
Interest $ 5,007 $ 5,94¢

Income taxes, net of refun $ 23,75 $ 13,94(
See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

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

The condensed consolidated balance sheetisMarch 31, 2005 and December 31, 2004, andelated consolidated statements of
income and the condensed consolidated statemeong&sbfflow for the three months ended March 31524 2004 include the accounts of
Amphenol Corporation and its subsidiaries (the "@any"). The interim financial statements includeddin are unaudited. In the opinion of
management, all adjustments, consisting only offrabrecurring adjustments, necessary for a faisgmtation of such interim financial
statements have been included. The results of tpesdor the three months ended March 31, 200mat@ecessarily indicative of the resi
to be expected for the full year. These finandialesnents should be read in conjunction with tharftial statements and notes included ir
Company's 2004 Annual Report on Form 10-K.

Note 2—Reclassifications

As discussed in the Company's 2004 AnnggldR on Form 10-K, certain reclassifications hbgen made to the prior year condensed
consolidated financial statements to conform toctimeent year presentation.

Note 3—Inventories

Inventories consist of:

March 31, December 31,
2005 2004
Raw materials and suppli $ 58,90: $ 55,697
Work in proces: 137,25 128,87¢
Finished good 67,23: 62,723
$ 263,39( $ 247,30:

Note 4—Reportable Business Segments

The Company has two reportable businessisets: (i) interconnect products and assemblieqigrzhble 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, arotireg things, profit or loss from
operations before interest expense, headquarkgmshse allocations, income taxes and nonrecur@mgsgnd losses. The Company's
reportable segments are an aggregation of busimétssthat have similar production processes andymts.
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The segment results for the three montde@march 31, 2005 and 2004 are as follows:

Interconnect products Cable
and assemblies products Total
2005 2004 2005 2004 2005 2004
Net sales
—external $ 361,15! $ 310,67: $ 48,24( $ 44,58¢ $ 409,39! $ 355,26
—intersegmen 472 56( 3,921 3,811 4,392 4,371
Segment operating incon 75,79 60,60( 6,17¢ 5,411 81,96¢ 66,01

Reconciliation of segment operating incdmeonsolidated income before taxes for the threaths ended March 31, 2005 and 2004:

2005 2004
Segment operating incon $ 81,96¢ $ 66,01
Interest expens (5,409 (5,755
Other net expenst (6,297 (6,22%)
Consolidated income before income ta $ 70,26¢ $ 54,02¢

Note 5—Comprehensive Income

Total comprehensive income for the threatin® ended March 31, 2005 and 2004 is summarizéullaws:

2005 2004
Net income $ 46,37¢  $ 35,65¢
Translation adjustmen (5,539 114
Revaluation of interest rate derivati\ 1,10¢ (2,350
Total comprehensive incon $ 41,94t  $ 34,42

Note 6—Commitments and Contingencies

In the course of pursuing its normal busiactivities, the Company is involved in varioegdl proceedings and claims. Management
does not expect that amounts, if any, which maseheired to be paid by reason of such proceedingtons will have a material effect on
the Company's consolidated financial position sules of operations.

Certain operations of the Company are siltjefederal, state and local environmental land @egulations 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 alpligable 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 therieonmental cleanup of several sites for conditithat existed at the time Amphenol
Corporation was acquired from Allied Signal Corgiama in 1987 (Allied Signal merged with Honeywalitérnational Inc. ("Honeywell") in
December 1999). Amphenol




Corporation and Honeywell were named jointly aneesally liable as potentially responsible partieselation to such sites. Amphenol
Corporation and Honeywell have jointly consentegdédform certain investigations and remedial anditoang activities at two sites and
they have been jointly ordered to perform workradther site. The costs incurred relating to thaseet sites are reimbursed by Honeywell
based on an agreement (the "Honeywell Agreement&red into in connection with the acquisition B8X. For sites covered by the
Honeywell Agreement, to the extent that conditionsircumstances occurred or existed at the timar girior to the acquisition, Honeywell
obligated to reimburse Amphenol Corporation 100%uafh costs. Honeywell representatives continweoid closely with the Company in
addressing the most significant environmental litds covered by the Honeywell Agreement. Manageina®es not believe that the costs
associated with resolution of these or any othgirenmental matters will have a material adverdeatfon the Company's financial position
or results of operations. The environmental cleamagters identified by the Company, including thosferred to above, are covered under
the Honeywell Agreement.

Note 7—New Accounting Pronouncements

In December 2004, the Financial Accountitgndards Board issued Statement of Financial Atooy Standard, No. 123R
("FAS 123R") "Share-Based Payments". FAS 123R apyb all transactions involving the issuance, bpmpany, of its own equity (stock,
stock options, or other equity instruments) in exade for goods or services, including employeeisesv FAS 123R requires entities to
recognize the cost of employee services receivedchange for the stodkased compensation using the fair value of thasezkston the grat
date (with limited exceptions). In April 2005, tletatement was deferred and is now effective alseobeginning of the first fiscal year
beginning after June 15, 2005. The Company is poimg to assess the impact that this statementaile on the Company's consolidated
financial statements, but does not expect the-tdtecharge to net income to exceed $1.3 millionquaarter based on the options currently
outstanding.

