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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

June 30, December 31,
2005 2004
(Unaudited)
ASSETS

Current Assets

Cash and shc-term cash investmen $ 25,46: $ 30,17:

Accounts receivable, less allowance for doubtfalants of $8,868 and $8,666, respectiy 232,81¢ 214,15¢

Inventories 268,81 247,30:

Prepaid expenses and other as 41,45¢ 37,38:
Total current asse 568,55 529,01!
Land and depreciable assets, less accumulatedaikgpe of $345,311 and $349,255, respecti 207,56! 197,75:
Deferred debt issuance co 5,722 6,451
Goodwill 640,39: 545,41
Deferred taxes and other ass 28,68 28,08

$ 1,450,91. $ 1,306,71.

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:

Accounts payabl $ 150,13: $ 134,85t
Accrued interes 2,022 2,18:
Accrued salaries, wages and employee ber 37,45 38,53¢
Other accrued expens 66,25¢ 85,08¢
Dividend payable 2,70¢ —
Current portion of lon-term debt 18,99: 16,90¢
Total current liabilities 277,55 277,57.
Long-term debt 458,41 432,14
Accrued pension and post employment benefit obbga 100,91« 102,05(
Other liabilities 32,02 13,34
Shareholder Equity:
Common stocl 88 88
Additional paicin deficit (183,589 (207,504
Accumulated earning 882,82! 789,74.
Accumulated other comprehensive I (66,95%) (55,079
Treasury stock, at co (50,36¢) (45,647
Total shareholde’ equity 582,00¢ 481,60«

$ 1,450,91. $ 1,306,71.

See accompanying notes to condensed consolidaigucial statements.
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AMPHENOL CORPORATION
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(dollars in thousands, except per share data)

Three months ended Six months ended
June 30, June 30,
2005 2004 2005 2004

Net sales $ 443,64: $ 387,11¢ $ 853,03° $ 742,38l
Costs and expense

Cost of sales, excluding depreciation and amoitin: 282,42: 254,03: 545,84t 487,26

Depreciation and amortization expel 12,69¢ 9,73: 23,51 19,16¢

Selling, general and administrative expe 62,47¢ 54,30! 120,29¢ 105,61t
Operating incom: 86,04¢ 69,05 163,37¢ 130,33
Interest expens (5,775 (5,679 (11,179 (11,429
Other expenses, n (1,399 (2,219 (3,067) (3,719
Income before income tax 78,87 61,16: 149,13¢ 115,191
Provision for income taxe (26,81)) (20,799 (50,707 (39,169
Net income $ 52,05¢ $ 40,367 $ 98,43 $ 76,02¢
Net income per common sh-Basic $ 58 $ 4€ $ 112 $ .8€

Average common shares outstan-Basic 88,362,80 88,174,60 88,190,72 88,076,20
Net income per common sh-Diluted $ 58 $ 48 8 1.0¢ $ .8E

Average common shares outstan-Diluted 90,272,29 89,864,73 90,089,49 89,871,44

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

Net income

Adjustments for cash from operatiol
Depreciation and amortizatic
Amortization of deferred debt issuance ct
Net change in nc-cash components of working capi
Other long term assets and liabilit
Cash flow provided by operating activiti

Cash flow from investing activitie:
Capital additions, ne
Investments in acquisitior

Cash flow used by investing activiti

Cash flow from financing activitie:

Net change in borrowings under revolving crediiliées

Decrease in borrowings under bank agreer

Proceeds from exercise of stock options includaghtenefil

Purchase of treasury sto
Dividend payment

Cash flow provided (used) by financing activit

Net change in cash and st-term cash investmen

Cash and shc-term cash investments, balance beginning of pe

Cash and shc-term cash investments, balance end of pe

Cash paid during the period ft
Interest
Income taxes, net of refun

See accompanying notes to condensed consolidaiucfal statements.
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Six months ended

June 30,

2005 2004
98,43: $ 76,02t
23,51° 19,16¢

72¢ 711
(41,239 (22,299
6,257 6,31¢
87,69’ 79,92:
(27,919 (18,519
(100,179 (1,949
(128,09)) (20,456)
28,007 (4,065)
(2,000 (61,000
17,04: 16,86"
(4,729 (16,179
(2,649 —
35,68¢ (64,377)
(4,710 (4,906
30,17: 23,53:
2546: $ 18,62:
10,61: $ 11,24(
48,38¢ 26,56(




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 sheets as@B0OU2005 and December 31, 2004, the related osedeconsolidated statements
of income for the three and six months ended JOn@@05 and 2004 and the condensed consolidatesngats of cash flow for the six
months ended June 30, 2005 and 2004 include tloraatscof Amphenol Corporation and its subsidiatibe “Company”). The interim
financial statements included herein are unauditethe opinion of management, all adjustmentssistimg only of normal recurring
adjustments, necessary for a fair presentationdi siterim financial statements have been includée results of operations for the three
and six months ended June 30, 2005 are not neitedsdicative of the results to be expected fae thll year. These financial statements and
the related notes should be read in conjunctioh thi¢ financial statements and notes includedérbmpany’s 2004 Annual Report on
Form 10-K.

Note 2-Reclassifications

As discussed in the Company’s 2004 Annual Repofarm 10-K, certain reclassifications have beenertadhe prior year condensed
consolidated financial statements to conform toctimeent year presentation.

