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Current Assets
Cash and shc-term cash investmen

PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

AMPHENOL CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

(dollars in thousands)

ASSETS

Accounts receivable, less allowance for doubtfaoamnts of $9,288 and $8,666,

respectively
Inventories
Prepaid expenses and other assets
Total current assets

Land and depreciable assets, less accumulatedoifgye of $347,532 and $349,255, respectively

Deferred debt issuance co
Goodwill
Deferred taxes and other assets

LIABILITIES AND SHAREHOLDERS '’ EQUITY

Current Liabilities:
Accounts payabl
Accrued interes

Accrued salaries, wages and employee ber

Other accrued expens

Dividend payabl¢

Current portion of long-term debt
Total current liabilities

Long-term deb

Accrued pension and post employment benefit obbga

Other liabilities and other liabilitie

Shareholder Equity:
Common stocl
Additional paid-in deficit
Accumulated earning

Accumulated other comprehensive loss

Treasury stock, at cost

Total shareholders’ equity

September 30 December 31
2005 2004
(Unaudited)
$ 38,06: $ 30,17:
241,04° 214,15¢
270,54 247,30:
36,13 37,38.
585,78! 529,01!
209,98t 197,75:
1,871 6,451
643,82! 545,41
31,47 28,08!
$ 1,472,940 $ 1,306,71.
$ 149,83 $ 134,85¢
4,08¢ 2,18:
37,70% 38,53t
79,57 85,08¢
2,71 —
15,24% 16,90¢
289,16. 277,57.
425,67! 432,14
92,86 102,05(
31,43; 13,34:
89 88
(176,129 (207,509
932,27t 789,74:
(68,096 (55,07¢)
(54,347) (45,64%)
633,80( 481,60
$ 147294 $  1,306,71

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION

CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(dollars in thousands, except per share data)

Three months endec

Nine months endec

September 30, September 30,
2005 2004 2005 2004

Net sales $ 446,99' $ 384,10: $ 1,300,03: $ 1,126,48.
Costs and expense

Cost of sales, excluding depreciation and amortin: 285,42( 250,41 831,26t 737,67¢

Depreciation and amortization expel 13,06¢ 9,73¢ 36,575 28,90z

Selling, general and administrative expense 62,42 53,64 182,72: 159,26:
Operating incomi 86,08¢ 70,30 249,46¢ 200,64(

Interest expense (5,54¢) (5,597 (16,726 (17,029

Other expenses, net (2,629 (1,60%) (5,68¢) (5,32¢)

Refinancing costs (2,399 — (2,399 —
Income before income taxes 75,51¢ 63,09¢ 224,65¢ 178,28¢
Provision for income taxes (23,430) (21,457 (74,13)) (60,619
Net income $ 52,08¢ $ 41,64¢ $ 150,52 $ 117,67:
Net income per common sh-Basic $ 58 $ A7 $ 1.7C $ 1.34

Average common shares outstanding-Basic 88,775,40 87,961,00 88,387,76 88,037,52
Net income per common sh-Diluted $ 57 $ A7 $ 167 $ 1.31

Average common shares outstanding-Diluted 90,697,81 89,467,30 90,294,49 89,735,75

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

Nine months endec
September 30,

2005 2004

Net income $

Adjustments for cash from operatiol

150,52 $ 117,67:

Depreciation and amortizatic 36,577 28,90:
Amortization of deferred debt issuance cc 85€ 1,06¢
Non-cash expense related to w-off of deferred debt issue co: 5,66¢€ —
Net change in non-cash components of working clapita (36,55¢) 10,22:
Other long term assets and liabilities (2,244 (13,607)
Cash flow provided by operating activities 154,82( 144,26(
Cash flow from investing activitie:
Capital additions, net (41,33Y) (29,240
Investments in acquisitions (104,779 (30,709)
Cash flow used by investing activities (146,119 (59,949
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliées 403,72. (13,86%)
Decrease in borrowings under bank agreement (413,000 (61,000
Payment of fees and expenses related to refinancing (1,947) —
Proceeds from exercise of stock options includaghtenefil 24,45t 22,41¢
Purchase of treasury stock (8,709 (32,879
Dividend payments (5,34¢) —
Cash flow used by financing activities (817 (85,32))
Net change in cash and st-term cash investments 7,88¢ (1,010
Cash and short-term cash investments, balanceriegiof period 30,17: 23,53:
Cash and short-term cash investments, balancefgratiod $ 38,06. $ 22,52
Cash paid during the period fc
Interest $ 13,93¢ $ 16,46
Income taxes, net of refun $ 62,19¢ $ 31,627

See accompanying notes to condensed consolidaigucial 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 sheets as teing®y 30, 2005 and December 31, 2004, the retatedensed consolidated
statements of income for the three and nine maeted September 30, 2005 and 2004 and the condemssalidated statements of cash
flow for the nine months ended September 30, 20@528004 include the accounts of Amphenol Corponadiod its subsidiaries (the
“Company”). The interim financial statements included heremwraudited. In the opinion of management, all stdjents, consisting only -
normal recurring adjustments, necessary for gof@sentation of such interim financial statemeiatgehbeen included. The results of
operations for the three and nine months endede8dqatr 30, 2005 are not necessarily indicative @f#sults to be expected for the full year.
These financial statements and the related noteddbe read in conjunction with the financial staents and notes included in the
Company’s 2004 Annual Report on Form 10-K.

Note 2-Reclassifications

As discussed in the Company’s 2004 Annual Repoff@m 10-K, certain reclassifications have beenertadhe prior year
condensed consolidated financial statements tooconfo the current year presentation.