Note 8—Shareholders' Equity

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 optiaase of grant consistent with the provisions ofS4o0. 123, "Accounting for Stock-Based
Compensation," the Company's net income and eamiagshare for the three months ended March 35 26d 2004 would have been
reduced to the pro forma amounts indicated below:

2005 2004
Net income $ 46,37¢ $ 35,65¢
Less: Total stock based compensation expense datstmander Black-

Scholes option pricin model, net of related taxeetf$ (99¢) (982
Pro forma net incom $ 4537¢ % 34,67¢

Earnings Per Shar

Basic—as reporte: $ 52 $ 41
Basi—pro forma $ 52 % 3¢
Diluted—as reportel $ 52 8 AC
Diluted—pro forma $ b1 3 3¢




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.

On March 4, 2004, the Company announcetith&oard of Directors authorized an open-mastetk 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 nwhhathorized shares to 5.0 million and to ext#redexpiration date until September
2006. At March 31, 2005, approximately 3.4 millisimares of common stock remained available for @ase under the Program.

On January 19, 2005, the Company annouthadt will commence payment of a quarterly diideon its common stock of $.03 per
share. The Company made its first dividend payriretite amount of $2.7 million on April 6, 2005 teeseholders of record as of March 15,
2005.

Note 9—Benefit Plans

The Company and its domestic subsidiaree®ta defined benefit pension plan covering sulisthnall U.S. employees. Plan benefits
are generally based on years of service and corapensnd are generally noncontributory. Certaireifin subsidiaries have defined benefit
plans covering their employees. Certain U.S. emg#synot covered by the defined benefit plan arereavby defined contribution plans. The
Company also provides certain health care andngerance benefits to certain eligible retireestigh post-retirement benefit programs. The
following is a summary, based on the most recetuzai@l valuations, of the Company's net cost fmgion benefits and other benefits.

Pension Benefits Other Benefits

Three Months ended March 31,

2005 2004 2005 2004
Service cos $ 2,08 $ 1,76¢ $ 29 $ 21
Interest cos 4,60: 4,41¢ 19€ 194
Expected return on plan ass (5,329 (5,039 — —
Amortization of transition obligatio (18) — 16 16
Amortization of prior service co 397 — — —
Amortization of net actuarial loss 1,712 1,38: 26¢ 22t
Net benefits cos $ 344t $ 2527 $ 51C $ 45€

The Company estimates that based on cuaiduarial calculations it will make a voluntaryshacontribution to the U.S. pension plan of
approximately $10 million in 2005.




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
Three months ended March 31, 2005 compared to the three months ended March 31, 2004

Net sales increased approximately 15% @93$#4in the first quarter of 2005 compared to safe®355.3 for the same period in 2004.
Sales of interconnect products and assembliesaeete16% in U.S. dollars and 14% in local currentighe first quarter of 2005 compared
to 2004 ($361.2 in 2005 versus $310.7 in 2004esSilcreased in the Company's major end markdtgding the military/aerospace, mobile
communications, industrial, automotive, and compdgta communications markets. Sales increasesreckin all major geographic regions
and resulted primarily from the continuing devel@mnhof new application specific and value addedlpets, and to a lesser extent, from
acquisitions. Sales of cable products increased¥e first quarter of 2005 compared to 2004 (848.2005 versus $44.6 in 2004). Such
increase is primarily attributable to increase@saif coaxial cable products for the broadband conications market resulting from
increased capital spending by both domestic amdriational cable operators for network upgradesexpénsion. Geographically, sales in
United States in the first quarter of 2005 increlab&% compared to the same period in 2004 ($1812005 versus $159.9 in 2004).
International sales for the first quarter of 200&reased approximately 17% in U.S. dollars ($2282005 versus $195.4 in 2004) and
increased approximately 13% in local currency camgpao 2004. Currency translation had the effedhofeasing sales in the first quarter of
2005 by approximately $7.7 when compared to exchaates for the 2004 period.

The gross profit margin as a percentageebtales (including depreciation in cost of sales$ 33% for the first quarter of 2005
compared to 32% for the 2004 period. The increlaggass margin is generally attributable to anéase in margin of interconnect products
and assemblies. The operating margin for intercanm®ducts and assemblies increased approximated compared to the prior year. The
increase in operating margin is generally attriblgdo the effects of higher sales volume, produigtand cost reduction activities including
shift in headcount to low cost labor areas. Opegathargin for cable products in the first quarteréased 0.7% due to price increases
implemented late in the second quarter of 2004 vhiere partially offset by the impact of higher evél costs.

Selling, general and administrative expsrnsereased to $57.8 or 14.1% of net sales initeeduarter of 2005 compared to $51.3 or
14.4% of net sales in the 2004 period. The incr@atige first quarter of 2005 is attributable tori@ases in selling expense resulting from
higher sales volume, increased spending relatimgto product development and increased adminisgratsts for insurance and pension
expense.

