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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

September 30 December 31,

2006 2005
(Unaudited)
Assets
Current Assets
Cash and shc-term cash investmen $ 62,762 $  38,66¢
Accounts receivable, less allowance for doubtfoants of $13,105 and $11,162, respecti' 369,58( 302,861
Inventories 384,25:¢ 325,86¢
Prepaid expenses and other assets 66,34( 42,413
Total current assets 882,93¢ 709,81«
Land and depreciable assets, less accumulatedaitge of $391,836 and $352,408, respectively 260,73: 253,88¢
Deferred debt issuance co 2,864 2,351
Goodwill 910,56¢ 886,72(
Other assets 64,534 79,76¢€

$ 2,121,638 $ 1,932,54(

Liabilities & Shareholder’ Equity
Current Liabilities:

Accounts payabl $ 24385( $ 177,26¢
Accrued interes 4,19C 4,99¢
Accrued salaries, wages and employee ber 50,454 42,70
Accrued income taxe 51,617 45,12¢
Other accrued expens 75,591 48,07¢
Dividend payable 2,67¢ 2,72¢
Current portion of long-term debt 3,842 15,03(
Total current liabilities 432,22¢ 335,93(
Long-term debt 684,68 765,97(
Accrued pension and post employment benefit ohtiga 108,41« 108,81¢
Other liabilities 32,49t 32,58¢
Shareholder Equity:
Common stocl 87 89
Additional paic-in deficit (137,019 (164,087)
Accumulated earning 1,066,83¢ 985,31
Accumulated other comprehensive |i (66,089 (77,742)
Treasury stock, at cost — (54,347)
Total shareholders’ equity 863,81 689,23t

$ 2,121,631 $ 1,932,54(

See accompanying notes to condensed consolidaiucfal statements.




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

Three months endec Nine months endec
September 30 September 30
2006 2005 2006 2005

Net sales $ 636,41¢ $ 446,99 $ 1,812,000 $ 1,300,03:
Costs and expense

Cost of sales, excluding depreciation and amoitia: 418,12¢ 285,42( 1,188,08( 831,26¢

Depreciation and amortization expel 18,24¢ 13,06¢ 54,72¢ 36,577

Selling, general and administrative expel 85,74z 62,422 248,49: 182,721

Casualty loss related to flood 5,747 — 20,747 —
Operating income 108,557 86,08¢ 299,95¢ 249,46¢

Interest expens (9,308) (5,54¢) (29,494 (16,726

Other expenses, n (3,590 (2,629 (9,709 (5,68€)

Refinancing costs — (2,39¢) — (2,399
Income before income taxes 95,65¢ 75,51¢ 260,75¢ 224,65¢
Provision for income taxes (28,960 (23,430 (83,447) (74,137)
Net income $ 66,69¢ $ 52,08¢ $§ 177,31« $§ 150,52!
Net income per common sh—Basic $ 75 $ 59 $ 1.98 $ 1.70

Average common shares outstanding-Basic 89,422,27! 88,775,40! 89,471,23. 88,387,76!
Net income per common sh-Diluted $ 73 $ 57 % 193 $ 1.67

Average common shares outstanding-Diluted. 91,669,78: 90,697,81! 91,647,34. 90,294,49I

See accompanying notes to condensed consolidaiucial statements.




AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(Unaudited)
(dollars in thousands)

Nine months endec

September 30
2006 2005
Net income $177,31¢« $150,52]
Adjustments for cash from operatiol
Depreciation and amortizatic 54,72¢ 36,571
Amortization of deferred debt issuance cc 396 856
Stocl-based compensation expel 6,88C —
Non-cash impact related to floc 6,04E —
Non-cash expense related to w-off of deferred debt issue co — 5,66€
Loss on disposal of fixed ass! 472 —
Net change in nc-cash components of working capi (38,320 (36,55¢€)
Other long term assets and liabilities 6,473 (2,244
Cash flow provided by operations 213,98¢ 154,82(
Cash flow from investing activitie:
Capital addition: (57,527 (41,335
Proceeds from disposal of fixed ass 4,32€ —
Investments in acquisitions (18,807 (104,779
Cash flow used by investing activities (72,000 (146,119
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliges (68,008 403,72
Decrease in borrowings under bank agreer (26,154 (413,000
Payments of fees and expenses related to refing (882) (1,942
Purchase of treasury sto (33,449 (8,709
Proceeds from exercise of stock optir 13,23¢ 24.,45¢
Excess tax benefits from stc-based payment arrangeme 5,397 —
Dividend payments (8,045) (5,34¢)
Cash flow used by financing activities (117,89%) (817)
Net change in cash and st-term cash investmen 24,094 7,88¢
Cash and short-term cash investments balance,iegiof period 38,66¢ 30,172
Cash and short-term cash investments balance,fgratiod $ 62,76 $ 38,061
Cash paid during the year fc
Interest $ 29,90¢ $ 13,93¢
Income taxes paid, net of refur 64,82( 62,19¢

See accompanying notes to condensed consolidaiucfal statements.




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 ten#®r 30, 2006 and December 31, 2005, the retatedensed consolidated
statements of income for the three and nine maethed September 30, 2006 and 2005 and the condemssalidated statements of cash
flow for the nine months ended September 30, 20@62805 include the accounts of Amphenol Corponagind its subsidiaries (the
“Company”). The interim financial statements irdda herein are unaudited. In the opinion of manamnall adjustments, consisting only
of normal recurring adjustments, necessary foirgpf@sentation of such interim financial statersdmve been included. The results of
operations for the three and nine months endece8dyar 30, 2006 are not necessarily indicative @féisults to be expected for the full ye
These financial statements and the related notagdaébe read in conjunction with the financial etaents and notes included in the
Company’s 2005 Annual Report on Form 10-K.