Note 3-Inventories

Inventories consist of:

September 30, December 31,

2005 2004
Raw materials and suppli $ 67,387 $ 55,691
Work in proces: 136,08: 128,87
Finished goods 67,07¢ 62,72
$ 270,54: $  247,30:

Note 4-Reportable Business Segments

The Company has two reportable business segméritgefconnect products and assemblies and (bB)ecproducts. The
interconnect products and assemblies segment peedwninectors and connector assemblies primarithéocommunications, aerospace,
industrial and automotive markets. The cable prtxisegment produces coaxial and flat ribbon catierelated products primarily for
communications markets, including cable televisiime Company evaluates the performance of busimasson, among other things, profit
or loss from operations before interest expensajdugarters’ expense allocations, income taxes ancenurring gains and losses. The
Company'’s reportable segments are an aggregatibusifiess units that have similar production preegsnd products.
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The segment results for the three months ended®éetr 30, 2005 and 2004 are as follows:

Interconnect products Cable
and assemblies products Total
2005 2004 2005 2004 2005 2004
Net sales
-external $ 39191! $ 33346( $ 55,08( $ 50,63t $ 446,99 $ 384,10
-inter-segmen 917 674 3,36¢ 3,80 4,28 4,471
Segment operating incon 85,27¢ 68,157 6,43¢ 6,801 91,717 74,95¢

The segment results for the nine months ended @éete30, 2005 and 2004 are as follows:

Interconnect products Cable
and assemblies products Total
2005 2004 2005 2004 2005 2004
Net sales
-external $ 1,142,23° $ 98050 $ 157,79¢ $ 14598( $ 1,300,031 $1,126,48
-inter-segmen 2,00¢ 1,65¢ 11,48; 11,42« 13,49¢ 13,07¢
Segment operating incon 246,39 197,04( 19,657 18,13¢ 266,05« 215,17¢

Reconciliation of segment operating income to cbdated income before taxes for the third quartet the nine months ended Septembe
2005 and 2004:

Three months ended Nine months ended
September 30, September 30,
2005 2004 2005 2004
Segment operating incon $ 91,717 $ 74,95¢ $ 266,05: $ 215,17¢
Interest expense (5,54%) (5,599 (16,726 (17,029
Other expenses, net (8,257) (6,267) (22,279 (19,865
Refinancing costs (2,39¢) — (2,399)
Consolidated income before income taxes $ 75,51¢ $ 63,09¢ $ 224,65¢ $ 178,28

Note 5-Comprehensive Income

Total comprehensive income for the nine months ér@kptember 30, 2005 and 2004 is summarized asvill

2005 2004

Net income $ 150,52: $ 117,67:
Translation adjustments (12,269 (52)
Revaluation of interest rate derivatives (529 95¢
Additional minimum pension liability (225) —
Total comprehensive income $ 137,50: $ 118,57!




Note 6-Commitments and Contingencies

In the course of pursuing its normal business diet8; the Company is involved in various legalgegedings and claims.
Management does not expect that amounts, if anighwhay be required to be paid by reason of suchgadings or claims will have a
material effect on the Company’s consolidated faialposition or results of operations.

Certain operations of the Company are subjectderd, state and local environmental laws and eggris that govern the discharge
of pollutants into the air and water, as well astiandling and disposal of solid and hazardousesasthe Company believes that its
operations are currently in substantial complianith applicable environmental laws and regulatiand that the costs of continuing
compliance will not have a material effect on tt@@any’s financial position or results of operation

The Company is currently involved in the environtacleanup of several sites for conditions thastexl at the time Amphenol
Corporation was acquired from Allied Signal Corgimna in 1987 (Allied Signal merged with and into k&gywell International Inc.
(“Honeywell”) in December 1999). Amphenol Corpocatiand Honeywell were named jointly and severadllglé as potentially responsible
parties in relation to such sites. Amphenol Caaion and Honeywell have jointly consented to penfcertain investigations and remedial
and monitoring activities at two sites and theyéhbeen jointly ordered to perform work at anotliter. sThe costs incurred relating to these
three sites are reimbursed by Honeywell based agesement (the “Honeywell Agreement”) entered intoonnection with the acquisition
in 1987. For sites covered by the Honeywell Agreetnto the extent that conditions or circumstaresirred or existed at the time of or
prior to the acquisition, Honeywell is obligatedrégmburse Amphenol Corporation 100% of such cobtsneywell representatives continue
to work closely with the Company in addressingrtiest significant environmental liabilities covereglthe Honeywell Agreement.
Management does not believe that the costs assdaiath resolution of these or any other environtalematters will have a material adverse
effect on the Company'’s financial position or résaf operations. Substantially all of the envirmntal cleanup matters identified by the
Company to date, including those referred to abake covered under the Honeywell Agreement.

Note 7-New Accounting Pronouncements

In December 2004, the Financial Accounting Stansl&udiard (“FASB”) issued Statement of Financial Aacting Standard No.
(“FAS”) 123R “Share-Based Payment”. FAS 123R agptp all transactions involving the issuance, bpmpany, of its own equity (stock,
stock options, or other equity instruments) in exae 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, thffective date of this statement was deferrediamdw effective as of the beginning of the
first fiscal year beginning after June 15, 200%ie Tompany expects to adopt FAS 123R on Janu@§0B using the modified prospective
method. The impact of adoption of FAS 123R carnmeopredicted at this time because it will depengairt on the level of share-based
payments granted in the future. However, had im@any adopted FAS 123R during 2005, the impathatfstandard would have
approximated the impact of FAS 123 as describédoie 8.

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 c@st been recognized for stock options. Had compienseost for stock options been
determined based on the fair value of the stoclont date of grant consistent with the provisiohEAS No. 123, “Accounting for Stock-
Based




Compensation,” the Company’s net income and easreg share for the three and nine months endeg@bpr 30, 2005 and 2004 would
have been reduced to the pro forma amounts indidzstow:

Three months ended Nine months ended
September 30, September 30,
2005 2004 2005 2004

Net income $ 52,08¢ $ 41,64¢ $ 150,52: $ 117,67:
Less: Total stock-based compensation expense determimgel u

Black-Scholes option pricing model, net of related tdrets (1,330) (1,24%) (3,606 (3,419
Pro forma net income $ 50,75¢ $ 40,40. $ 146,91 $ 114,25
Earnings Per Shar

Basic-as reportet .5¢ A7 1.7¢ 1.34

Basic-pro forma .57 A€ 1.6¢€ 1.3C

Diluted-as reportet .57 A7 1.67 1.31

Diluted-pro forma .5€ AL 1.6: 1.27

On January 21, 2004, the Company announced a tworf® stock split that was effective for sharehdde record as of March 17,
2004. The additional shares were distributed oncM&9, 2004. The information included hereineet the effect of such stock split.