Other expense, net, is comprised primafilgrogram fees on sale of accounts receivableg (02005 and $0.4 in 2004), minority
interests ($0.6 in 2005 and $0.8 in 2004), agencyc@mmitment fees on the Company's credit faedi{$0.3 in 2005 and $0.2 in 2004),
foreign currency transaction losses ($0 in 2005%hd in 2004), fees related to secondary stodariofs from which the Company did not
receive any proceeds ($0 in 2005 and $0.1 in 286d)gain on sale of fixed assets ($0 in 2005 an2 iHR004).

Interest expense for the first quarter@2was $5.4 compared to $5.8 for the 2004 pefibd.decrease is attributable to lower average
debt levels partially offset by higher averageriest rates.

The provision for income taxes for thetfiyjgarter of 2005 and 2004 was at an effective sh84%.
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Liquidity and Capital Resources

Cash provided by operating activities wa8.$ in the first quarter of 2005 compared to $28.the 2004 period. The increase in cash
flow relates primarily to an increase in net incomeaddition to a smaller net increase in non-gashponents of working capital. The non-
cash components of working capital increased $itBtie first quarter of 2005 due primarily to a dease of $13.5 in accrued liabilities
resulting primarily from increased income tax papseand increases of $12.5 and $11.8, respectivelccounts receivable and inventory
due to higher levels of sales partially offset byirecrease in receivables sold under the Compagsunts receivable securitization program
of $5 and an increase in accounts payable of &llie3o increased activity. The non-cash comporenirking capital increased $22.7 in
the first quarter of 2004 due primarily to a deseeaf $3.6 in accrued liabilities resulting froncri@ased income tax payments, a decrease in
receivables sold under the Company's accountsvadaei securitization program of $3.7 and increa$e®l 0.3 and $3.7, respectively, in
accounts receivable and inventory due to highezl$eaf sales.

Accounts receivable increased $16.4 to &3ue primarily to increased sales volume and%ftdm acquired companies partially
offset by the translation impact resulting fronetatively stronger U.S. dollar at March 31, 2005pared to December 31, 2004. Sales of
receivables under the Company's accounts receigablgritization program increased $5 million duriihg quarter. Days sales outstanding,
computed before sales of receivables, increasey2 t 66 days. Inventory increased $16.1 to $2G31dh increase was attributable to the
impact of higher sales volume and $7.1 from acgquo@mpanies. Inventory turnover, excluding the iotgd acquisitions, remained constant
at 4.2x. Land and depreciable assets, net, inaleksd to $203.2, reflecting capital expenditure$1®.5 and $6.6 from acquired companies
partially offset by depreciation expense of $1d the translation impact resulting from a reldiihvaronger U.S. dollar at March 31, 2005
compared to December 31, 2004. Other accrueditiabidecreased $10 to $75.1 primarily due to highe payments and payments relate
fringe benefits, partially offset by $5.0 from agga companies. Goodwill increased $49.6 to $5%s13 result of acquisitions during the
period. Accounts payable increased $14.3 to $149 4 result of higher operating levels and $4.0facquired companies. Dividends pay:
were recorded of $2.7 as a result of the Companladrg its first dividend in the first quarter ZR0

For the first quarter of 2005, cash fronemging activities of $38.6, borrowings of $23.7ggeeds from exercise of stock options of $4.0
and a reduction in cash on hand of $3.9, were psethrily to fund capital expenditures of $12.5qaisitions of $53.0 and treasury stock
purchases of $4.7. For the first quarter of 20@4hdrom operating activities of $28.1, and prosefedim exercise of stock options of $15.2
were used primarily to fund capital expenditure$®f7, acquisitions of $0.5, treasury stock purehadf $16.2, a net debt reduction of $15.2
and an increase in cash on hand of $4.9.

The Company's bank agreement (the "Banlke@&mgent") includes a Term Loan, consisting of a @hamA and B, and a $125.0 revolving
credit facility. At March 31, 2005, the Tranche Acha balance of $13.0 and matures in 2008, an@irireche B had a balance of $400.0 and
matures over the period 2005 to 2010 with annugineats of $4 million and a balloon payment due aturity. The revolving credit facility
expires in 2008; availability under the facilityMarch 31, 2005 was $94.8, after a reduction of42utstanding under the revolving credit
facility and $8.8 for outstanding letters of credihe Company's interest rate on loans under timx Bgreement is LIBOR plus 150 basis
points. The Bank Agreement is secured by a firistripy pledge of 100% of the capital stock of them@pany's direct domestic subsidiaries
65% of the capital stock of direct material foregybsidiaries, as defined in the Bank Agreemenraduiition, if the Company's credit rating
assigned by Standard & Poor's or Moody's were ttirdeto BB-or Ba3, respectively, the Company wobddrequired to perfect liens in favor
of participants in the Bank Agreement in substdigtell of the Company's U.S. based assets. At M&t, 2005, the Company's credit rating
from Standard and Poor's was BB+ and from Moodgs Bal. The Bank Agreement requires that the Coyngaiisfy
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certain financial covenants including an interesterage ratio of higher than 3x (EBITDA divided injerest expense) and a leverage test
(debt divided by EBITDA) lower than 3.5x and 3.2%sed on total debt and senior debt, respectiveiMarch 31, 2005, such ratios as
defined in the Bank Agreement, were 13.75x, 1.64k h64x, respectively. The Bank Agreement alstugtes limitations with respect to,
among other things, indebtedness in excess of $fiomfor capital leases, $450 for general indelntess and $200 for acquisition
indebtedness, of which approximately $10.4, $0&m0, respectively, were outstanding at March 8052 and restricted payments, includ
dividends on the Company's common stock, in exoe568% of consolidated cumulative net income pl&8,%r approximately $193.7 at
March 31, 2005. In conjunction with entering inbe Bank Agreement, the Company entered into inteads swap agreements that fixed the
Company's LIBOR interest rate on $250.0 and $50fldating rate bank debt at 2.44% and 3.01%, retpaly, expiring in May 2006 and
June 2006, respectively.