Note 2-Inventories
Inventories consist of:

September 30
December 31

2006 2005
Raw materials and suppli $ 8857¢ $ 101,04
Work in proces: 202,25: 141,94«
Finished goods 93,42¢ 82,87¢

$ 384,25! $ 325,86¢

Note 3-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 comrations, military, aerospace,
industrial and automotive markets. The cable prglsegment produces coaxial and flat ribbon cafderaelated products primarily for the
communications markets, including cable televisiime Company’s two reportable segments are an ggtioa of business units that have
similar production processes and products. The Gomppvaluates the performance of business unitarang other things, profit or loss
from operations before interest expense, headqaaeigpense allocations, stock-based compensatijpense, income taxes and nonrecurring
gains and losses.




The segment results for the three months endeeé®éetr 30, 2006 and 2005 are as follows:

Interconnect products Cable
and assemblie: products Total
2006 2005 2006 2005 2006 2005
Net sales
-external $566,52: $391,91f $ 69,89¢ $ 55,080 $636,41¢ $446,99¢
-inter-segmen 900 917 4,16€ 3,36€ 5,06€ 4,282
Segment operating incon 115,73¢ 85,27¢ 8,652 6,43¢ 124,38¢ 91,717
The segment results for the nine months ended Béete30, 2006 and 2005 are as follows:
Interconnect products Cable
and assemblie: products Total
2006 2005 2006 2005 2006 2005
Net sales
-external $1,616,71( $1,142,23! $ 195,297 $ 157,79¢ $1,812,000 $1,300,03:
-inter-segmen 2,842 2,00¢ 12,29: 11,48 15,13¢ 13,49¢
Segment operating incon 324,16: 246,397 22,73¢ 19,651 346,89¢ 266,05¢

Reconciliation of segment operating income to cbdated income before income taxes for the threkrane months ended September 30,

2006 and 2005:

Segment operating incon

Interest expens

Other expenses, n

Stocl-based compensation expel
Casualty loss related to floc

Refinancing costs

Consolidated income before income taxes

Note 4-Comprehensive Income

Three months endec Nine months endec

September 30 September 30

2006 2005 2006 2005
$124,38¢ $ 91,717 $346,89¢ $266,05¢
(9,306)  (5,54€) (29,499 (16,726
(10,779  (8,252) (29,029 (22,272
(2,899 — (6,880) —
(5,747) —  (20,74)) —
— (2,39€) — (2,39€)
$ 95,65¢ $ 75,51¢ $260,75¢ $224,65¢

Total comprehensive income for the nine months ér&kptember 30, 2006 and 2005 is summarized asviall

Net income

Translation adjustmen

Revaluation of interest rate derivati\
Additional minimum pension liability
Total comprehensive income

2006 2005
$177,31¢  $150,521
(9,479 (12,269
(2,174) (524)
— (225)
$165,66. $137,50:




Note 5-Commitments and Contingencies

In the course of pursuing its normal business #ig8; the Company is involved in various legalgeedings 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 faianposition, results of operations or cash flow.

Certain operations of the Company are subjectderfd, state and local environmental laws and egmrs 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 thenany’s financial position, results of operationgash flow.

The Company is currently involved in the environtacleanup of several sites for conditions thastexl at the time Amphenol
Corporation was acquired from Allied Signal Corgiama in 1987 (Allied Signal merged with and into iéywell International Inc.
(“Honeywell”) in December 1999). Amphenol Corpoaatiand Honeywell were named jointly and severdadlylé as potentially responsible
parties in relation to such sites. Amphenol Caaion and Honeywell have jointly consented to penfeertain 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 aigegement (the “Honeywell Agreement”) entered intoonnection with the acquisition
in 1987. For sites covered by the Honeywell Agreetnto the extent that conditions or circumstarzesirred 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 addressingriast 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 consolidated financial fiasj results of operations or cash flow. Subssdgtall of the environmental cleanup
matters identified by the Company to date, inclgdimose referred to above, are covered under timey¥eell Agreement.

Note 6-New Accounting Pronouncements

In September 2006, the Financial Accounting Stassi&oard (“FASB”) issued Statement No. 158 (“SFAS'Employers’
Accounting for Defined Benefit Pension and OthestRatirement Plans - an amendment of FASB Statenidait 87, 88, 106, and 132(R)".
SFAS 158 requires employers to fully recognizeaherfunded or underfunded status of a defined litgmas$tretirement plan as an asset or
liability in its balance sheet. The pension asséibility under SFAS 158 is equal to the diffecerbetween the fair value of the plan’s assets
and its projected benefit obligation for pensioaryd and the accumulated postretirement beneftjatiobin for other postretirement plans.
Prior guidance required the liability to be meaduas the accumulated benefit obligation. In additthis statement requires an employer to
measure the funded status of a plan as of theod@eyear-end balance sheet, with limited exaeysi SFAS 158 also requires entities to
disclose in the notes to financial statements addit information about certain effects on net péic benefit cost for the next fiscal year that
arise from delayed recognition of the gains ordgsgrior service costs or credits, and trans#igset or obligation. The statement is effective
for years ending after December 15, 2006 excephforequirement to measure plan assets and bebéfjations as of the date of the
employer’s fiscal year-end balance sheet whiclifectve for fiscal years ending after December 2B08. Based on the Company'’s initial
assessment of the statement, had the statemeninbgiemented at December 31, 2005, both the Comipamynimum benefit obligation and
other comprehensive loss accounts, net of def¢aredssets, would have increased by approxima8ly4$0 and $21,000, respectively, with
no impact on the Company’s consolidated statemiincome. The Company is in the process of evalgahe expected impact of this
statement on the Company’s balance sheet as ohiere31, 2006.