On March 4, 2004, the Company announced that issdof 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 increaseuthber of authorized shares to 5.0 million and tieled the expiration date until
September 30, 2006. At September 30, 2005, appeaigly 3.3 million shares of common stock remaiaegilable for repurchase under the
Program.

On January 19, 2005, the Company announced thatlild commence payment of a quarterly dividendtsicommon stock of $.03
per share. The Company paid its third quarterlyddind in the amount of $2,714 or $.03 per shar®ctober 5, 2005 to shareholders of
record as of September 14, 2005. Cumulative diddgraid during 2005, including the October 5, 2pagment, were $8,109.
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Note 9-Benefit Plans

The Company and its domestic subsidiaries havdiaedebenefit pension plan covering the majorityo§. employees. Plan
benefits are generally based on years of servideeampensation and are generally noncontribut@mgrtain foreign subsidiaries have defii
benefit plans covering their employees. Certai.l@mployees not covered by the defined benefit ata covered by defined contribution
plans. The Company also provides certain health @ad life insurance benefits to certain eligitgerees through post-retirement benefit
programs. The following is a summary, based omtbst recent actuarial valuations, of the Compsumgt cost for pension benefits and o
benefits for the three and nine months ended Sdyee80, 2005 and 2004:

Pension Benefits Other Benefits Pension Benefits Other Benefits
Three months ended September 3( Nine months ended September 3l

2005 2004 2005 2004 2005 2004 2005 2004
Service cos $ 2,045 $ 1,76( $ 29 $ 21 $ 6,18¢ $ 527¢ $ 87 $ 63
Interest cos 4,541 4,39¢ 19¢€ 194 13,71 13,19¢ 591 582
Expected return on plan ass (5,307 (5,037 — — (15,957 (15,099 — —
Amortization of transition obligatio (18) — 16 16 (53 — 48 48
Amortization of prior service co: 397 — — — 1,191 — — —
Amortization of net actuarial losses 1,69¢ 1,38 26¢ 22t 5,11¢ 4,14¢ 81C 67E
Net benefits cos $ 3357 $ 2506 $ 51C$ 45€ $ 10,20 % 752:$ 153 $ 1,36¢

Based on actuarial calculations, the Company maadustary cash contribution to the U.S. pensianmf $10,000 in September
2005.

Note 10 — Long-Term Debt

On July 15, 2005, the Company completed a refimanof its senior secured credit facility that indds a five-year $750,000
unsecured revolving credit facility (the “Credit vegment”) that expires in July 2010 of which apjmately $440,000 was drawn at closing.
The net proceeds from the Credit Agreement werd tseepay all amounts outstanding under the Coripamevious 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 Agreamef $400,000, increased on a cumulative bastf #te end of each quarter,
commencing with the quarter ended June 30, 200Gtgmount equal to 50% of the consolidated nemnirecdor the quarter then ended plus
an amount equal to 100% of the net cash proceedsdny equity issuances, as defined, or approxigndte 2,480 at September 30, 2005.
Additional financial covenants include a minimunteirest coverage ratio of at least 3.0x and a maxifewerage ratio of no greater than 3
with a step-down to 3.25x beginning with the quaeteding March 31, 2007. At September 30, 2005 satios as defined in the Credit
Agreement, were 14.52x and 1.38X, respectively. Ttealit Agreement also includes limitations witkpgect to, among other things,
indebtedness in excess of $50,000 for capital &£&%50,000 for general indebtedness, $200,00&dquisition indebtedness of which
approximately $9,648, $0 and $0, respectively, veeitstanding at September 30, 2005 and limitat@neestricted payments including
restrictions on dividends of the Company’s commimels and the repurchase of the Company’s commark sto excess of 50% of
cumulative consolidated net income plus $250,00@pproximately $273,363 at September 30, 2006ohjunction with entering into the
Credit Agreement the Company terminated the inteete swap agreements
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related to the previous senior secured creditifp@hd the Company entered into new interestsai@p agreements that fixed the Company’s
LIBOR interest rate on $250,000 of floating ratakdebt at 4.24% through July 2008. In additioe, @ompany incurred one-time expenses
for the early extinguishment of debt totaling $B39 $.02 per share after tax. Availability unttez revolving credit facility at September !
2005 was $ 337,238, after a reduction of $401@8tanding under the revolving credit facility i, 462 for outstanding letters of credit.

Note 11 — Income Taxes

On October 22, 2004, the American Jobs CreationroA2004 (the “Act”) was signed into law. Underdntal Revenue Code Section
965, the Act creates a temporary incentive for [dd®porations to repatriate income earned abrogattwiding an 85% dividends received
deduction for certain dividends. The Company hasdgel to apply the provisions of the Act to a pmmtof its qualifying 2005 repatriations of
current and prior year earnings. To date, the rafg®ssible amounts of earnings that the Compsaipmsidering for repatriation under the
provision is between $48,254 and $57,954. Thdeaglpotential range of income tax is between $5888%5,646.

The Act also provides a deduction for income framldied domestic production activities, which wikk phased in from 2005
through 2010 and a two-year phase-out of the exjgktra-territorial income exclusion (“ETI “) féoreign sales that was viewed to be
inconsistent with trade protocols by the Europeaiol. FASB Staff Position 109-1 “Application of B8 Statement No. 109 to the Tax
Deduction on Qualified Production Activities Prog@tlby the American Jobs Creation Act of 2004” wawigled by the FASB to offer
guidance on accounting and disclosure requirenfentie Act. The Company does not believe thagehgrovisions will have a material
impact on its effective tax rate.