The Company's primary ongoing cash requargswill be for operating and capital expenditupreduct development and expansion
activities, repurchases of its Common Stock, dindteand debt service. The Company's debt serviggreanents consist primarily of
principal and interest on bank borrowings. The Canys primary sources of liquidity are internalgngrated cash flow, the Company's
revolving credit facility and the sale of receiveblunder the Company's accounts receivable seetigih agreement. The Company expects
that ongoing requirements will be funded from theserces; however, the Company's sources of liyuddiuld be adversely affected by,
among other things, a decrease in demand for thep@ny's products, a deterioration in certain ofGeenpany's financial ratios or a
deterioration in the quality of the Company's actsueceivable.

In March 2004, the Company announced teddard of Directors had authorized an open mataek repurchase program (the
"Program") of up to 2.0 million shares of the Comya Common Stock during the period ending DecerBhgR005. In October 2004, the
Program was amended to increase the number ofragtshares to five million and to extend the eaqpdn date until September 30, 2006.
The timing and price of any purchases under thgrar will depend on market conditions. During tistfquarter, the Company purchased
127,000 shares of Common Stock for $4.7, or anageeprice of $37.16 per share. At March 31, 20ppraimately 3.4 million shares
remained available for purchase under the Program.

On January 19, 2005, the Company annoutizgdt will commence payment of a quarterly divideon its Common Stock of $.03 per
share. The Company's first dividend payment wasenrathe amount of $2.7 on April 6, 2005 to shateééis of record as of March 15, 2005.
The Company intends to retain the remainder cfatsings to provide funds for the operation andaespn of the Company's business,
payment of dividends, repurchases of its Commonksand to repay outstanding indebtedness. Managdmeéaves that the Company's
working capital position, ability to generate sigorash flow from operations and access to crediketg will allow it to meet its obligations
for the next twelve months and the foreseeablaéutu

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 accounteirable. The Company services, administers arldatslthe receivables on behalf of the
purchaser. The agreement includes certain coveaadtgrovides for various events of terminatione @lgreement expires in May 2007. At
March 31, 2005, approximately $85.0 ($80.0 at Ddmem31, 2004) of receivables were sold under theeagent and are therefore not
reflected in the accounts receivable balance iratftempanying Condensed Consolidated Balance Sheets

Environmental Matters

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 thediing and
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disposal of solid and hazardous wastes. The Comipaligves that its operations are currently in gartgal compliance with all applicable
environmental laws and regulations and that thésaufscontinuing compliance will not have a mateeiffiect on the Company's financial
position or results of operations.

The Company is currently involved in therieonmental cleanup of several sites for condititret existed at the time Amphenol
Corporation was acquired from Allied Signal Corgimma in 1987 (Allied Signal merged with Honeywall December 1999). Amphenol
Corporation and Honeywell were named jointly aneesally liable as potentially responsible partieselation to such sites. Amphenol
Corporation and Honeywell have jointly consentegdédorm certain investigations and remedial anditoang activities at two sites and
they have been jointly ordered to perform workradther site. The costs incurred relating to thaseet sites are reimbursed by Honeywell
based on the Honeywell Agreement entered into imeotion with the acquisition in 1987. For sitesered by the Honeywell Agreement, to
the extent that conditions or circumstances ocduoreexisted at the time of or prior to the acdigsi, Honeywell is obligated to reimburse
Amphenol Corporation 100% of such costs. Honeyvegitesentatives continue to work closely with tlienpany 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 Camgfs financial position or results of
operations. The environmental cleanup matters ifiethty the Company, including those referred o, are covered under the Honeywell
Agreement.