On July 13, 2006, the FASB issued FASB InterpretafiFIN") No. 48, “Accounting for Uncertainty imcome Taxes”. FIN 48
clarifies the accounting for uncertainty in incotages recognized in an enterprise’s financial statgs in accordance with FASB Statement
N0.109,“Accounting for Income Taxes” and provides guidanceclassification and disclosure requirementgdarcontingencies. FIN 48
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl aneasurement of a tax position take
expected to be taken in a tax return. This integpien is effective for fiscal years beginning afecember 15, 2006. The Company is in the
process of evaluating the potential impact of FB\ 4

Note 7-Stock-Based Compensation

The Company has two option plans for employees“@ption Plans”), the 1997 Option Plan and the 2Q@@@ion Plan, which was
amended in May 2006 iacrease the number of shares of common stockwedéor issuance from 8 million to 12 million shauas well as t
increase the number of options that may be grantady one participant from not more than 2 milltomot more than 3 million optionsThe
Option Plans authorize the granting of stock opibp a committee of the Board of Directors. At emter 30, 2006, the maximum number
of shares of common stock available for the grantihstock options under the Option Plans was 38886 Options granted under the Option
Plans vest ratably over a period of five years amdexercisable over a period of ten years fronttfte of grant. In addition, shares issued in
conjunction with the exercise of stock options urttie Option Plans are subject to Management Stddkh Agreements. In 2004, the
Company adopted the 2004 Stock Option Plan fordbars of Amphenol Corporation (the “Directors PlarThe Directors Plan is
administered by the Board of Directors. At Septeng, 2006, the maximum number of shares of comstmek available for the granting
stock options under the Directors Plan was 190,0Q@tions granted under the Directors Plan veabia over a period of three years and are
exercisable over a period of ten years from the dagrant.

In December 2004, the FASB issued Statement off€iabAccounting Standards (“SFAS”) No. 123(R), &&-Based Payment”. This
pronouncement amends SFAS No. 123, “Accountingfock-Based Compensation”, as amended by SFAS 4 .“Accounting for Stock-
Based Compensation - Transition and Disclosuréyraandment of FASB Statement No. 123", and supes@deounting Principles Board
(“APB”) Opinion No. 25, “Accounting for Stock Issd¢o Employees”. SFAS No. 123(R) requires that panies account for awards of
equity instruments under the fair value methodagbanting and recognize such amounts in their sités of operations. The Company
adopted SFAS No. 123(R) on January 1, 2006 usegnibdified prospective method and, in connecti@newith compensation expense is
recognized in the accompanying consolidated stateoféncome for the three and nine months endgude®eber 30, 2006 over the service
period that the awards are expected to vest. Tmep@ny recognizes expense for stock-based compamsdth graded vesting on a straight-
line basis over the vesting period of the entiramy Stock-based compensation expense includesstimeated effects of forfeitures, and
estimates of forfeitures will be adjusted over bguisite service period to the extent actual ftufes differ, or are expected to differ from
such estimates. Changes in estimated forfeituikbevrecognized in the period of change and alglo impact the amount of expense to be
recognized in future periods. Prior to JanuarQ06, the Company recorded stock-based compensataxcordance with the provisions of
APB Opinion 25. The Company estimated the fair @alfistock option awards in accordance with SFAST¥@, “Accounting for Stock-
Based Compensation”, and disclosed the resultitimated compensation effect on net income on dqroa basis. As a result of adopting
SFAS No. 123(R) on January 1, 2006 the Companyganre before income taxes and net income was redyc8d,893 and $2,025,
respectively for the three months ended Septene2(6 or $.02 per share, and $6,880 and $4,83%pectively for the nine months ended
September 30, 2006 or $.05 per share. The expenseed for stock-based compensation plans isifled in selling, general and
administrative expenses on the accompanying staeofiedncome.




The following table illustrates the effect on netame and earnings per share if the Company hdadppe fair value recognition
provisions of FASB Statement No. 123, “Accounting $tock-Based Compensation”, to stdidsed employee compensation for the thres
nine months ended September 30, 2005:

Three months endec Nine months endec
September 30, 200 September 30, 200!
Net Income $ 52,08¢ $ 150,52
Less: Total stock-based compensation expense datstrander
the Blacl-Scholes option model, net of related tax effi (1,330) (3,606)
Pro forma net income $ 50,75¢ $ 146,91¢
Earnings Per Shar
Basic-as reportes .59 1.70
Basic-pro forma .57 1.66
Diluted-as reportet .57 1.67
Diluted-pro forma .56 1.63

T he fair value of stock options granted for theethmonths and nine months ended September 30,l2@DBeen estimated at the date of
grant using the Black-Scholes option-pricing moali¢h the following weighted-average assumptions.

Expected volatility 25%
Expected dividend yiel 0.3%
Expected term (in year 5

Risk free interest rai 4.0%

At grant date, the weighted average fair valueptfoms granted during the three and nine monthe@&kptember 30, 2005 was $12.79
and $10.69, respectively. A summary of optionatgtiunder the Option Plans as of September 306 20@ changes during the nine months
then ended is as follows:

Weighted
Average

Weighted Remaining

Average Contractual Aggregate

Exercise Term Intrinsic

Options Price (in years) Value

Options outstanding at December 31, 20C 6,393,50¢ $ 24.6¢
Options grante: —
Options exercise (202,287) 19.97
Options cancelled (17,320 25.7¢
Options outstanding at March 31, 2006 6,173,90: $ 24.54 6.23 $ 170,67(
Options grante: 1,133,60( 53.62
Options exercise (243,447 23.58
Options cancelled (11,100 34.0¢
Options outstanding at June 30, 2006 7,052,95 $ 29.2¢ 6.64 $ 188,51¢
Options grante: 4,00C 60.12
Options exercise (190,107 18.2¢
Options cancelled (25,960) 37.12
Options outstanding at September 30, 2006 6,840,89¢ ¢ 29.7¢ 6.45 $ 219,88t
Exercisable at September 30, 2006 3,709,14. ¢ 22 4% 490 $ 146,49¢
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A summary of the status of the Company’s non-vesf#ibns as of September 30, 2006 and changesgdilnénine months then ended
is as follows:

Weighted
Average Fair

Value at

Options Grant Date

Non-vested options at December 31, 20( 3,041,28¢ $ 9.13
Options grante: — —
Options veste: (1,339 8.37
Options cancelled (17,320 8.8C
Non-vested options at March 31, 2006 3,022,63¢ $ 9.13
Options grante: 1,133,60( 18.4C
Options veste: (982,00¢) 9.0C
Options cancelled (11,100 10.0€
Non-vested options at June 30, 2006 3,163,127 $  12.4¢
Options grante: 4,00C 20.72
Options veste: (9,412) 9.14
Options cancelled (25,960 12.12
Non-vested options at September 30, 2006 3,131,75¢ ¢ 1251

During the three and nine months ended Septemh&08®& and 2005, the following activity occurredlanour plans:

Three months ended Nine months ended
September 30 September 30
2006 2005 2006 2005
Total intrinsic value of stock options exercised $ 759¢ $ 6,647 $22,207 $21,21¢
Total fair value of stock awards vest 88 16 8,934 10,73¢

On September 30, 2006 the total compensation etated to non-vested options not yet recognizeghsoximately $30,514, with a
weighted average expected amortization period 48 gears.
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Note 8-Shareholders’ Equity

The Company’s Board of Directors has authorizedan-market stock repurchase program (the “Prografitip to 5.0 million
shares of the Company’s common stock during thegending December 31, 2008. At September 306 280proximately 2.7 million
shares of common stock remained available for @mage under the Program. In September 2006, thg&uy retired 2.3 million shares of
its common stock purchased for $87.8 million aSeptember 30, 2006 under the Program by reductames earnings by this amount.

On January 19, 2005, the Company announced thatlild commence payment of a quarterly dividendtscommon stock of $.03
per share. The Company paid a quarterly dividertderamount of $2.7 million or $.03 per share onoDer 4, 2006 to shareholders of record
as of September 13, 2006. Cumulative dividends gaithg 2006, including the October 4, 2006 paymeretre $10.7 million.

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 servideeampensation and are currently noncontribut@grtain foreign subsidiaries have defined
benefit plans covering their employees. Certai.\l@mployees not covered by the defined benefit @ta covered by defined contribution
plans. The Company also provides certain health @ad life insurance benefits to certain eligitgirees 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 SdyeB0, 2006 and 2005:

Pension Benefits Other Benefits
Three months ended September 3(

2006 2005 2006 2005
Service cost $ 2,62C $ 2,04t $ 34 $ 29
Interest cos 4,79¢ 4,541 189 196
Expected return on plan ass (5,682)  (5,307) — —
Amortization of transition obligatio (24) (18) 15 16
Amortization of prior service co: 396 397 — —
Amortization of net actuarial losses 2,22¢ 1,69¢ 218 269
Net benefits cos $ 4337 $ 3357 $ 456 $ 510

Pension Benefits Other Benefits

Nine months ended September 3(
2006 2005 2006 2005

Service cost $ 761 $ 6,18¢ $ 100 $ 87
Interest cos 14,19( 13,71< 557 591
Expected return on plan ass (16,38 (15,95)) — —
Amortization of transition obligatio (72) (53) a7 48
Amortization of prior service co: 1,18¢ 1,191 — —
Amortization of net actuarial losses 6,64¢ 5,11& 852 810
Net benefits cos $13,18/ $10,201 $ 1,655€ $ 1,53¢
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In September 2006, the Company made a voluntaty @astribution to the U.S. pension plan of $15,000.

In August 2006, the President signed into law teegion Protection Act of 2006. The bill reforms fhading rules for employer-
provided pension plans, effective for plan yeamgifi@ing after 2007. The Company is in the procdsketermining the impact of this
legislation.

Note 10-TCS Acquisition

On December 1, 2005, pursuant to an Asset and $ohase Agreement dated October 10, 2005 byrand@the Company and
Teradyne, Inc., a Massachusetts corporation (“heray, the Company purchased substantially alhefassets and assumed certain of the
liabilities of Teradyne’s backplane and connectigatems business segment (“TCS"), including thekstd certain of its operating
subsidiaries for a total purchase price of apprataly $384,700 in cash including purchase pricasidjents of approximately $5,300. In
addition, the Company incurred approximately $8,800ansaction related expenses. The purchase was financed through borrowings
under the Company’s revolving credit facility (Ndt2). The accompanying Condensed Consolidatedr8att of Income for the three and
nine months ended September 30, 2006, includezsudts of TCS. TCS had sales of approximately6¥120 and $330,000, respectively,
and operating income margins of approximately 16#b 5%, respectively, for the three and nine moatided September 30, 2006.

TCS is headquartered in Nashua, New Hampshiresaadigading supplier of high-speed, high-densitinted circuit board
interconnect products. TCS sells its products arilpto the data communications, storage and senaekets and wireless infrastructure
markets. TCS had total sales of approximately ¥E¥XBfor the year ended December 31, 2005.

The TCS acquisition was accounted for using thelmse method of accounting in accordance with SNA.SL41, “Business
Combinations”. Accordingly, the purchase price whscated first to the tangible and identifiabssets and then to the liabilities of TCS
based upon their fair market values. The excesshpse price over the fair market value of the dgi® net assets acquired was allocate
goodwill. The Company is in the process of complgits analysis of fair value attributes of theedssacquired through the use of indepen
appraisals and management’s estimates. It is pat&i that the final assessment of values willdiféer materially from the preliminary
assessment.