In the third quarter of 2005, the Company adju#ttedffective tax rate from 34% to 33% to refldot bne-time net benefit of lower
United States taxes on the repatriation of cura@it prior year foreign earnings. This lowered tggemse in the third quarter by
approximately $2,247 or $.02 per share. The promifor income taxes for the third quarter and fivisie months of 2005 and 2004 periods
were at effective rates of 31% and 33% in 200534 for both periods in 2004, respectively. Exahgpihe one-time effect on the tax rate
for the repatriation of earnings, the Company’eéiie tax rate would have remained at 34%.

Note 12 — Subsequent Event

On October 10, 2005, the Company announced thasiteached an agreement to acquire the Conn&yiams division of
Teradyne, Inc. (NYSE-TER) for approximately $39@00 cash (subject to a post closing working céjgithustment). The sale is subject to
regulatory approval and customary closing condgiand is expected to close in the fourth quart@006. The Company plans to finance
acquisition through an increase in its revolvingdir facility. The Company will account for the acquisition asiechase using the accounti
standards established in Statement of Financiabéating Standards No. (“FAS”) 141, “Business Conattions”, and accordingly, the excess
purchase price over the fair market value of theeulying net assets acquired will be allocateddodyvill after considering any post-closing
adjustments that may occur.

Teradyne Connection Systems (“TCS”), headquarteréthshua, New Hampshire, is a leading suppligrigi-speed, high-density,
printed circuit board interconnects products. T@S annual sales of approximately $380,000 ansl isglproducts primarily to the data
communications, storage and server markets, wietdsastructure markets and industrial marketsSTHas facilities in North America,
Europe and Asia and employs approximately 2,25@leeworldwide.
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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 nine months ended September 30, 2005 compared to the quarter and nine months ended September 30, 2004

Net sales increased approximately 16% and 15%4@.$4and $1,300.0 in the third quarter and firaennonths of 2005,
respectively, compared to sales of $384.1 and $15]12espectively, for the same periods in 2004IEding the impact of acquisitions
completed subsequent to the third quarter of 268ks increased approximately 7% in both the tpirakter and nine months of 2005 over
comparable periods in 2004. Sales of interconpextucts and assemblies increased 18% in U.Srdaltad 17% in local currencies in the
third quarter of 2005 compared to 2004 ($391.90052versus $333.5 in 2004) and 16% in U.S. dolas15% in local currencies in the first
nine months of 2005 compared to the same peri@00d ($1,142.2 in 2005 versus $980.5 in 2004)esSialcreased in the Company’s major
end markets including the military/aerospace, mobdmmunications, industrial, automotive, and cot@pgdata communications markets.
Sales increases occurred in all major geograplioms and resulted from acquisitions, the contigudevelopment of new application spec
solutions and value added products and increasddwide presence with the leading companies ingiangarkets. Sales of cable products
increased 9% and 8%, respectively, in the thirdtguand first nine months of 2005 compared tostm@e periods in 2004 ($55.1 and $157.8
in 2005 versus $50.6 and $146.0 in 2004). Sudtease is primarily attributable to increased sefeaxial cable products for the broadb
communications market resulting from increasedtehppending by both domestic and internationalecaperators for network upgrades and
expansion. Geographically, sales in the UnitedeSten the third quarter and first nine months @2 increased 13% and 14%, respectively,
compared to the same periods in 2004 ($199.2 aird.85n 2005 versus $175.6 and $508.5 in 2004@¢rattional sales for the third quarter
and first nine months of 2005 increased approximdi®% and 17%, respectively, in U.S. dollars ($34ahd $722.1 in 2005 versus $208.5
and $618.0 in 2004) and increased approximately 488614%, respectively, in local currency compace@004. Currency translation had
the effect of increasing sales in the third quaated first nine months of 2005 by approximately2&nd $17.4 when compared to exchange
rates for the same 2004 periods.

The gross profit margin as a percentage of nesgaleluding depreciation in cost of sales) was 38#4he third quarter and first nine
months of 2005 compared to 33% and 32% for the tpirarter and first nine months of 2004, respeltiveGross margin in the quarter was
impacted by an increase in interconnect margirsedfby a decline in cable margins. The increaggaas margin in the nine month period is
generally attributable to an increase in marginritgrconnect products and assemblies and stable n@rgins. The operating margin for
interconnect products and assemblies increasedxpmately 1.4% and 1.5%, respectively, in the thjtdirter and first nine months of 2005,
respectively, compared to the same periods in 200w increase in interconnect operating marggeiserally attributable to the effects of
higher sales volume, product mix and cost reduditivities including a shift in headcount to loveaist labor areas partially offset by the
impact of higher material costs in 2005. The insesia interconnect margin was offset, in the quarby a decrease in operating margin for
cable products of approximately 1.7% compared ¢osteme periods in 2004. The decline in margin &e products in the quarter is due
primarily to the impact of higher material and §ef costs in 2005 offset in part by price increasgdemented in 2004.

Selling, general and administrative expenses iset# $62.4 and $182.7, respectively, or 14% pfales in the third quarter and first
nine months of 2005 compared to $53.6 and $158sperctively, or 14% of
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net sales in the third quarter and first nine memth2004. The increase in expense in the thiattguand first nine months of 2005 is
attributable to increases in selling expense asédarech and development costs resulting from higalers volume and increased spending
relating to new product development and increasledristrative costs for insurance and pension esggn

Other expense, net, for the third quarter of 20@%2004 was $2.6 and $1.6, respectively, and wapreed primarily of program fees
on the sale of accounts receivable ($1.0 in 20@5%a8 in 2004), minority interests ($1.3 in 2008 &7 in 2004) and agency and
commitment fees on the Company’s senior creditifagls.5 in 2005 and $.3 in 2004).

Other expense, net, for first nine months of 200& 2004 was $5.7 and $5.3, respectively, and wagpdeed primarily of foreign
currency transaction (gains) losses ($(.4) ga20@d5 and $.8 in 2004), reflecting strength of th8.Wlollar in 2005 compared to 2004,
program fees on sale of accounts receivable ($22D05 and $1.5 in 2004), minority interests ($8.2005 and $2.4 in 2004), fees relating to
secondary stock offerings (nil in 2005 and $.2004), agency and commitment fees on the Compassnior credit facility ($1.0 in 2005 a
$.7 in 2004), interest income ($(.2) gain in bof®2 and 2004) and gains on the sale of asset9 (&1 in 2005 and 2004).