Stock Split

On January 21, 2004, the Company annouadte-for-one stock split that was effective favatholders 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 effer
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 operatammd business environment. These uncertaintigshviriclude, among other things,
economic and currency conditions, market demandoainthg and competitive and cost factors are aghfin the Company's 2004 Annual
Report on Form 10-K.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

The Company, in the normal course of ddinginess, is exposed to the risks associated wiidfigh currency exchange rates and che
in interest rates. There has been no material éhemtipe Company's assessment of its sensitivitgrgign currency exchange rate risk since
its presentation set forth, in Item 7A "Quantitatend Qualitative Disclosures About Market Riskit&n2004 Annual Report on Form 10-K.
Relative to interest rate risk, at March 31, 2a8&, Company had interest rate swap agreementixedithe Company's LIBOR interest rate
on $250.0 and $50.0 of floating rate debt at 2.44%b 3.01%, respectively, expiring in May 2006 andeJ2006, respectively. At March 31,
2005, the Company's average LIBOR rate was 2.57%)% change in the LIBOR interest rate at March2BD5 would have had the effect
of increasing or decreasing interest expense byoappately $0.3. The Company does not expect chairgmterest rates to have a material
effect on income or cash flows in 2005, althougdréhcan be no assurances that interest ratesatv#lignificantly change.

13




Iltem 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 evaludtedeffectiveness of the design and operatiorsdfdisclosure controls and procedures
defined in Rule 13a-15(e) and 15d-15(e) of the 8tes Exchange Act of 1934 (the "Exchange Actad)d, based on their evaluation, the
Chief Executive Officer and Chief Financial Offideave concluded that these disclosure controlpamtedures are effective as of the end of
the period covered by this quarterly report. Theege no significant changes in the Company's imerantrols over financial reporting (as
defined in Rule 13a-15(f) and 15d-15(f) of the Exahe Act) during the period covered by this quirtesport that materially affected, or are
reasonably likely to materially affect, the Compangternal control over financial reporting.

PART II—OTHER INFORMATION
Item 1. Legal Proceedings

None

Item 2.  Unregistered Sales of Equity Securitiesnd Use of Proceeds
Repurchase of Equity Securities

On March 4, 2004, the Company announcetth8oard of Directors authorized an open-mastetk repurchase program of up to
2.0 million shares (on a post-split basis) of @snenon stock during the period ending December 82520n October 20, 2004, the Program
was amended to increase the number of authorizzeésho 5.0 million and to extend the expiratiotedatil September 30, 2006. At
March 31, 2005, approximately 3.4 million share€ommon Stock remained available for repurchaseiwuid Program.

(c) Total Number (d) Maximum
of Shares Number of
(a) Total Purchased as Shares that May
Number of Part of Publicly Yet Be Purchased
Shares (b) Average Price Announced Plans Under the Plans
Period Purchased Paid per Share or Programs or Programs
January 1, to January 31, 2C 127,000 $ 37.1¢ 1,582,501 3,417,501
February 1, to February 28, 20 — — — —
March 1, to March 31, 20C — — — —
Total 127,000 $ 37.1¢ 1,582,501 3,417,501

Item 3. Defaults Upon Senior Securities

None

Item 4. Submission of Matters to a Vote of Secity Holders

None

Item 5. Other Information
None
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Item 6. Exhibits

2.1

2.2

3.1

3.2

3.3
3.4

4.1

10.1

10.2

10.3

10.4
10.5
10.6
10.7
10.8
10.9
10.10

10.11
10.12

10.13

10.14

10.15

Agreement and Plan of Merger dated as ofalgr2B, 1997 between NXS Acquisition Corp. and Aedl Corporation
(incorporated by reference to Current Report omF€-K dated January 23, 1997

Amendment, dated as of April 9, 1997, toAlgeeement and Plan of Merger between NXS AcquisiG@orp. and Amphenol
Corporation, dated as of January 23, 1997 (incatedrby reference to the Registration Statemeiffoom S-4 (Registration No.
33:-25195) filed on April 15, 1997).

Certificate of Merger, dated May 19, 199%l{ding Restated Certificate of Incorporation of gimenol Corporation) (filed as
Exhibit 3.1 to the June 30, 1997-Q).*

By-Laws of the Company as of May 19, 1997—Nxuisition Corp. By-Laws (filed as Exhibit 3.2 tiee June 30, 1997 10-
Q).*

Amended and Restated Certificate of Incorporatitated April 24, 2000 (filed as Exhibit 3.1 to therA 28, 2000 Form -K).*
Certificate of Amendment of Amended and Rest&ertificate of Incorporation, dated May 26, 2@filed as Exhibit 3.1 to the
June 30, 2004 -Q).*

Indenture between Amphenol Corporation antdSBhroeder Bank and Trust Company, as Trustesq datof May 15, 1997,
relating to Senior Subordinated Notes due 200&dfds Exhibit 4.1 to the June 30, 199-Q).*

Amended and Restated Receivables Purchasergnt dated as of May 19, 1997 among AmphendliRgrCorp., the
Company, Pooled Accounts Receivable Capital Cotfmrand Nesbitt Burns Securities, Inc., as Adélgd as Exhibit 10.1 to
the June 30, 1997 -Q).*

Amended and Restated Purchase and Salemgnéelated as of May 19, 1997 among the Originatansed therein, Amphenol
Funding Corp. and the Company (filed as Exhibi210.the June 30, 1997 -Q).*