Note 11-Goodwill and Other Intangible Assets

As of September 30, 2006, the Company has gootivtéling $910,569 of which $837,020 related toititerconnect products and
assemblies segment with the remainder relatecetodble products segment. For the nine monthsde®dptember 30, 2006, goodwill
increased by $23,849, primarily as a result of gquaition with an aggregate acquisition price pp@ximately $18,200 less the fair value of
assets acquired of approximately $5,600, pluseberding of liabilities for performance-based aidaial cash consideration and net purchase
accounting adjustments related to prior year adtipns of approximately $6,600 and $4,200, respetfi The increase in goodwill was
related to the interconnect products and assemigigment. The Company is in the process of commglétis analysis of fair value attributes
the assets acquired related to certain 2005 an@ 28quisitions and it is anticipated that the fimsdessment of values will not differ
materially from the preliminary assessment.

The Company does not have any intangible assétsr; titan goodwill, that are not subject to amotiira As of September 30,
2006, the Company has acquired amortizable intéagisets with a total gross carrying amount of @52 of which $30,700, $9,500 and
$6,000 relate to proprietary technology, custoratationships and license agreements, respectmsgly the remainder relating to other
amortizable intangible assets. The accumulatedtaaton related to these intangibles as of Sep&wm30, 2006 totaled $8,087 of which
$1,675, $1,553 and $658 relate to proprietary teldgy, customer relationships and license
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agreements, respectively, with the remainder regatb other amortizable intangible assets. Intalegissets are included in other assets in the
accompanying balance sheets. The aggregate aatimtizxpense for the three and nine months endptefber 30, 2006 was
approximately $1,368 and $4,215, respectively,andrtization expense estimated for each of the finexfiscal years, including 20086, is
approximately $5,100.

Note 12-Long-Term Debt

On July 15, 2005, the Company completed a refimanof its senior secured credit facility. The neank agreement (the
“Revolving Credit Facility”) is comprised of a fingear $750,000 unsecured revolving credit facilitgt expires in July 2010, of which
approximately $440,000 was drawn at the closinthefrefinancing. The net proceeds from the refim@nwere used to repay all amounts
outstanding under the Company’s previous senidtitcfacility and for working capital purposes. Qovember 15, 2005, the Company
exercised its option to increase the aggregate ¢oments under the Revolving Credit Facility by aldional $250,000 thereby increasing
the Revolving Credit Facility to $1,000,000 from587000. On August 1, 2006, the Company amendeR¢velving Credit Facility to reduc
borrowing costs and increase the general indebssdmasket by $250 million through an accordionuiesasimilar to that exercised on
November 15, 2005. In addition, the term of the d&d&ng Credit Facility was extended from July 2aGb0August 2011

At September 30, 2006, availability under the Rew Credit Facility was $333,437, after a reductad $12,263 for outstanding
letters of credit. In connection with the 2005mahcing, the Company incurred one-time expensethéearly extinguishment of debt of
$2,398 (less tax effects of $791) or $.02 per shéigr tax. Such one-time expenses include thieveff of unamortized deferred debt
issuance costs less the gain on the terminatioelated interest rate swap agreements. At Septedih006, the Company’s interest rate on
borrowings under the Revolving Credit Facility iIBIOR plus 50 basis points. The Company also pay&in annual agency and facility
fees. The Revolving Credit Facility requires ttiet Company satisfy certain financial covenanttuitiog an interest coverage ratio
(EBITDA divided by interest expense) of higher ttfgfiand a leverage ratio (debt divided by EBITD&yEr than 3.50X; at September 30,
2006, such ratios as defined in the Revolving Gredcility were 10.47X and 1.57X, respectively. eTRevolving Credit Facility also includ
limitations with respect to, among other thingsjdebtedness in excess of $50,000 for capitaklea$450,000 for general indebtedness,
$200,000 for acquisition indebtedness, (of whicpragimately $7,193, $1,299 and $nil were outstagdit September 30, 2006,
respectively), (ii) restricted payments includirigidends on the Company’s Common Stock in exce$08§ of consolidated cumulative net
income subsequent to July 15, 2005 plus $250,00&peroximately $389,923 at September 30, 200§ réigjuired consolidated net worth
equal to 50% of cumulative consolidated net incammmencing April 1, 2005 plus 100% of net cash peals from equity issuances
commencing April 1, 2005, plus $400,000, or appreately $568,632 at September 30, 2006, (iv) crgatimincurring liens, (v) making other
investments, and (vi) acquiring or disposing ok&ss At September 30, 2006, the Company was irptitante with these covenants and the
Company’s credit rating from Standard & Poor’s \B&B- and from Moody’s was Bal.

In conjunction with borrowings under the Revolvi@gedit Facility, the Company has entered into egérate swap agreements that
fixed the Company LIBOR interest rate on $150,000, $250,000 an®E® of floating rate bank debt at 4.82%, 4.24% 485%, expiring
in December 2007, July 2008 and December 2008ectisply. While it is not the Company’s intentitmterminate the interest rate swap
agreements, the fair value of such agreements stasated by obtaining quotes from brokers whichrespnted the amounts that the
Company would receive or pay if the agreements werainated. The fair value indicated that terrtioraof the agreements at September
30, 2006 would have resulted in a pre-tax gain5o8&4; such gain, net of tax of $2,062 was recordedher comprehensive income.
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Note 13-Casualty Loss Related to Flood

The Company incurred damage at its Sidney, New Yimakufacturing facility as a result of severe amdiden flooding during the
period from June 28 through July 1, 2006. In thedtquarter and first nine months of 2006, the Camprecorded charges of $5,747 and
$20,747, respectively, for recovery and clean ygeeses and property related damage, net of expesiggnce and grant recoveries. The
Sidney facility had limited manufacturing and sadesivity for the period from June 28 to July 1Broduction activity increased during the
third quarter with the plant substantially bacKut production during the month of September.