Interest expense for the third quarter and ninethsaf 2005 was $5.5 and $16.7, respectively, coatht $5.6 and $17.0, respectively,
for the same periods in 2004. The decrease fathite quarter and first nine months of 2005 conapaio the 2004 period is attributable to
lower average debt levels partially offset by higiméerest rates.

On October 22, 2004, the American Jobs CreatioroA2004 (the “Act”)was signed into law. Under Internal Revenue Cod¢i@&e965
the Act creates a temporary incentive for U.S. omapons to repatriate income earned abroad byigiray an 85% dividends received
deduction for certain dividends. The Company hasdeel to apply the provisions of the Act to a pmmtdf its qualifying 2005 repatriations of
current and prior year earnings. To date, the rafg®ssible amounts of earnings that the Compaipmsidering for repatriation under the
provision is between $48.3 million and $58.0 miilid he related potential range of income tax isveen $5.3 million and $5.6 million. The
Act also provides a deduction for income from dfiedi domestic production activities, which will peased in from 2005 through 2010 and a
two-year phase-out of the existing extra-territoriaome exclusion (“ETI “) for foreign sales thats viewed to be inconsistent with trade
protocols by the European Union. FASB Staff Poritl09-1 “Application of FASB Statement No. 109tie Tax Deduction on Qualified
Production Activities Provided by the American J@reation Act of 2004” was provided by the FASBofter guidance on accounting and
disclosure requirements for the Act. The Compamgsdot believe that these provisions will haveademial impact on its effective tax rate.
In the third quarter of 2005, the Company adjustedffective tax rate from 34% to 33% to refléwt bne-time net benefit of lower United
States taxes on the repatriation of current arat pgar foreign earnings. This lowered tax expéngke third quarter by approximately $2.2
million or $.02 per share. The provision for incotares for the third quarter and first nine moradh2005 and 2004 periods were at effective
rates of 31% and 33% in 2005 and 34% for both derin 2004, respectively. Excluding the one-tinfeatfon the tax rate for the repatriation
of earnings, the Company'’s effective tax rate wddde remained at 34%.

Liquidity and Capital Resources

Cash provided by operating activities was $154 @nfirst nine months of 2005 compared to $144.Bé same 2004 period. The
increase in cash flow related primarily to an irs®in net income partially offset by a larger éase, in the 2005 period, in the non-cash
components of working capital. The non-cash comptmef working capital increased $36.6 in the firste months of 2005 due primarily to
a decrease of
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$5.0 in accrued liabilities resulting primarily froincreased income tax payments, increases of $2@1%20.4, respectively, in accounts
receivable and inventory due to higher levels tdsand an increase in other current assets of parflally offset by an increase in
receivables sold under the Company’s accountsvaiske securitization program of $5.0, an incraassccounts payable of $13.2 due to
increased activity and an increase in accruedestexpense of $2.0. The nomsh components of working capital decreased $hat first
nine months of 2004 due primarily to by increase$34.6 in accrued liabilities relating to an inase in liabilities for income taxes and
acquisitions, an increase of $11.2 in the net ckamgeceivables sold and an increase of $4.3dnwtts payable due primarily to increased
operating activity levels partially offset by ineses of $28.3 and $8.0, respectively, in accoenssivable and inventory due to higher levels
of sales, an increase in other current assets.a8fé#8! a decrease in accrued interest of $.4.

Accounts receivable increased $26.9 to $241.0 pdinearily to increased sales volume and $14.8 famguired companies partially
offset by the translation impact resulting fronetatively stronger U.S. dollar at September 30, 26@mpared to December 31, 2004. Sales
of receivables under the Compasigccounts receivable securitization program irsg@&5.0 during the first nine months of 2005. Dsgle
outstanding, computed before sales of receivalileseased 2 days to 66 days. Inventory increag82$o $270.5 primarily due to the
impact of higher sales volume and $11.3 from aeguaompanies partially offset by the translatiopaet resulting from a relatively stronger
U.S. dollar at September 30, 2005 as compared ¢embker 31, 2004. Inventory turnover, excludingithpact of acquisitions, remained flat
at 4.2x as compared to December 31, 2004. Landlepcciable assets, net, increased $12.2 to $28d€kting capital expenditures of
$42.4 and $14.8 from acquired companies partidfseb by depreciation expense of $36.1 and thestagéion impact resulting from a
relatively stronger U.S. dollar at September 3@38s compared to December 31, 2004. Goodwileasrd $98.4 to $643.8, as a result of
acquisitions during the first nine months of 20@ther accrued liabilities decreased $5.5 to $p@irGarily due to payments relating to
income taxes and severance, partially offset b§ $6m acquired companies. Accounts payable ira@&15.0 to $149.8 as a result of
higher operating levels and $6.5 from acquired camgs. Dividends payable increased $2.7 as atmafstiie Company declaring its third
quarterly dividend in September 2005. Other lozwgrtliabilities increased $18.1 to $31.4 primaaya result of acquisitions including the
minority interest liability and deferred purchasee obligations related to certain acquired busées. Accrued pension and post employ!
benefit liabilities decreased $9.2 primarily agsult of a $10.0 contribution made to the Compapgission plan in September 2005.

For the first nine months of 2005, cash from opegaactivities of $154.8 and proceeds from the eiserof stock options of $24.5 were
used to fund capital expenditures of $41.3, actiors of $104.8, treasury stock purchases of &8vidend payments of $5.4, a net debt
reduction of $9.3, payment of fees and expensagectto refinancing of $1.9 and an increase in cashand by $7.9. For the first nine
months of 2004, cash from operating activities 443, proceeds from the exercise of stock optidi$#22.4 and cash on hand of $1.0 were
used primarily to fund capital expenditures of &2@cquisitions of $30.7, treasury stock purchas&32.9 and a net debt reduction of $74.9.