Credit Agreement dated as of May 19, 199@ranthe Company, Amphenol Holding UK, Limited, Angotol Commercial and
Industrial UK, Limited, the Lenders listed thereifhe Chase Manhattan Bank, as Syndication AgeatBtnk of New York, as
Documentation Agent and Bankers Trust Company,dmiAistrative Agent and Collateral Agent (filedEshibit 10.3 to the
June 30, 1997 -Q).*

2001 Amphenol Incentive Plan (filed as Exhibit 1b3he December 31, 2001-K).*

2002 Amphenol Incentive Plan (filed as Exhibit 1tb8he December 31, 2001-K).*

2003 Amphenol Incentive Plan (filed as Exhibit 1tb8he December 31, 2002-K).*

Pension Plan for Employees of Amphenol Cation as amended and restated effective Janu@@0R, (filed as Exhibit 10.7 to
the December 31, 2001 -K).*

Amphenol Corporation Supplemental EmployetrBment Plan formally adopted effective Janudry1®96 (filed as

Exhibit 10.18 to the 1996 -K).*

LPL Technologies Inc. and Affiliated CompssiEmployee Savings/401(k) Plan, dated and addpimabry 23, 1990 (filed as
Exhibit 10.19 to the 1991 Registration Statemer

Management Agreement between the CompahPparMartin H. Loeffler, dated July 28, 1987 (filas Exhibit 10.7 to the 1987
Registration Statement)
Amphenol Corporation Directors' Deferred CompemsaRlan (filed as Exhibit 10.11 to the Decemberl®97 1(-K).*
Agreement and Plan of Merger among AmphAaquisition Corporation, Allied Corporation ancet@ompany, dated April 1,
1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registrat®tatement).’

Settlement Agreement among Allied Signal,lthe Company and LPL Investment Group, Inc.diadlevember 28, 1988 (filed
as Exhibit 10.20 to the 1991 Registration Stateite

Registration Rights Agreement dated asay WB, 1997, among NXS Acquisition Corp., KKR 1996d L.P.,

NXS Associates L.P., KKR Partners Il, L.P. and NIXE.L.C. (filed as Exhibit 99.5 to Schedule 13Dm&ndment No. 1, relatil
to the beneficial ownership of shares of the Comgjsa@ommon Stock by NXS |, L.L.C., KKR 1996 FundPL, KKR Associates
(1996) L.P., KKR 1996 GP LLC, KKR Partners I, L.RKR Associates L.P., NXS Associates L.P., KKR d@ates

(NXS) L.P., and KKF-NXS L.L.C. dated May 27, 1997)

Management Stockholders' Agreement entatedis of May 19, 1997 between the Company andiivigl. Loeffler (filed as
Exhibit 10.13 to the June 30, 1997-Q).*
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10.16

10.17

10.18
10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

Management Stockholders' Agreement entatedis of May 19, 1997 between the Company anddEdii. Jepsen (filed as
Exhibit 10.14 to the June 30, 1997-Q).*

Management Stockholders' Agreement enteteds of May 19, 1997 between the Company andffignF. Cohane (filed as
Exhibit 10.15 to the June 30, 1997-Q).*

1997 Option Plan for Key Employees of Amphenol Sudbsidiaries (filed as Exhibit 10.16 to the Junel3®7 1-Q).*
Amended 1997 Option Plan for Key Employae&mphenol and Subsidiaries (filed as Exhibit B0t@ the June 30, 1998 10-
Q).

Non-Qualified Stock Option Agreement between the Comgard Martin H. Loeffler May 19, 1997 (filed as Hih 10.17 to the
June 30, 1997 -Q).*

Non-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of May 19, 196d s
Exhibit 10.18 to the June 30, 1997-Q).*

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

First Amendment to Amended and Restate@iRaizles Purchase Agreement dated as of SepterGp2827 (filed as
Exhibit 10.20 to the September 30, 199-Q).*

Second Amendment to Amended and Restateei\Rbles Purchase Agreement dated as of Jun®@0,(8led as Exhibit 10.27
to the June 30, 2000 -Q).*

Third Amendment to Amended and Restated Receiv&hleshase Agreement dated as of June 28, 2004 &dd-xhibit 10.27 t
the September 30, 2001-Q).*

Fourth Amendment to Amended and RestatediRables Purchase Agreement dated as of Septe3@p2001 (filed as
Exhibit 10.28 to the September 30, 200-Q).*

Canadian Purchase and Sale Agreement a@sitgfdSeptember 26, 1997 among Amphenol Canada,@onphenol Funding
Corp. and Amphenol Corporation, individually andfzes initial servicer (filed as Exhibit 10.21 tetSeptember 30, 1997 10-
Q).