Note 14-Off-Balance Sheet Arrangement — Accounts Reivable Securitization

On July 31, 2006, the Company terminated its exgsticcounts receivable securitization facility @mdered into a new Receivables
Purchase Agreement (the “New Agreement”). The Ngredment allows the Company to sell an undividéer@st of up to $100,000 in a
designated pool of qualified accounts receivablkoats that are lower than the previous agreemEmt. remaining terms and conditions of
New Agreement remained substantially the sameeapritvious facility. The New Agreement includedaiercovenants and provides
various events of termination and expires in JAIPR At September 30, 2006 and December 31, 2@@Bogimately $85,000 of receivables
were sold under the existing agreement and areftirernot reflected in the accounts receivablertzadan the accompanying Condensed
Consolidated Balance Sheets.

Note 15-Income Taxes
In the third quarter of 2006, the Company adjutedffective tax rate from 33% to 32%. This redetresults primarily from an
increase in income in lower tax jurisdictions aadtlesser extent changes in the Company’s incepegniation plans. This lowered tax

expense in the third quarter by approximately $2,60$.03 per share. The effective tax rate forthivel quarter and first nine months of 2(
and 2005 was 30% and 32% in 2006, and 31% and 83305, respectively.
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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, 2006 compared to the quarter and nine months ended September 30, 2005

Net sales increased approximately 42% and 39%36.86and $1,812.0, respectively, in the third qeraaind first nine months of 2006,
compared to sales of $447.0 and $1,300.0, resgédgtifor the same periods in 2005. Excluding thpant of the TCS acquisition (Note 10),
net sales increased approximately 14% in the tniiter and first nine months of 2006. Sales roonnect products and assemblies
increased 45% in US dollars and 42% in local cwiesnin the third quarter of 2006 compared to 2(E56.5 in 2006 versus $391.9 in 2005)
and 42% in both US dollars and local currencigd@first nine months of 2006 compared to the spem®d in 2005 ($1,616.7 in 2006 ver:
$1,142.2 in 2005). Sales increased in severaleoCiimpany’s major end markets including the matdiemunications, information
technology and data-communications equipment, addsitrial markets. Sales in the military/aerospaeeket were adversely impacted by
approximately $15.0 in the third quarter and $Z6rGhe first nine months of 2006 due to businessrruption related to the flood at the
Company’s Sidney, New York facility further des@&tibbelow. Sales in the automotive market declirrgdgrily as a result of a reduction in
vehicle production rates by European and U.S. Wehianufacturers. Sales increases occurred matr geographic regions and resulted
from acquisitions, the continuing development ofiragplication specific solutions and value addeztipcts and increased worldwide
presence with the leading companies in target nsrales of cable products increased 27% and g&ectively, in the third quarter and
first nine months of 2006 compared to the sameodsrin 2005 ($69.9 and $195.3 in 2006 versus $&adl$157.8 in 2005). Such increase is
primarily attributable to increased sales of coba#ble products for the broadband communicatioagkst resulting from increased capital
spending by both domestic and international cap&ators for network upgrades and expansion aniipact of price increases.
Geographically, sales in the United States in fiirel quarter and first nine months of 2006 increaaeproximately 35% and 36% compared
to the same periods in 2005 ($268.1 and $783.806 Zersus $199.2 and $578.0 in 2005). Internatisales for the third quarter and first
nine months of 2006 increased approximately 49%42%d, respectively, in U.S. dollars ($368.3 and38&,2 in 2006 versus $247.8 and
$722.1 in 2005) and increased approximately 45%4@84, respectively, in local currency compare@@65. Currency translation had the
effect of increasing sales in the third quarter fursl nine months of 2006 by approximately $8.4 &04, respectively, when compared to
exchange rates for the same periods in 2005.

The gross profit margin, as a percentage of nesgaixcluding depreciation from cost of sales), 848% and 34.4% for the third qua
and first nine months of 2006 compared to 36.1%tierthird quarter and first nine months of 20@Spectively. The decline in gross marg
percentage for the first nine months of 2006, camgpdo the same period in 2005, resulted from deslin both the cable product segment
margins and the interconnect segment margins. d€bkne in gross margin percentage for the thirartgr, compared to the same period in
2005, resulted primarily from a decline in the mtsnnect segment margins. The operating marginthécable products segment increased
by approximately 0.7% in the third quarter and dased by approximately 0.9% in the first nine msmth2006, respectively, compared to
the same periods in 2005. The decrease in margicafie products for the first nine months of 2@06pared to the same period in 2005 is
due primarily to higher material and freight cast2006 driven by higher commaodity and energy fwiofset, in part, by the impact of price
increases. The Company implemented further priceeases in this segment in July in response ternahtost increases which resulted in
improved margins in the third quarter. The grosegin percentages in the interconnect segment aseteapproximately 1.4% and 1.5%,
respectively, for the third quarter and the firstenmonths of 2006 when compared to the same 2005 primarily as a result of the
impact of the TCS acquisition (Note 10). TCS hasgms that are
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lower than the average of the Company and its #afuin the consolidated results lowered the mapgirtentage. Interconnect segment
margins excluding the impact of TCS were consisiétit the prior year margins as the continuing diemment of new higher margin
application specific products, excellent operategerage on incremental volume and aggressive anagjof cost control offset cost increases
resulting primarily from higher material cosBepreciation and amortization expense increas&d8® and $54.7 in the third quarter and -
nine months of 2006, respectively, from $13.1 aB@.6§, in the same periods of 2005 and was apprd&lynd% of sales in both periods of
2006 and 2005. The majority of the increase reladghe impact of acquisitions including amoriizatof related intangibles of approximat
$1.2 and $3.6 in the third quarter and first nirenths of 2006, respectively, and to a lesser extepteciation on new capital expenditures.
Depreciation and amortization expense excludingrtipact of the TCS acquisition was also approxitye386 of sales for both periods in
2006.