On July 15, 2005, the Company completed a refimanof its senior secured credit facility that irdds a five-year $750 unsecured
revolving credit facility (the “Credit Agreementthat expires in July 2010 of which approximately@i@4vas drawn at closing. The net
proceeds from the Credit Agreement were used tayraf amounts outstanding under the Company’sipusvsenior secured credit facility
and for working capital purposes. The Companytergst rate on current loans under the Credit Agese is LIBOR plus 60 basis points.
The Credit Agreement requires that the Compangfyatertain financial covenants including the mair@nce by the Company of a minimum
net worth, as defined in the Credit Agreement, 40 increased on a cumulative basis as of the@tadch quarter, commencing with the
quarter ended June 30, 2005 by an amount equéiPtods the consolidated net income, for the quathten ended plus an amount equal to
100% of the net cash proceeds from any equity ism& as defined, or approximately $472.5 at Sdme30,
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2005. Additional financial covenants include a minm interest coverage ratio of at least 3.0x antheimum leverage ratio of no greater
than 3.5x, with a step-down to 3.25x beginning wfith quarter ending March 31, 2007. At SeptembeRB05, such ratios as defined in the
Credit Agreement, were 14.52x and 1.38x, respdgtivddne Credit Agreement also includes limitatiovigh respect to, among other things,
indebtedness in excess of $50 for capital leages) r general indebtedness, $200 for acquisitidebtedness of which approximately $¢
$0 and $0, respectively, were outstanding at Sdpei®0, 2005 and limitations on restricted paymentkiding restrictions on dividends of
the Company’s common stock and the repurchaseed€tdmpany’s common stock, in excess of 50% of cativel consolidated net income
plus $250, or approximately $273.4 at SeptembeRB05. In conjunction with entering into the Cretigreement the Company terminated
the interest rate swap agreements related to thequs senior secured credit facility and the Comypentered into new interest rate swap
agreements that fixed the Company’s LIBOR interat on $250 of floating rate bank debt at 4.2486ugh July 2008. In addition, the
Company incurred one-time expenses for the eatipgxishment of debt totaling approximately $2.4d2 per share after tax. Availability
under the revolving credit facility at September 3005 was $ 337.2 , after a reduction of $40113tanding under the revolving credit
facility and $11.5 for outstanding letters of ctedi

On October 10, 2005, the Company announced thasiteached an agreement to acquire the Conn&ygiams division of Teradyne,
Inc. (NYSE-TER) for approximately $390 in cash (gabto a post closing working capital adjustmerithe sale is subject to regulatory
approval and customary closing conditions and peeted to close in the fourth quarter. The Compaags to finance the acquisition
through an increase in its revolving credit fagilithe Company will account for the acquisitionagsurchase using the accounting standards
established in Statement of Financial Accountiran8ards (“FAS”) No. 141, “Business Combinationsigaccordingly, the excess purchase
price over the fair market value of the underlyireg assets acquired will be allocated to goodvidraconsidering any post-closing
adjustments that may occur. Teradyne ConnectioteBys(“TCS"), headquartered in Nashua, New Hampslsra leading supplier of high-
speed, high-density, printed circuit board intereegts products. TCS has annual sales of approefyn®880 and sells its products primarily
to the data communications, storage and serveretsgnkireless infrastructure markets and industniatkets. TCS has facilities in North
America, Europe and Asia and employs approxima&ep0 people worldwide.

The Company’s primary ongoing cash requirementsbeifor operating and capital expenditures, prodevelopment and expansion
activities (including acquisitions), repurchaseg®tommon stock, payment of dividends and defice requirements. The Company’s debt
service requirements consist primarily of principatl interest on bank borrowings. The Companyisary sources of liquidity are internally
generated cash flow, the Company’s revolving criediflity 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 affecteddimpong other things, a decrease in demand faCdmepany’s products, a deterioration in
certain of the Company'’s financial ratios or a detation in the quality of the Company’s accourgseivable.

In March 2004, the Company announced that its Bo&Rirectors had authorized an open market stepkirchase program (the
“Program”) of up to two million shares of the Comga common stock during the period ending Decen®ie2005. In October 2004, the
Program was amended to increase the number ofraetshares to five million and to extend the exqpon date until September 30, 2006.
The timing and price of any purchases under thgrar will depend on market conditions. During fingt nine months of 2005, the
Company purchased 217,600 shares of common sto&8fd, or an average price of $39.96 per shateSeptember 30, 2005, approxima
3.3 million shares remained available for purchasger the Program.

On January 19, 2005, the Company announced thatild commence payment of a quarterly dividend on
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its common stock of $.03 per share. The Company ipathird quarterly dividend in the amount of $2r $.03 per share on October 5, 2005
to shareholders of record as of September 14, ZD0Mwlative dividends paid during 2005, includihg Dctober 5, 2005 payment, were
$8.1.

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 cafl 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 Blgreement expires in May 2007. At
September 30, 2005, approximately $ 85.0 ($80@eaember 31, 2004) of receivables were sold urideagireement and are therefore not
reflected in the accounts receivable balance imtoempanying Condensed 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 i 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 and into kéywell in December 1999).
Amphenol Corporation and Honeywell were named [piand severally liable as potentially responsiidgties in relation to such sites.
Amphenol Corporation and Honeywell have jointly sented to perform certain investigations and realedid monitoring activities at two
sites and they have been jointly ordered to perfeork at another site. The costs incurred relatinthese three sites are reimbursed by
Honeywell based on the Honeywell Agreement entaredin connection with the acquisition in 1987orBites covered by the Honeywell
Agreement, to the extent that conditions or circiamses occurred or existed at the time of or gddhe acquisition, Honeywell is obligated
to reimburse Amphenol Corporation 100% of suchsostoneywell representatives continue to workallpsvith the Company in addressing
the most significant environmental liabilities cose by the Honeywell Agreement. Management doéseleve that the costs associated
with resolution of these or any other environmentatters will have a material adverse effect onGbenpanys financial position or results
operations. Substantially all of the environmeotahnup matters identified by the Company to datduding those referred 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 oncMa9, 2004. The information herein reflects ¢ffect of such stock split.
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Safe Harbor Statement