Note 3-Inventories

Inventories consist of:

June 30, December 31,
2005 2004
Raw materials and suppli $ 60,13¢ $ 55,69'
Work in proces: 141,12! 128,87
Finished good 67,547 62,72’

$ 268,81: $ 247,30¢

Note 4-Reportable Business Segments

The Company has two reportable business segm@nitge¢connect products and assemblies and (b)ecproducts. 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, headquartgrehee allocations, income taxes and nonrecuri@ngsgand losses. The Company’s
reportable segments are an aggregation of busimitssthat have similar production processes anduymts.
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The segment results for the three months ended3WriZ05 and 2004 are as follows:

Interconnect products Cable
and assemblies products Total
2005 2004 2005 2004 2005 2004
Net sales
-external $ 389,16: $ 336,36: $ 5447¢ $ 50,757 $ 443,64: $ 387,11¢
-inter-segmen 62C 42( 4,20( 3,81( 4,82( 4,23(
Segment operating incon 85,327 68,28 7,044 5,927 92,37: 74,21(

The segment results for the six months ended JOn2®5 and 2004 are as follows:

Interconnect products Cable
and assemblies products Total
2005 2004 2005 2004 2005 2004
Net sales
-external $ 750,31¢ $ 647,03! $ 102,71¢ $ 95,34t 3 853,03 $ 742,38(
-inter-segmen 1,092 98C 8,121 7,621 9,21% 8,601
Segment operating incon 161,11¢ 128,88: 13,21¢ 11,33¢ 174,33 140,22:

Reconciliation of segment operating income to cldated income before taxes for the second quartdrthe six months ended June 30,
2005 and 2004:

Three months ended Six months ended
June 30, June 30,
2005 2004 2005 2004
Segment operating incon $ 92,37 % 7421 % 174,33 $ 140,22:
Interest expens (5,775 (5,679) (11,179 (11,429
Other expenses, n (7,723 (7,375 (14,020() (13,609
Consolidated income before income ta $ 78,87 $ 61,16: $ 149,13¢ $ 115,19(

Note 5-Comprehensive Income

Total comprehensive income for the six months erldee: 30, 2005 and 2004 is summarized as follows:

2005 2004
Net income $ 98,43: $ 76,02¢
Translation adjustmen (12,319 (2,18¢)
Revaluation of interest rate derivati\ 667 1,79(C
Total comprehensive incon $ 86,78( $ 75,625




Note 6-Commitments and Contingencies

In the course of pursuing its normal business #iets; the Company is involved in various legalgeedings and claims. Management
does not expect that amounts, if any, which maseljeired to be paid by reason of such proceedingiaons will have a material effect on
the Company’s consolidated financial position @utts of operations.

Certain operations of the Company are subjectderfd, state and local environmental laws and edguris that govern the discharge of
pollutants into the air and water, as well as thedling and disposal of solid and hazardous waskes. Company believes that its operations
are currently in substantial compliance with alplgable environmental laws and regulations and e costs of continuing compliance will
not have a material effect on the Company’s finalngosition or results of operations.

The Company is currently involved in the environtaérleanup of several sites for conditions thastexl at the time Amphenol
Corporation was acquired from Allied Signal Corgima in 1987 (Allied Signal merged with Honeywaeltérnational Inc. (“Honeywell”) in
December 1999). Amphenol Corporation and Honeywete named jointly and severally liable as potdigti@sponsible parties in relation
such sites. Amphenol Corporation and Honeywelkehjaintly consented to perform certain investigasi@nd remedial and monitoring
activities at two sites and they have been joiatlyered to perform work at another site. The cwstsrred relating to these three sites are
reimbursed by Honeywell based on an agreementitbeeywell Agreement”) entered into in connectioithathe acquisition in 1987. For
sites covered by the Honeywell Agreement, to therexthat conditions or circumstances occurredckisted at the time of or prior to the
acquisition, Honeywell is obligated to reimburse gtranol Corporation 100% of such costs. Honeyvegt@sentatives continue to work
closely with the Company in addressing the mostiiant environmental liabilities covered by themeywell Agreement. Management
does not believe that the costs associated withutsn of these or any other environmental matédtishave a material adverse effect on the
Company'’s financial position or results of operasio The environmental cleanup matters identifigthe Company, including those referred
to above, are covered under the Honeywell Agreement

Note 7-New Accounting Pronouncements

In December 2004, the Financial Accounting Stansl&alard (“FASB”) issued Statement of Financial Aaeting Standard No. 123R
(“FAS 123R”) “Share-Based Payment”. FAS 123R agpto 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 receiveddhange for the stodkased compensation using the fair value of thaszkston the grat
date (with limited exceptions). In April 2005, $tétatement was deferred and is now effective @sedbeginning of the first fiscal year
beginning after June 15, 2005. The Company expe&dopt FAS 123R on January 1, 2006 using thefradgrospective method. The
impact of adoption of FAS 123R cannot be predietethis time because it will depend in part onléhel of share-based payments granted in
the future. However, had the Company adopted F2Z8R1during 2005, the impact of that standard wdnalde approximated the impact of
FAS 123 as described in Note 8.

In May 2005, the FASB issued Statement of Finamstalounting Standard No. 154 (“FAS 154") “Accourgi€hanges and Error
Corrections”. FAS 154 changes the requirementth®accounting and reporting of a change in adiagiprinciple. FAS 154 applies to all
voluntary changes in accounting principle as wellcachanges required by an accounting pronoundetim&indoes not include specific
transition provisions. FAS 154 is effective focaanting changes and corrections of errors madisdal years beginning after December 15,
2005. The Company does not believe that thisrstatée will have an impact on the Company’s constéiddinancial statements.
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Note 8-Shareholders’ Equity

The Company applies APB Opinion 25, “Accounting $tock Issued to Employees,” and related interficeta in accounting for stock
options. Accordingly, no compensation cost hasibbeeognized for stock options. Had compensatomt for stock options been determined
based on the fair value of the stock option at dagant consistent with the provisions of FAS N@3, “Accounting for Stock-Based
Compensation,” the Comparsyhet income and earnings per share for the tm@esia months ended June 30, 2005 and 2004 wouiel e
reduced to the pro forma amounts indicated below:

Three months ended Six months ended
June 30, June 30,
2005 2004 2005 2004
Net income $ 52,05¢ $ 40,367 $ 98,43: $ 76,02t
Less: Total stock-based compensation expense datdm
under BlackScholes option pricing model, net of related
effects (1,279) (1,187) (2,276 (2,169
Pro forma net incom $ 50,77¢ $ 39,18( $ 96,15¢ $ 73,85¢
Earnings Per Shar
Basic-as reportes .59 A€ 1.12 .8€
Basic-pro forma .57 44 1.0¢ .84
Diluted-as reportet .58 45 1.0¢ .8E
Diluted-pro forma .5€ 44 1.07 .82

On January 21, 2004, the Company announced a twori® stock split that was effective for sharehrdds record as of March 17,
2004. The additional shares were distributed onci29, 2004.

On March 4, 2004, the Company announced that itgd@of Directors authorized an open-market stopkirehase program (the
“Program”) of up to 2.0 million shares (on a poglitshasis) of its common stock during the periodieg December 31, 2005. On October
20, 2004, the Program was amended to increaseauthber of authorized shares to 5.0 million and teed the expiration date until
September 30, 2006. At June 30, 2005, approximatdi million shares of common stock remained axdd for repurchase under the
Program.

On January 19, 2005, the Company announced thatutd commence payment of a quarterly dividendtsmommon stock of $.03
share. The Company paid its second quarterly dinide the amount of $2.7 million or $.03 per shameluly 6, 2005 to shareholders of
record as of June 17, 2005. Cumulative dividends garing 2005 were $5.4 million.
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Note 9-Benefit Plans

The Company and its domestic subsidiaries havdimedebenefit pension plan covering the majorityo$. employees. Plan benefits
are generally based on years of service and corapiensnd are generally noncontributory. Certaieign subsidiaries have defined benefit
plans covering their employees. Certain U.S. egg#e not covered by the defined benefit plan avereal by defined contribution plans.
The Company also provides certain health careifathsurance benefits to certain eligible retird@®ugh post-retirement benefit programs.
The following is a summary, based on the most reaetuarial valuations, of the Company’s net cosipgension benefits and other benefits
for the three and six months ended June 30, 2002604:

Pension Benefits Other Benefits Pension Benefits Other Benefits
Three months ended June 30, Six months ended June 30,
2005 2004 2005 2004 2005 2004 2005 2004
Service cos $ 2061 $ 1,748 $ 29 $ 21 $ 4,14: $ 351¢ $ 57 $ 42
Interest cos 4,57C 4,38: 19¢ 194 9,17 8,79¢ 39¢ 38¢€
Expected return on plan ass (5,319) (5,029 — — (10,64¢ (10,06 — —
Amortization of transition obligatio (18 — 16 16 (35 — 31 32
Amortization of prior service co 397 — — — 794 — — —
Amortization of net actuarial loss 1,70t 1,381 26¢ 22E 3,41 2,764 53¢ 45(C
Net benefits cos $ 339 $ 248t $ 51C $ 456 $ 6,844 $ 501t $ 1,02 $ 912

The Company estimates that based on current agkteaftculations it will make a voluntary cash cdmition to the U.S. pension plan
approximately $10 million in 2005.

Note 10 — Subsequent Event

On July 15, 2005, the Company completed a refimanof its senior credit facility which includesiad-year $750 million unsecured
revolving credit facility (the “Credit Agreementiyhich expires in July 2010 of which approximate#4$ million was drawn at closing. The
net proceeds from the Credit Agreement were useeipay all amounts outstanding under the Compagmggious senior secured credit
facility and for working capital purposes. The Gmany’s interest rate on current loans under theliCAgreement is LIBOR plus 60 basis
points. The Credit Agreement requires that the Camggsatisfy certain financial covenants including maintenance by the Company of a
minimum net worth, as defined in the Credit Agreatmef $400 million, increased on a cumulative bas of the end of each quarter,
commencing with the quarter ended June 30, 200&mount equal to 50% of the consolidated nenircdor the quarter then ended plus
an amount equal to 100% of the net cash proceedsdny equity issuances, as defined. Additionarfaial covenants include a minimum
interest coverage ratio of at least 3.0x and a mani leverage ratio of no greater than 3.5x, witle-down to 3.25x beginning with the
quarter ending March 31, 2007. The Credit Agreemaésd includes limitations with respect to, (i) amgmther things, indebtedness in excess
of $50 million for capital leases, $450 million fgeneral indebtedness, $200 million for acquisitraebtedness and (i) restricted payments,
including dividends on the Company’s common stautt #he repurchase of the Company’s common stoakxdess of 50% of cumulative
consolidated net income plus $250 million. In cawjiion with entering into the Credit Agreement @empany terminated the interest rate
swap agreements
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related to the previous senior credit facility ahe Company entered into new interest rate swageagents that fixed the Company’s LIBOR
interest rate on $250 million of floating rate batdbt at 4.24% through July 2008. In addition,@enpany incurred one-time expenses for
the early extinguishment of debt totaling approxeha$2.5 million (before tax benefit of $.8 miliip. Such one-time expenses will be
reported in the third quarter of 2005 and inclutke write-off of unamortized deferred debt issuarmsts less the gain on the termination of
related interest rate swap agreements. Availahilitger the Credit Agreement at July 15, 2005 wa885 million , after a reduction of $440
million of outstanding borrowings under the Credgireement and $11.5 million for outstanding lettafrsredit.
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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 six months ended June 30, 2005 compared to the Quarter and six months ended June 30, 2004