Selling, general and administrative expenses ise#o $85.7 and $248.5, respectively, or 13.5%180t% of net sales in the third
quarter and first nine months of 2006 comparedb$band $182.7, respectively, or 14% of net saléise third quarter and first nine months
of 2005. The increase in expense in the third g@oand first nine months of 2006 is attributabléh® impact of acquisitions, increases in
selling expense and research and developmentresstising from higher sales volume and increasetding relating to new product
development, increased administrative costs farrarsce and pension expenses and $2.9 and $6.8ctesy, related to stock-based
compensation expense as a result of the adoptiStatément of Financial Accounting Standard (“SFAS$6. 123(R) “Share-Based
Payment,” which was effective on January 1, 2006.

The Company incurred damage at its Sidney, New Yimakufacturing facility as a result of severe amdiden flooding during the seco
quarter of 2006. In the third quarter and firstenmonths of 2006, the Company recorded charg#S.@f or $.04 per share, and $20.7, or
per share, respectively, for recovery and cleaexgenses and property related damage, net of edgesurance and grant recoveries. The
Sidney facility had limited manufacturing and sadesivity for the period from June 28 to July 1Broduction activity increased during the
third quarter with the plant substantially bacKut production during the month of September. &Aesult, sales in the third quarter and first
nine months of 2006 were reduced by approximatéf:Gand $25.0 million, respectively.

Other expense, net, for the third quarter of 20@6 2005 was $3.6 and $2.6, respectively, and waprdeed primarily of program fees
on the sale of accounts receivable ($1.3 in 20@6$4n0 in 2005), minority interests ($1.9 in 200@ &1.3 in 2005), and agency and
commitment fees on the Company’s senior creditifp¢.5 in both 2006 and 2005).

Other expense, net, for the first nine months @62@nd 2005 was $9.7 and $5.7, respectively, asdcaanprised primarily of program
fees on the sale of accounts receivable ($3.8@6 2d $2.7 in 2005), minority interests ($4.6 @& and $2.7 in 2005), agency and
commitment fees on the Company’s senior creditifa¢1.6 in 2006 and $1.0 in 2005), foreign cuncg translation (gains) losses ($nil in
2006 and $(.4) gain in 2005) and interest incom® if$2006 and $.2 in 2005).

Interest expense for the third quarter and nineth®af 2006 was $9.3 and $29.5, respectively, @etpto $5.5 and $16.7, respectivi
for the same periods in 2005. The increase fothind quarter and nine months of 2006 comparatied®005 periods is attributable primau
to higher average debt levels as well as the restligher interest rates. The higher debt leveliste to the funding of the TCS acquisition.

In December 2004, the FASB issued SFAS No. 123&)are-Based Payment”. This pronouncement amends $f. 123,
“Accounting for Stock-Based Compensation”, as aneergy SFAS No. 148, “Accounting for Stock-Based @ensation - Transition and
Disclosure, an Amendment of SFAS No. 123", and ssgues Accounting Principles Board (“APB”) Opinidp. 25, “Accounting for Stock
Issued to Employees”. SFAS No. 123(R) requires¢henpanies account for awards of equity instrusender the fair value method of
accounting and recognize such amounts in theierstants of operations. The Company
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adopted SFAS No. 123(R) on January 1, 2006 usiegntbdified prospective method and, in connectiematith compensation expense is
recognized in its consolidated statement of incéon¢he three and nine months ended September0B®, @ver the service period that the
awards are expected to vest. The Company recageieense for all stock-based compensation withhegtaesting on a straight-line basis
over the vesting period of the entire award. Stoaked compensation expense includes the estiratieads of forfeitures, and estimates of
forfeitures will be adjusted over the requisitevém period to the extent actual forfeitures differare expected to differ from such estima
Changes in estimated forfeitures will be recognireithe period of change and will also impact theant of expense to be recognized in
future periods. Prior to January 1, 2006, the gamy recorded stock-based compensation in accoedaitic the provisions of APB Opinion
No. 25. The Company estimated the fair value dflstiption awards in accordance with SFAS No. “Accounting for Stock-Based
Compensation”, and disclosed the resulting estichetenpensation effect on net income on a pro fdvass. As a result of adopting SFAS
No. 123(R) on January 1, 2006 the Comy's income before income taxes and net income wéisced by $2.9 and $2.0, respectively, for the
three months ended September 30, 2006 or $.0hpez,sand $6.9 and $4.7, respectively, for the minaths ended September 30, 2006 or
$.05 per share.

In the third quarter of 2006, the Company adjustedffective tax rate from 33% to 32%. This redluetresults primarily from an
increase in income in lower tax jurisdictions anoctlesser extent changes in the Company’s incepegniation plans. This lowered tax
expense in the third quarter by approximately $2,60%$.03 per share. The effective tax rate fortifirel quarter and first nine months of 2(
and 2005 was 30% and 32% in 2006, and 31% and 83305, respectively.

Liquidity and Capital Resources

Cash provided by operating activities was $214 fhinfirst nine months of 2006 compared to $154.8é same 2005 period. The
increase in cash flow related primarily to an ir@®in net income as well as an increase, in té @ériod, in non-cash expenses including
depreciation and amortization and stock-based cosgimn expense. In addition, cash provided byaipey activities for the 2006 period
includes a net cash outlay of approximately $1dsuiting from flood related recovery and clean-asts, net of insurance and grant
recoveries (Note 13). The non-cash componentsodfing capital increased $38.3 in the first ninentins of 2006 due primarily to increases
of $54.1 and $56.0, respectively, in accounts xatBé and inventory due to higher levels of sateban increase in other current assets of
$9.4, partially offset by an increase in accourtgable and accrued expenses of $58.7 and $22pgatesely, due to increased activity. The
non-cash components of working capital increased@b® the first nine months of 2005 due primatdyincreases of $29.5 and $20.4,
respectively, in accounts receivable and inventlry to higher levels of sales, a decrease of $5@drued liabilities resulting primarily fro
increased income tax payments and an increaséén otirrent assets of $1.9, partially offset byraemease in receivables sold under the
Company'’s account receivable securitization progo&$b.0 and an increase in accounts payable o2&l to increased activity.