Statements in this report that are not historical‘forward-looking” statements, which should bexsidlered 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 demandoainthg and competitive and cost factors are gghfin the Company’s 2004 Annual
Report on Form 10-K.

ltem 3. Quantitative and Qualitative Disclosures About 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 materialgghanthe 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 Septembe2805, the Company had interest rate swap agresittatitfixed the Company’s LIBOR
interest rate on $250.0 of floating rate debt 24%, expiring in July 2008. At September 30, 2G68,Company’s average LIBOR rate was
4.01 %. A 10% change in the LIBOR interest rat8egtember 30, 2005 would have had the effectavéasing or decreasing interest
expense by approximately $ .5. The Company doeexpect changes in interest rates to have a ialgéfect on income or cash flows in
2005, although there can be no assurances thegshtates will not significantly change.

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 evaludhedeffectiveness of the design and operatiorsofdisclosure controls and
procedures ” (as defined in Rules 13a-15(e) and1Bd) of the Securities Exchange Act of 1934 (fechange Act”)), and, based on their
evaluation, the Chief Executive Officer and Chiefdncial Officer have concluded that these disalesontrols and procedures are
effective as of the end of the period covered Iy dgnarterly report. There were no significant afemin the Compang’internal controls ove
financial reporting (as defined in Rules 13a-15¢fy 15d-15(f) of the Exchange Act) during the pe&iGovered by this quarterly report that
materially affected, or are reasonably likely totenglly affect, the Company’s internal control o¥i@ancial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings
None
Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Repurchase of Equity Securities
On March 4, 2004, the Company announced that isgdof 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 dam¢iluSeptember 30, 2006. At September
30, 2005, approximately 3.3 million shares of Comrtock remained available for repurchase undePtbgram.

(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¢ 1,582,50! 3,417,501
February 1, to February 28, 20 — — — —
March 1, to March 31, 20C — — — —
April 1, to April 30, 200E — — — —
May 1, to May 31, 200 — — — —
June 1, to June 30, 20 — — — —
July 1, to July 31, 200 — — — —
August 1, to August 31, 20( 90,60 $ 43.9( 1,673,101 3,326,90I
September 1, to September 30, 2005 — — — —
Total 217,600 $ 39.9¢ 1,673,101 3,326,90I
Item 3. Defaults Upon Senior Securities
None
Item 4. Submission of Matters to a Vote of Security Holders
None
Item 5. Other Information
None
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Item 6. Exhibits

3.1 By-Laws of the Company as of May 19, 1997 — NXS #isdion Corp. By-Laws (filed as Exhibit 3.2 to tdane 30, 1997 10-
Q).
3.2 Amended and Restated Certificate of Incorporatitated April 24, 2000 (filed as Exhibit 3.1 to therA 28, 2000 Form -K).*
3.2 Certificate of Amendment of Amended and Restatedifidate of Incorporation, dated May 26, 20044tlas Exhibit 3.1 to the
June 30, 2004 -Q).*
10.1 Amended and Restated Receivables Purchase Agredatedtas of May 19, 1997 among Amphenol Funding Cthe Compan'
Pooled Accounts Receivable Capital Corporationidesbitt Burns Securities, Inc., as Agent (filedeakibit 10.1 to the June 30,
1997 1-Q).*
10.z First Amendment to Amended and Restated Receivéleshase Agreement dated as of September 26,(file@7as Exhibit
10.20 to the September 30, 199°-Q).*
10.2 Second Amendment to Amended and Restated Recesvblehase Agreement dated as of June 30, 2080 & Exhibit 10.27
the June 30, 2000 -Q).*
10.4 Third Amendment to Amended and Restated Receivé&hleshase Agreement dated as of June 28, 200d &dd=xhibit 10.27 to
the September 30, 2001-Q).*
10.5  Fourth Amendment to Amended and Restated Recew&hlechase Agreement dated as of September 30(f2@0dlas Exhibit
10.28 to the September 30, 200:-Q).*
10.€ Fifth Amendment to Amended and Restated Receivahleshase Agreement dated as of May 19, 2004 (@iseBHxhibit 10.6 to tt
June 30, 2004 -Q).*
10.7 Sixth Amendment to Amended and Restated Receivéhlashase Agreement dated as of June 18, 200d &dd=xhibit 10.7 to
the June 30, 2004 -Q).*
10.¢ Seventh Amendment to Amended and Restated Reces/Bbirchase Agreement dated as of June 18, 208 46 Exhibit 10.8 to
the June 30, 2004 -Q).*
10.¢ Amended and Restated Purchase and Sale Agreentedtataof May 19, 1997 among the Originators natnetin, Amphenol
Funding Corp. and the Company (filed as Exhibi210.the June 30, 1997-Q).*
10.1C First Amendment to Amended and Restated Purchas8ale Agreement dated as of June 18, 2004 (fddekhibit 10.10 to the
June 30, 2004 -Q).*
10.11 Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the DecemidgrZ904 1-K)*
10.1z2 Form of 1997 No-Qualified Stock Option Agreement (filed as Exhib@.51 to the December 31, 2004K)*
10.1: Form of 1997 Sale Participation Agreement (filedeakibit 10.52 to the December 31, 200-K)*
10.1¢ Management Agreement between the Company and Dtiri Loeffler, dated July 28, 1987 (filed as Ehih10.7 to the 1987
Registration Statement)
10.1¢ Management Stockholders’ Agreement entered intef May 19, 1997 between the Company and Martin deffler (filed as
Exhibit 10.13 to the June 30, 1997-Q).*
10.1€ Nor-Qualified Stock Option Agreement between the Camypand Martin H. Loeffler May 19, 1997 (filed ashilit 10.17 to the
June 30, 1997 -Q).*
10.17 Management Stockholders’ Agreement entered intaf dane 6, 2000 between the Company and Martindéffler (filed as
Exhibit 10.31 to the December 31, 200:-K).*
10.1¢ Non-Qualified Stock Option Agreement between the Camypnd Martin H. Loeffler dated as of June 6, 2(fd8d as Exhibit
10.34 to the December 31, 2001-K).*
10.1¢ Management Stockholders’ Agreement entered intaf day 19, 1997 between the Company and Edwarde@seh (filed as
Exhibit 10.14 to the June 30, 1997-Q).*
10.2C Nor-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of May 19, 186d és Exhibit
10.18 to the June 30, 1997-Q).*
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Management Stockholders’ Agreement entered intif dane 6, 2000 between the Company and Edwardsed (filed as
Exhibit 10.32 to the December 31, 200:-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).*