Net sales increased approximately 15% to $443.65868.0 in the second quarter and first six mooft2005, respectively, compared to
sales of $387.1 and $742.4, respectively, for #mesperiods in 2004. Sales of interconnect prodaumtisassemblies increased 16% in U.S.
dollars and 13% in local currencies in the secamattgr of 2005 compared to 2004 ($389.2 in 200Suse$336.4 in 2004) and 16% in U.S.
dollars and 14% in local currencies in the firgtsionths of 2005 compared to the same period id 28050.3 in 2005 versus $647.0 in
2004). Sales increased in the Company’s majomesutkets including the military/aerospace, mobilmouunications, industrial, automotive,
and computer/data communications markets. Salesdses occurred in all major geographic regionsresulted from acquisitions, the
continuing development of new application spedfitutions and value added products and increaseédwide presence with the leading
companies in target markets. Sales of cable predncteased 7% and 8%, respectively, in the seqaader and first six months of 2005
compared to the same periods in 2004 ($54.5 and.$10 2005 versus $50.8 and $95.3 in 2004). $uxiease is primarily attributable to
increased sales of coaxial cable products for thadiband communications market resulting from iaseel capital spending by both dome
and international cable operators for network uggsaand expansion. Geographically, sales in theet!States in the second quarter and
six months of 2005 increased 14% compared to thme ggeriods in 2004 ($197.8 and $378.8 in 2005 we$473.0 and $332.9 in 2004).
International sales for the second quarter antldixsmonths of 2005 increased approximately 15% B8, respectively, in U.S. dollars
($245.8 and $474.2 in 2005 versus $214.1 and $402804) and increased approximately 11% and I2%gectively, in local currency
compared to 2004. Currency translation had thecefif increasing sales in the second quarter iastdsfx months of 2005 by approximately
$7.5 and $15.2 when compared to exchange ratésdaame 2004 periods.

The gross profit margin as a percentage of nesgaleluding depreciation in cost of sales) wa$33and 33.3% for the second quarter
and first six months of 2005 compared to 31.9% 2h&% for the second quarter and first six monfi2004, respectively. The increase in
gross margin is generally attributable to an insesia margin of interconnect products and assembliee operating margin for interconnect
products and assemblies increased approximatedy ih@he second quarter and first six months of208spectively, compared to the same
periods in 2004. The increase in operating magggenerally attributable to the effects of highales volume, product mix and cost reduc
activities including a shift in headcount to loveerst labor areas. This increase was accompanied bycrease in operating margins for cable
products of approximately 1.2% and 1.0% in the sdauarter and first six months compared to theespeniods in 2004 due primarily to
price increases implemented in 2004 partially dffsethe impact of higher material costs.

Selling, general and administrative expenses ise#o $62.5 and $120.3, respectively, or 14.1#ebkales in the second quarter and
first six months of 2005 compared to $54.3 and $d,0%&spectively, or 14.0% and 14.2%, respectiv@iyiet sales in the second quarter and
first six months of 2004. The increase in the séloguarter and first six months of 2005 is attrdil¢ to increases in selling expense and
research and development costs resulting from higgles volume and increased spending relatingwoproduct development and increased
administrative costs for insurance and pension Esge

Other expense, net, for the second quarter of B06dmprised primarily of foreign currency transaut
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gains (losses) ($.5 in 2005 and ($.2) in 2004)ec#ihg the strength of the U.S dollar in 2005 cangal to the same period in 2004, program
fees on the sale of accounts receivable ($.9 i3 20@ $.4 in 2004), minority interests ($.7 in 2@0&l $.9 in 2004), agency and commitment
fees on the Company’s senior credit facility ($12005 and $.2 in 2004), and gains and losseseosale of assets ($.1 gain in 2005 and $.1
loss in 2004).

Other expense, net, for first six months of 2005 wamprised primarily of foreign currency transactgains (losses) ($.4 in 2005 and
($.6) in 2004), reflecting strength of the U.S.ldpbin 2005 compared to 2004, program fees onafaecounts receivable ($1.7 in 2005 and
$.7 in 2004), minority interests ($1.4 in 2005 &1d7 in 2004), fees relating to secondary stockroffjs ($0 in 2005 and $.2 in 2004), agency
and commitment fees on the Company’s senior cfadility ($.6 in 2005 and $.4 in 2004), and gaimstioe sale of assets ($.1 gain in 2005
and 2004).

Interest expense for the second quarter and sitmari 2005 was $5.8 and $11.2, respectively, coetpp $5.7 and $11.4, respectivi
for the same periods in 2004. The increase fos#vend quarter of 2005 compared to the 2004 pésiatdributable to higher interest rates
partially offset by lower average debt levels. Heerease for the first six months of 2005 compé#odtie same 2004 period is attributable to
lower average debt levels partially offset by higimerest rates.

The provision for income taxes for the 2005 and4®p€riods was at an effective rate of 34%.
Liquidity and Capital Resources

Cash provided by operating activities was $87 thénfirst six months of 2005 compared to $79.9hmsame 2004 period. The increase
in cash flow related primarily to an increase ihineome partially offset by a net increase in mash components of working capital. The
non-cash components of working capital increaseéd2bdh the first six months of 2005 due primariya decrease of $17.8 in accrued
liabilities resulting primarily from increased inoe tax payments, increases of $19.0 and $18.5¢c#gely, in accounts receivable and
inventory due to higher levels of sales and aneiase in other current assets of $3.8, partiallyedfby an increase in receivables sold under
the Company’s accounts receivable securitizatiogmam of $5.0 and an increase in accounts paydildi#2.9 due to increased activity. The
non-cash components of working capital increaséd3b the first six months of 2004 due primariyincreases of $29.6 and $10.3,
respectively, in accounts receivable and inventluy to higher levels of sales and a decrease meddnterest of $.4 partially offset by
increases of $12.8 and $10.4, respectively, inustthiabilities and accounts payable due primddlincreased operating activity levels, a
decrease in receivables sold under the Compangtuats receivable securitization program of $5@ am increase in other current assets of
$.5.