Amended and Restated Credit Agreement deted October 3, 1997 among the Company, Amphedolding UK, Limited,
Amphenol Commercial and Industrial UK, Limited, thenders listed therein, The Chase Manhattan BasmSyndication Agent,
the Bank of New York, as Documentation Agent andkgais Trust Company, as Administrative Agent antaferal Agent
(filed the September 30, 1997-Q).*

First Amendment dated as of May 1, 199%B¢cAmended and Restated Credit Agreement dateti@stober 3, 1997 among the
Company, Amphenol Holding UK, Limited, Amphenol Corarcial and Industrial UK, Limited, the Lendergdid therein, The
Chase Manhattan Bank, as Syndication Agent, th&k BahNew York, as Documentation Agent and BanketsTCompany, as
Administrative Agent and Collateral Agent (filed Eshibit 10.25 to the March 31, 1998-Q).*

2000 Stock Purchase and Option Plan forEmaployees of Amphenol and Subsidiaries (filed &isilsit 10.30 to the June 30,
2001 1¢-Q).*

Management Stockholders' Agreement entatedis of June 6, 2000 between the Company antividr Loeffler (filed as
Exhibit 10.31 to the December 31, 2002-K).*

Management Stockholders' Agreement entatedis of June 6, 2000 between the Company anchEd@&. Jepsen (filed as
Exhibit 10.32 to the December 31, 200:-K).*

Management Stockholders' Agreement enteteds of June 6, 2000 between the Company andthir. Cohane (filed as
Exhibit 10.33 to the December 31, 200:-K).*

Non-Qualified Stock Option Agreement between the Camypend Martin H. Loeffler dated as of June 6, 2(fl6d as Exhibit
10.34 to the December 31, 2001-K).*

Non-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of June 6, 2080 46
Exhibit 10.35 to the December 31, 2002-K).*

Non-Qualified Stock Option Agreement between the Camypend Timothy F. Cohane dated as of June 6, 2filed as
Exhibit 10.36 to the December 31, 200:-K).*

Amendment No. 1 to the Credit Agreementdias of December 6, 2003, among Amphenol Corpaoratie Lenders listed
therein and Deutsche Bank Trust Company Americaglasnistrative agent (filed as Exhibit 10.1 to 8eptember 30, 2003 10-
Q).

Fifth Amendment to Amended and Restate@iRables Purchase Agreement dated as of May 19, @0&d as Exhibit 10.6 to
the June 30, 2004 -Q).*

Sixth Amendment to Amended and Restate@iRazies Purchase Agreement dated as of June 08,(8&d as Exhibit 10.7 to
the June 30, 2004 -Q).*

Seventh Amendment to Amended and RestatediVbles Purchase Agreement dated as of Jura®Q8,(filed as Exhibit 10.8
to the June 30, 2004 -Q).*
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10.48

10.49
10.50
10.51
10.52
10.53
10.54
10.55
10.56
311

31.2
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First Amendment to Amended and Restatedhaae and Sale Agreement dated as of June 18 (f@d4as Exhibit 10.10 to the
June 30, 2004 -Q).*

The 2004 Amphenol Incentive Plan (filed as Exhitit3 to the March 31, 2004 -Q).*

First Amendment (2000-1) to the Amphenalpdeation Supplemental Employee Retirement pldadfas Exhibit 10.18 to the
September 30, 2004 -Q).*

Second Amendment (200%to the Amphenol Corporation Supplemental EmpdoRRetirement Plan (filed as Exhibit 10.19 to
September 30, 2004 -Q).*

The 2004 Stock Option Plan for Directors of AmpheBorporation (filed as Exhibit 10.44 to the Jurte 2004 1-Q).*

Amended 2000 Stock Purchase and OptionfBidtey Employees of Amphenol and Subsidiarieledfias Exhibit 10.2 to the
March 31, 2004 1-Q).*

Second Amended 2000 Stock Purchase andrCpian for Key Employees of Amphenol and Subsielaffiled as Exhibit 10.35
to the June 30, 2004 -Q).*

Credit Agreement dated as of May 6, 2008rajrAmphenol Corporation, the Lenders listed thergieet National Bank and
Royal Bank of Canada, as Co-Documentation Agens$ Warburg LLC, as Syndication Agent and DeutschekBTrust
Company Americas as Administrative Agent and CetlatAgent (filed as an Exhibit to the Fori-K filed on June 13, 2003).
The 2004 Amphenol Executive Incentive Plan (filsdgxhibit 10.45 to the June 30, 2004Q).*

Form of 1997 Management Stockholders' Agreemeled(fis Exhibit 10.50 to the December 31, 20C-K)*
Form of 1997 No-Qualified Stock Option Agreement (filed as Exhibit51 to the December 31, 2004-K)*
Form of 1997 Sale Participation Agreement (filedEakibit 10.52 to the December 31, 200+~K)*

Form of 2000 Management Stockholders' Agreemeled(fis Exhibit 10.53 to the December 31, 20C-K)*
Form of 2000 No-Qualified Stock Option Agreement (filed as Exhibit 54 to the December 31, 2004-K)*
Form of 2000 Sale Participation Agreement (filedEakibit 10.55 to the December 31, 200+K)*

2005 Amphenol Corporation Management Incentive PI:

Certification pursuant to Exchange Act Rulga-14 and 15d-14; as adopted pursuant to Sefiprof the Sarbanes-Oxley Act
of 2002.**

Certification pursuant to Exchange Act Rulga-14 and 15d-14; as adopted pursuant to Sefiprof the Sarbanes-Oxley Act
of 2002.**

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

*

*%

Incorporated herein by reference as stated.