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

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).*

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

Form of 2000 Management Stockholc Agreement (filed as Exhibit 10.53 to the Decembkr2)04 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)*

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, 20i24s Exhibit 10.7 to
the December 31, 2001 -K).*

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

First Amendment (2000-1) to the Amphenol Corporatkupplemental Employee Retirement plan (filed xasitkit 10.18 to the
September 30, 2004 -Q).*

Second Amendment (20(-to the Amphenol Corporation Supplemental EmpdoRRetirement Plan (filed as Exhibit 10.19 to
September 30, 2004 -Q).*

LPL Technologies Inc. and Affiliated Companies Eaygle Savings/401(k) Plan, dated and adopted Ja2B8aty290 (filed as
Exhibit 10.19 to the 1991 Registration Statemer

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 Anrmahi@nd Subsidiaries (filed as Exhibit 10.19 to dnee 30, 1998 10-
Q).

2000 Stock Purchase and Option Plan for Key Em@eyd Amphenol and Subsidiaries (filed as Exhibit3D to the June 30,
2001 1¢-Q).*

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

Second Amended 2000 Stock Purchase and Optiorf@l&ey Employees of Amphenol and Subsidiarie®(fias Exhibit 10.35
to the June 30, 2004 -Q).*

Amphenol Corporation Directc’ Deferred Compensation Plan (filed as Exhibit 1@dlthe December 31, 1997-K).*

The 2004 Stock Option Plan for Directors of AmpHeBorporation (filed as Exhibit 10.44 to the Jurie 3004 1-Q).*

2003 Amphenol Incentive Plan (filed as Exhibit 1@b8he December 31, 2002-K).*

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

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

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

20




10.4¢

10.47

10.4¢

10.4¢

10.5C

10.51]

10.5Z

10.5¢

31.1
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32.1
32.2

Credit Agreement dated as of May 19, 1997 amongthrapany, Amphenol Holding UK, Limited, Amphenol@mercial and
Industrial UK, Limited, the Lenders listed therelfhe 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).*

Amendment No. 1 to the Credit Agreement dated &eaember 6, 2003, among Amphenol Corporationlérelers listed there
and Deutsche Bank Trust Company Americas as admaitii® agent (filed as Exhibit 10.1 to the Septent0, 2003 1-Q).*
Credit Agreement dated as of May 6, 2003 among AmphCorporation, the Lenders listed therein, Fiational Bank and
Royal Bank of Canada, as Co-Documentation Ager$ Warburg LLC, as Syndication Agent and DeutschekBTrust
Company Americas as Administrative Agent and CetktAgent (filed as an Exhibit to the Fori-K filed on June 13, 2003).
Credit Agreement, dated as of July 15, 2005, antbegcompany, certain subsidiaries of the Compasyndicate of financial
institutions and Bank of America, N.A. acting ae tdministrative agent (filed as an Exhibit to Beem 8-K filed on July 20,
2005).*

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaatated April 1,
1987, and the Amendment thereto dated as of Mag9%y (filed as Exhibit 2 to the 1987 Registrattatement).’

Settlement Agreement among Allied Signal Inc.,@menpany and LPL Investment Group, Inc. dated Nowam2B8, 1988 (filed as
Exhibit 10.20 to the 1991 Registration Statemer

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

Asset and Stock Purchase Agreement between Teraliyn@and Amphenol Corporation, dated October2DD5 (filed as an
Exhibit to the Form -K filed on October 11, 2005)

Certification pursuant to Exchange Act Rules 13afid 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
Authorized Sgnatory
and Principal Financial Officer

Date: November 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@€xhe quarter ended September 30, 2005 of Amdheéoporation;

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

Based on my knowledge, the financial statementsodimer 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 | aesponsible for establishing and maintaining disate 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:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision to ensure that material informatiomtia to the registrant, including its consolidasedsidiaries, 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 repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presentiisimeport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport 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 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 cordvelr financial reporting which are
reasonably likely to adversely affect the registeaability 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: November 8, 20C

/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 financialoaff of the registrant, certify that:

1.
2.

| have reviewed this quarterly report on Form 1@€xhe quarter ended September 30, 2005 of Amdheéoporation;

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

Based on my knowledge, the financial statementsodimer 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 | aesponsible for establishing and maintaining disate 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:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision to ensure that material informatiomtia to the registrant, including its consolidasedsidiaries, 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 repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registraisslosure controls and procedures and presentiisimeport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport 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 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 cordvelr financial reporting which are
reasonably likely to adversely affect the registeaability 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: November 8, 20C

/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 thexipd ended September 30,
2005, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, Mat. Loeffler, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. §@,3&s adopted pursuant to Section 906 of the Sasb@xley Act 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 mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: November 8, 2005

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

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmrequired by Section 906, has been
provided to Amphenol Corporation and will be retarby 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 @tlser subject to the liability of that
section. This certification will not be deemedmincorporated by reference into any filing unither Securities Act or the Exchange Act,
except to the extent that the registrant specifiéatorporates 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 September 30, 2005, as
filed with the Securities and Exchange Commissiotthe date hereof (the “Report”), |, Diana G. ReardChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted 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 mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: November 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 authenticategnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmrequired by Section 906, has been
provided to Amphenol Corporation and will be retarby 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 @tlser subject to the liability of that
section. This certification will not be deemedmincorporated by reference into any filing unither Securities Act or the Exchange Act,
except to the extent that the registrant specifiéatorporates it by reference.