Accounts receivable increased $18.7 to $232.8 pdinearily to increased sales volume and $16.4 famguired companies partially
offset by the translation impact resulting frometatively stronger U.S. dollar at June 30, 2005 pared to December 31, 2004. Sales of
receivables under the Company’s accounts receiwagaeritization program increased $5.0 during tits¢ $ix months of 2005. Days sales
outstanding, computed before sales of receivalilesgased 1 day to 65 days. Inventory increaséds$® $268.8 primarily due to the impact
of higher sales volume and $10.8 from acquired anigs partially offset by the translation impaauléing from a relatively stronger U.S.
dollar at June 30, 2005 as compared to Decemb&0®H,. Inventory turnover, excluding the impactofuisitions, increased to 4.3x as
compared to 4.2x at December 31, 2004. Land apcediable assets, net, increased $9.8 to $207lécting capital expenditures of $27.9
and $14.0 from acquired companies partially offsetiepreciation expense of $23.2 and the translatipact resulting from a relatively
stronger U.S. dollar at June 30, 2005 as compar&etember 31, 2004. Goodwill increased $95.06#0%, as a result of acquisitions
during the first six months of 2005. Other accrlielilities decreased $18.8 to $66.3 primarily dadigher tax payments and payments
related to fringe benefits, partially
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offset by $5.6 from acquired companies. Accoumatgaple increased $15.3 to $150.1 as a result behigperating levels and $6.6 from
acquired companies. Dividends payable increaseti&a result of the Company declaring its secpraditerly dividend in June 2005. Other
long-term liabilities increased $18.7 to $32.0 miily as a result of acquisitions including the ority interest liability and deferred purchase
price obligations related to certain acquired besses.

For the first six months of 2005, cash from opa@#ctivities of $87.7, borrowings of $26.0, prate&om the exercise of stock options
of $17.0 and a reduction in cash on hand of $4r2wsed to fund capital expenditures of $27.9, sttipns of $100.2, treasury stock
purchases of $4.7, and a dividend payment of $2ds.the first six months of 2004, cash from ogagpactivities of $79.9, and proceeds fr
the exercise of stock options of $16.9 were usadaily to fund capital expenditures of $18.5, aisgions of $1.9, treasury stock purchases
of $16.2, a net debt reduction of $65.1 and a @serén cash on hand of $4.9.

The Company’s bank agreement as of June 30, 2885®Bank Agreement’included a Term Loan, consisting of a Tranche A Bnend
a $125.0 revolving credit facility. At June 30,080 the Tranche A had a balance of $ 13.0 and theche B had a balance of $398.0.
Availability under the revolving credit facility dune 30, 2005 was $ 88.3, after a reduction &.% @utstanding under the revolving credit
facility and $ 11.5 for outstanding letters of ated’he Company’s interest rate on loans undeBtek Agreement was LIBOR plus 150
basis points. In conjunction with entering inte Bank Agreement, the Company entered into inteaéstswap agreements that fixed the
Company'’s LIBOR interest rate on $250.0 and $50{bating rate bank debt at 2.44% and 3.01%, retipely, expiring in May 2006 and
June 2006, respectively.

On July 15, 2005, the Company completed a refimanof its senior credit facility which includesiad-year $750 unsecured revolving
credit facility (the “Credit Agreement”) which exps in July 2010 of which approximately $440 waewdr at closing. The net proceeds from
the Credit Agreement were used to repay all amonunistanding under the Company’s previous senicuree credit facility and for working
capital purposes. The Company’s interest rateuorent loans under the Credit Agreement is LIBO&@0 basis points. The Credit
Agreement requires that the Company satisfy ceftiaémcial covenants including the maintenancehgy@ompany of a minimum net worth,
as defined in the Credit Agreement, of $400, inseelzon a cumulative basis as of the end of eadttequeommencing with the quarter ended
June 30, 2005 by an amount equal to 50% of theotidased net income, for the quarter then ended pluamount equal to 100% of the net
cash proceeds from any equity issuances, as defislitional financial covenants include a minimimterest coverage ratio of at least 3.0x
and a maximum leverage ratio of no greater thar, 3véh a step-down to 3.25x beginning with the geimending March 31, 2007. The
Credit Agreement also includes limitations withpest to, among other things, indebtedness in exafebs0 for capital leases, $450 for
general indebtedness, $200 for acquisition indetetesl and restricted payments, including dividemdthe Company’s common stock and the
repurchase of the Company’s common stock, in exaEes568% of cumulative consolidated net income @R50. In conjunction with entering
into the Credit Agreement the Company terminatedirtkerest rate swap agreements related to théopiesenior credit facility and the
Company entered into new interest rate swap agnasrigat fixed the Company’s LIBOR interest rate$@50 of floating rate bank debt at
4.24% through July 2008. In addition, the Compartuired one-time expenses for the early extinguéstirof debt totaling approximately
$2.5 (before tax benefit of $.8). Such one-timpemses will be reported in the third quarter of280d include the write-off of unamortized
deferred debt issuance costs less the gain oretiméniation of related interest rate swap agreeméwsilability under the Credit Agreement
at July 15, 2005 was $ 298.4fter a reduction of $440 of outstanding borraygininder the Credit Agreement and $11.5 for outitanetter:
of credit.
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The Company'’s primary ongoing cash requirementsbeifor operating and capital expenditures, prodevelopment and expansion
activities (including acquisitions), repurchaseg®tommon stock, payment of dividends and debtice requirements. The Company’s debt
service requirements consist primarily of principatl interest on bank borrowings. The Companyimary sources of liquidity are internally
generated cash flow, the Company’s revolving criedility and the sale of receivables under the Gany’s accounts receivable
securitization agreement. The Company expectsotigaing requirements will be funded from theserses; however, the Company’s
sources of liquidity could be adversely affected dayjong other things, a decrease in demand faCdmepany’s products, a deterioration in
certain of the Company’s financial ratios or a deration in the quality of the Company’s accourgseivable.