Filed herewith

17




SIGNATURE

Pursuant to the requirements of the Seeariixchange Act of 1934, the Registrant has dalysed 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: May 6, 2005
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Exhibit 10.56

2005
AMPHENOL MANAGEMENT INCENTIVE PLAN

I Purpose

The purpose of the plan is to reward eligible keykyees of Amphenol Corporation and affiliated rgpiens with cash bonus
payments based on contributions to overall resultsspecific accomplishments.

. Eligibility

Select management personnel, as designated byhdie@n, President and CEO. Generally, participaticludes senior managem
positions, corporate staff managers, general masagel their designated direct reports.

Il Plan Components

There are several key performance factors that@msidered by executive management and the Compem&ommittee. These
include, but are not limited to, the following:

Year-over-year improvement

Accomplishment against budget

Customer satisfaction

Quality management

New market/new product positioning

Cost reductions/productivity improvements

Balance sheet management

Unit and Group contribution to total Amphenol penfance
Overall Amphenol performance

Financial performance for each unit is measuretebignues, operating income, cash flow and ROI. i@ performance for
total Group and Amphenol includes these same faetod EPS growth.

V. Administration



Generally, payments are made during the first cequarter following the plan year. All payments subject to th
recommendation of the Chairman, President and QilGte approval of the Compensation Committee.

Payments are based upon average base salary theiptan year (new hires will be prorated accorljimfchired after
February #'of the plan year).

The maximum allowable payout under the plan ishiigxtarget bonus as applied to average base salary.
To be eligible for the bonus payment, a participaost be an active employee on the payroll atithe tvhen the bonus

payment is issued. Exceptions must be recommengldtebChairman, President and CEO and be approyéukeb
Compensation Committee.
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EXHIBIT 31.1

Amphenol Corporation
Certification pursuant to
Section 302 of
the Sarbanes-Oxley Act of 2002
Certification

I, Martin H. Loeffler, as the principal executivéficer of the registrant, certify that:

1. | have reviewed this quarterly report on Form 1@@Qthe quarter ended March 31, 2005 of AmphenapGration;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife 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) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision to ensure that material informatioatieh to the registrant, including its consolidasedsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared;

b) Designed such internal control over financial réipar, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

C) Evaluated the effectiveness of the registrantsl@lisire controls and procedures and presentedsimaport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in the regisanternal control over financial reporting tleacurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant's auditors and thatauaanmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofimancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

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

Date: May 6, 2005

/s/ MARTIN H. LOEFFLER




Martin H. Loeffler
Chairman, President and Chief Executive Off
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EXHIBIT 31.2

Amphenol Corporation
Certification pursuant to
Section 302 of
the Sarbanes-Oxley Act of 2002
Certification

I, Diana G. Reardon, as the principal financialogff of the registrant, certify that:

a)

| have reviewed this quarterly report on Form 1@xthe quarter ended March 31, 2005 of AmphenapGration;

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omsitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report,

The registrant's other certifying officer and | a@sponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision to ensure that material informatiomtieh to the registrant, including its consolidasedsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financial réipar, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assaregegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

C) Evaluated the effectiveness of the registrantaalisire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting tleaturred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

The registrant's other certifying officer and | balisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information;
and

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

Date: May 6, 2005

/sl DIANA G. REARDON

Diana G. Reardo



Senior Vice President and Chief Financial Offi
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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 reportashphenol Corporation (the "Company") on FormQGer the period ended March 31, 2005
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), I, Martin H. Libexf, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135®dmpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoch1934; and

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

Date: May 6, 2005

/sl MARTIN H. LOEFFLER

Martin H. Loeffler
Chairman, President & Chief Executive Offic

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 retrby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.

This certification will not be deemed "fifefor purposes of Section 18 of the Exchange Achtherwise subject to the liability of that
section. This certification will not be deemed tibcorporated by reference into any filing under Securities Act or the Exchange Act,
except to the extent that the registrant specifiéatorporates it by reference.
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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 reportashphenol Corporation (the "Company") on FormQGer the period ended March 31, 2005
filed with the Securities and Exchange Commissiothe date hereof (the "Report"), |, Diana G. RearcChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135@dmpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; and

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

Date: May 6, 2005

/s/ DIANA G. REARDON

Diana G. Reardon
Senior Vice President and Chief Financial Offi

A signed original of this written statemeadjuired by Section 906, or other document autbatimg, 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.

This certification will not be deemed "fifefor purposes of Section 18 of the Exchange Achtherwise subject to the liability of that
section. This certification will not be deemed tibcorporated by reference into any filing under $ecurities Act or the Exchange Act,
except to the extent that the registrant specifiéatorporates it by reference.
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