In March 2004, the Company announced that its Bo&mirectors had authorized an open market stepkirchase program (the
“Program”) of up to 2.0 million shares of the Compa common stock during the period ending Decen®igei2005. 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 thgram will depend on market conditions. During fiingt six months of 2005, the Compa
purchased 127,000 shares of common stock for $4ah average price of $37.16 per share. At JOn@@5, approximately 3.4 million
shares remained available for purchase under thgrén.

On January 19, 2005, the Company announced thatlild commence payment of a quarterly dividendtercdmmon stock of $.03 per
share. The Company paid its second quarterly dinde the amount of $2.7 million, or $.03 per share July 6, 2005 to shareholders of
record as of June 17, 2005. Cumulative dividends gharing 2005 were $5.4.

The Company intends to retain the remainder cfatsings to provide funds for the operation andaespn of the Company’s business
(including acquisitions), payment of dividends,usghases of its common stock and repayment ofandgtg indebtedness. Management
believes that the Company’s working capital positiability to generate strong cash flow from opiersg and access to credit markets will
allow it to meet its obligations for the next twelmnonths and the foreseeable future.

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary catl an undivided interest of up to
$85.0 in a designated pool of qualified accountgirable. 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
June 30, 2005, approximately $ 85380.0 at December 31, 2004) of receivables wdrkstder the agreement and are therefore not tefl
in the accounts receivable balance in the accompgrgondensed Consolidated Balance Sheets.

Environmental Matters

Certain operations of the Company are subjectderd, state and local environmental laws and egguis that govern the discharge of
pollutants into the air and water, as well as thedling and disposal of solid and hazardous waskes. 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 finalngosition or results of operations.

The Company is currently involved in the environta¢cleanup of several sites for conditions thastex at the time Amphenol
Corporation was acquired from Allied Signal Corgiama 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 consentegdedorm certain investigations and remedial anditoang activities at two sites and
they have been jointly ordered to perform workraither site. The costs incurred relating to thibsee sites are
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reimbursed by Honeywell based on the Honeywell Agrent entered into in connection with the acquisith 1987. For sites covered by the
Honeywell Agreement, to the extent that conditionsircumstances occurred or existed at the timar gfior 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 litdes covered by the Honeywell Agreement. Managehtoes 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 clgamatters identified by the Company, including #hosferred to above, are covered under
the Honeywell Agreement.

Stock Split

On January 21, 2004, the Company announced a twor® stock split that was effective for stockhotdef record as of March 17,
2004. The additional shares were distributed onci29, 2004.

Safe Harbor Statement

Statements in this report that are not historical‘forward-looking” statements, which should bexsidlered as subject to the many
uncertainties that exist in the Company’s operatiand business environment. These uncertaintl@shvinclude, among other things,
economic and currency conditions, market demandoaisthg and competitive and cost factors are eghfin 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 doing businessxposed to the risks associated with foreigmency exchange rates and char
in interest rates. There has been no materialgghenthe Company’s assessment of its sensitigifpteign currency exchange rate risk since
its presentation set forth, in Item 7A “Quantitatend Qualitative Disclosures About Market Rigk’its 2004 Annual Report on Form 10-K.
Relative to interest rate risk, as of July 20, 2688 Company had interest rate swap agreemeritxba the Company’s LIBOR interest rate
on $250.0 of floating rate debt at 4.24%, expiimduly 2008. At July 20, 2005, the Company’s ager LIBOR rate was 3.97 %. A 10%
change in the LIBOR interest rate at July 20, 2080bld have had the effect of increasing or decrepisiterest expense by approximately
$.6. The Company does not expect changes in giteates to have a material effect on income dn fasvs in 2005, although there can be
assurances that interest rates will not signifigacttange.

Iltem 4. Controls and Procedures

Under the supervision and with the participatiothef Company’s management, including the Compa@jiief Executive Officer and
Chief Financial Officer, the Company has evaludtedeffectiveness of the design and operatiorsofdisclosure controls and procedures
" (as defined in Rule 13a-15(e) and 15d-15(e) ef$lecurities Exchange Act of 1934 (the “Exchang&)p@and, based on their evaluation,
the Chief Executive Officer and Chief Financial ioéf have concluded that these disclosure conairudisprocedures are effective as of the
of the period covered by this quarterly report. fBhwere no significant changes in the Comparyternal controls over financial reporting
defined in Rule 13a-15(f) and 15d-15(f) of the Exape Act) during the period covered by this qubrtesport that materially affected, or are
reasonably likely to materially affect, the Companpternal control over financial reporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
None

Item 2.

Repurchase of Equity Securities

Unregistered Sales of Equity Securities and Use Bfoceeds

On March 4, 2004, the Company announced that issdof Directors authorized an open-market stopkirehase program of up to 2.0
million shares (on a post-split basis) of its comnstock during the period ending December 31, 2@®.October 20, 2004, the Program
amended to increase the number of authorized stafe® million and to extend the expiration damiluSeptember 30, 2006. At June 30,
2005, approximately 3.4 million shares of CommoocEtremained available for repurchase under thgrgro.

(c) Total Number
of Shares

(d) Maximum
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¢ 1,582,50!I 3,417,501
February 1, to February 28, 20 — — — —
March 1, to March 31, 20C — — — —
April 1, to April 30, 200% — — — —
May 1, to May 31, 200 — — — —
June 1, to June 30, 20 — — — —
Total 127,00 $ 37.1¢ 1,582,50I 3,417,501
Item 3. Defaults Upon Senior Securities
None
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Item 4. Submission of Matters to a Vote of Security Holders

The annual meeting of stockholders was held on Wedky, May 25, 2005. The following matters wetensitted to and approved by
the stockholders at the annual meeting:

(i)  The election of two directors, Ronald P. Badie Bxedn H. Secord for three-year terms expiring inysr 2008. For
Ronald P. Badie, the votes were cast as follows—FD,339,583, Withheld 1,786,024. For Dean H. Secord, the votes
cast as follows: For — 80,230,444, Withheld — %,863.

(i)  Ratification of Deloitte & Touche LLP as indepenteggistered public accountants of the Companye Vdtes were cast as
follows: For — 80,628,661, Against — 1,471,808stemtions — 25,138.

Item 5. Other Information
None
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Item 6.
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Exhibits

By-Laws of the Company as of May 19, 1&<— NXS Acquisition Corp. B-Laws (filed as Exhibit 3.2 to the June 30, 199-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 Restatedifi@ate of Incorporation, dated May 26, 2004€€llas Exhibit 3.1 to the
June 30, 2004 -Q).*

Amended and Restated Receivables Purchase Agreeatedtas of May 19, 1997 among Amphenol Funding Cthe Company,
Pooled Accounts Receivable Capital Corporationidesbitt Burns Securities, Inc., as Agent (filedeaibit 10.1 to the June 30,
1997 1-Q).*

Amended and Restated Purchase and Sale Agreemedtataof May 19, 1997 among the Originators natheckin, Amphenol
Funding Corp. and the Company (filed as Exhibi210.the June 30, 1997 -Q).*

Credit Agreement dated as of May 19, 1997 amongthrapany, Amphenol Holding UK, Limited, Amphenol@mercial 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 1-Q).*

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, Z#iPds Exhibit 10.7 to tF
December 31, 2001 -K).*

Amphenol Corporation Supplemental Employee Retirgrnéan formally adopted effective January 25, 1@8éd as Exhibit 10.18
to the 1996 1-K).*

LPL Technologies Inc. and Affiliated Companies Eayge Savings/401(k) Plan, dated and adopted Ja28aty990 (filed as
Exhibit 10.19 to the 1991 Registration Statemer

Management Agreement between the Company and DtirMé Loeffler, dated July 28, 1987 (filed as Ebih10.7 to the 1987
Registration Statement)

Amphenol Corporation Directc’ Deferred Compensation Plan (filed as Exhibit 1@dlthe December 31, 1997-K).*
Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaghated April 1,
1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registratitatement).’

Settlement Agreement among Allied Signal Inc.,@wenpany and LPL Investment Group, Inc. dated Nowsr2B, 1988 (filed as
Exhibit 10.20 to the 1991 Registration Statemer

Management Stockholders’ Agreement entered intaf day 19, 1997 between the Company and Martin deftler (filed as
Exhibit 10.13 to the June 30, 1997-Q).*

Management Stockholders’ Agreement entered intf day 19, 1997 between the Company and Edwarde@seh (filed as
Exhibit 10.14 to the June 30, 1997-Q).*

Management Stockholders’ Agreement entered intaf day 19, 1997 between the Company and Timoth@d#hane (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 Amrmahi@nd Subsidiaries (filed as Exhibit 10.19 to dnee 30, 1998 -Q).*
Non-Qualified Stock Option Agreement between the Camypend Martin H. Loeffler May 19, 1997 (filed ashilit 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 és Exhibit
10.18 to the June 30, 1997-Q).*
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Non-Qualified Stock Option Agreement between the Camypend Timothy F. Cohane dated as of May 19, 16t (as Exhibit
10.19 to the June 30, 1997-Q).*

First Amendment to Amended and Restated Receivéhleshase Agreement dated as of September 26,(fig@i7as Exhibit 10.20
to the September 30, 1997-Q).*

Second Amendment to Amended and Restated Receiveblehase Agreement dated as of June 30, 2080 & Exhibit 10.27 to
the June 30, 2000 -Q).*

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

Fourth Amendment to Amended and Restated Recew&hlechase Agreement dated as of September 30,(2@dlas Exhibit
10.28 to the September 30, 200:-Q).*

Canadian Purchase and Sale Agreement dated apteh@®r 26, 1997 among Amphenol Canada Corp., Amghinding Corp.
and Amphenol Corporation, individually and as thigial servicer (filed as Exhibit 10.21 to the Sapber 30, 1997 -Q).*

2000 Stock Purchase and Option Plan for Key Em@sy# Amphenol and Subsidiaries (filed as ExhibBiBD to the June 30, 2001
1C-Q).*

Management Stockholder&greement entered into as of June 6, 2000 betwee@bdmpany and Martin H. Loeffler (filed as Exh
10.31 to the December 31, 2001-K).*

Management Stockholders’ Agreement entered intaf dane 6, 2000 between the Company and Edwardgsed (filed as Exhibit
10.32 to the December 31, 2001-K).*

Management Stockholders’ Agreement entered intaf dane 6, 2000 between the Company and Timotl@oRane (filed as
Exhibit 10.33 to the December 31, 200:-K).*

Non-Qualified Stock Option Agreement between the Camgpend Martin H. Loeffler dated as of June 6, 2(fl@d 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, 20& 46 Exhibit
10.35 to the December 31, 2001-K).*

Non-Qualified Stock Option Agreement between the Camypend Timothy F. Cohane dated as of June 6, 2fle@l s Exhibit
10.36 to the December 31, 2001-K).*

Amendment No. 1 to the Credit Agreement dated &eakember 6, 2003, among Amphenol Corporationlémelers listed therein
and Deutsche Bank Trust Company Americas as admatiie agent (filed as Exhibit 10.1 to the Septent0, 2003 1-Q).*

Fifth Amendment to Amended and Restated Receivdhleshase Agreement dated as of May 19, 2004 @@i#eBixhibit 10.6 to the
June 30, 2004 -Q).*

Sixth Amendment to Amended and Restated Receiv&hleshase Agreement dated as of June 18, 2004 &i#d=xhibit 10.7 to the
June 30, 2004 -Q).*

Seventh Amendment to Amended and Restated Reces/Rbirchase Agreement dated as of June 18, 2083 46 Exhibit 10.8 to
the June 30, 2004 -Q).*

First Amendment to Amended and Restated Purchak8ale Agreement dated as of June 18, 2004 (fidgixaibit 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 Amphenol Corporatupplemental Employee Retirement plan (filed xasithit 10.18 to the
September 30, 2004 -Q).*

Second Amendment (2004-1) to the Amphenol Corpamgdiupplemental Employee Retirement Plan (fileBbdsbit 10.19 to the
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 Option Plan forltegloyees of Amphenol and Subsidiaries (filed ailgit 10.2 to the
March 31, 2004 1-Q).*

Second Amended 2000 Stock Purchase and Optiorfétl&ey Employees of Amphenol and Subsidiarie®(fibs Exhibit 10.35 to
the June 30, 2004 -Q).*
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Credit Agreement dated as of May 6, 2003 among AenphCorporation, the Lenders listed therein, Fiéational Bank and Royal
Bank of Canada, as Co-Documentation Agents, UBSoWgrLLC, as Syndication Agent and Deutsche BanlsT€ompany
Americas as Administrative Agent and Collateral Agéiled as an Exhibit to the Forn-K filed on June 13, 2003).

2005 Amphenol Corporation Management Incentive Ffiled as Exhibit 10.56 to the March 31, 2005-Q)*

The 2004 Amphenol Executive Incentive Plan (filsdexhibit 10.45 to the June 30, 200+Q).*

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

Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the Decembkr2904 1-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 Stockholc Agreement (filed as Exhibit 10.53 to the Decemigr2904 1-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)*

Credit Agreement, dated as of July 15, 2005, antbeagCcompany, certain subsidiaries of the Compayndicate of financial
institutions and Bank of America, N.A. acting as tdministrative agent. (filed as an Exhibit to fleem 8-K filed on July 20,
2005).*

Certification pursuant to Exchange Act Rules 13atid 15d-14; as adopted pursuant to Section 3@&dbarbanes-Oxley Act of
2002.**

Certification pursuant to Exchange Act Rules 13atid 15d-14; as adopted pursuant to Section 3@&dbarbanes-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
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussd¢port to be signed on its behalf

by the undersigned thereunto duly authorized.

AMPHENOL CORPORATION

By: /s/ DIANA G. REARDON
Diana G. Reardo
Senior Vice President
and Chief Financial Officer

Date: August 8, 2005
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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.
2.

| have reviewed this quarterly report on Form 1@Qthe quarter ended June 30, 2005 of Amphenop@ation;

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
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 ref
The registrant’s other certifying officer and | aesponsible for establishing and maintaining discie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision to ensure that material informatioatia to the registrant, including its consolidasedbsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b) Designed such internal control over financigloting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisimeport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invawaanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: August 8, 2005

/s/ Martin H. Loeffler

Martin H. Loeffler
Chairman, President and Chief Executive Off

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:

1 | have reviewed this quarterly report on Form 1@Qthe quarter ended June 30, 2005 of Amphenop@ation;

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

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this ref
4. The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:
a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision to ensure that material informatioatia to the registrant, including its consolidasedbsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared
b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;
c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such evaluati
and
d) Disclosed in this report any change in the teghid’s internal control over financial reportirttgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):
a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and
b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: August 8, 2005
/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi

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 report of Amphe@arporation (the “Company”) on Form 10-Q for theripd ended June 30, 2005, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Martin H. Léief, 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 ExchangeoA 1934; and
2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of -
Company.

Date: August 8, 2005

/s/ Martin H. Loeffler
Martin H. Loeffler
Chairman, President & Chief Executive Offic

A signed original of this written statement reqdit®y Section 906, or other document authenticatcgnowledging, or otherwise
adopting the signature that appears in typed foithimthe electronic version of this written stagmhrequired by Section 906, has b



provided to Amphenol Corporation and will be retrby Amphenol Corporation and furnished to theufites and Exchange
Commission or its staff upon request.

This certification will not be deemed “filed” forupposes of Section 18 of the Exchange Act, or @tlser subject to the liability of that
section. This certification will not be deemedmwincorporated by reference into any filing unither Securities Act or the Exchange Act,
except to the extent that the registrant specifi¢gatorporates it by reference.

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 report of Amphe@arporation (the “Company”) on Form 10-Q for thexipd ended June 30, 2005, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Diana G. Reardon, Chief Financial Officer of thempany
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to Section 906 of the Sarbanes-Oxley ARO6R, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; and
2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of -
Company.

Date: August 8, 2005

/s/ Diana G. Reardc
Diana G. Reardo
Senior Vice President and Chief Financial Offi

A signed original of this written statement reqdit®y Section 906, or other document authenticatcgnowledging, 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 “filed” forupposes of Section 18 of the Exchange Act, or @ilser subject to the liability of that
section. This certification will not be deemedmwincorporated by reference into any filing unither Securities Act or the Exchange Act,
except to the extent that the registrant specifi¢gatorporates it by reference.
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