Accounts receivable increased $66.7, due prim&iipcreased sales volume and to a lesser extemttfie translation impact resulting
from a relatively weaker U.S. dollar at Septemi@&r206 compared to December 31, 2005 and acaumisitiDays sales outstanding,
computed before sales of receivables, decreaseth@sito 62.7 days. Inventory increased $58.8818 primarily due to the impact of
higher sales volume, inventory from acquired congmand the translation impact resulting from atre¢ly weaker U.S. dollar at September
30, 2006 as compared to December 31, 2005. Ingettmover, excluding the impact of acquisitiomgreased from 4.2x at December 31,
2005 to 4.3x at September 30, 2006. Prepaid ergeanrsd other assets increased $23.9 to $66.3 dyimesulting from an increase in
deferred taxes and a $7.5 receivable related tairéng flood related insurance and grant recoveriemd and depreciable assets, net,
increased $6.8 to $260.7 reflecting capital expemnes of $57.5, assets from acquired companieshenttanslation impact resulting from a
relatively weaker U.S. dollar at September 30, 2@06ompared to December 31, 2005 partially offgetepreciation expense of $50.5.
Goodwill increased $23.8 to $910.6, primarily assult of an acquisition in the first nine montti006 as well as adjustments relative to
prior
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year acquisitions including performance based aildit cash purchase consideration. Other accrgeenses increased $34.0 to $12
primarily due to the reclassification from long#teliabilities and initial recording of accrued exges for performance based additional cash
purchase consideration associated with certainisitigns and increased activity. Other long-terabilities decreased $0.1 to $32.5 due to
the reclassification noted above to current ligibsi offset by an increase in deferred tax and nitinmterest liabilities. Accounts payable
increased $66.6 to $243.9 as a result of higheratipg levels. Accrued pension and post employrbengfit liabilities decreased $0.4
resulting from a $15.0 contribution made to the @any’s pension plan in September 2006 offset byearease in the pension and post
employment benefit liabilities related to the 2@@ense provisions, and the translation impacttiegifrom a relatively weaker U.S. dollar
at September 30, 2006 compared to December 31, 2005

For the first nine months of 2006, cash from opegaactivities of $214.0, proceeds from disposdixdd assets of $4.3 and proceeds
from the exercise of stock options including exdessbhenefits from stock-based payment arrangenuéi#it8.6 were used to fund capital
expenditures of $57.5, acquisitions of $18.8, dimid payments of $8.0, a net debt reduction of $Puihases of treasury stock of $33.4,
payment of fees and expenses related to refinardid and an increase in cash on hand of $22ct.the first nine months of 2005, cash
from operating activities of $154.8 and proceedsfthe exercise of stock options of $24.5 were tieddnd capital expenditures of $41.3,
acquisitions of $104.8, dividend payments of $8.4et debt reduction of $9.3, purchases of treastogk of $8.7, payment of fees and
expenses related to refinancing of $1.9 and arase in cash on hand of $7.9.

On July 15, 2005, the Company completed a refimanof its senior secured credit facility. The neank agreement (the “Revolving
Credit Facility”) is comprised of a five-year $78Qunsecured revolving credit facility that expinesiuly 2010, of which approximately
$440.0 was drawn at the closing of the refinancifbe net proceeds from the refinancing were ugsedgay all amounts outstanding under
the Company’s previous senior credit facility andworking capital purposes. On November 15, 28% Company exercised its option to
increase the aggregate commitments under the RegdBredit Facility by an additional $250.0 therebgreasing the Revolving Credit
Facility to $1,000.0 from $750.0. In December 2008 TCS acquisition was funded with borrowingdemthe revolving credit facility. On
August 1, 2006, the Company amended the RevolviegiCFacility to reduce borrowing costs and inseethe general indebtedness basket
by $250.0 through an accordion feature similahti exercised on November 15, 2005. In additiom t¢éhm of the Revolving Credit Facility
was extended from July 2010 to August 2011.

At September 30, 2006, availability under the Rewg Credit Facility was $333.4, after a reductadr$12.3 for outstanding letters of
credit. In connection with the 2005 refinancingg Company incurred ortane expenses for the early extinguishment of dé$2.4 (less ta
effects of $0.8) or $.02 per share after tax. Sushtime expenses include the write-off of unamed deferred debt issuance costs less the
gain on the termination of related interest ratapagreements. The Company’s interest rate oloworgs under the Revolving Credit
Facility is LIBOR plus 50 basis points. The Comypaiso pays certain annual agency and facility.fédse Revolving Credit Facility requir
that the Company satisfy certain financial coves@mtluding an interest coverage ratio (EBITDA difl by interest expense) of higher than
3X and a leverage ratio (debt divided by EBITDAN&r than 3.50X; at September 30, 2006, such rasafefined in the Revolving Credit
Facility were 10.47X and 1.57X, respectively. TRevolving Credit Facility also includes limitatiomsth respect to, among other things, (i)
indebtedness in excess of $50.0 for capital le&#Ex).0 for general indebtedness, $200.0 for attgprisndebtedness (of which
approximately $7.2, $1.3 and $nil were outstandin§eptember 30, 2006, respectively), (ii) restdgtayments including dividends on the
Companys Common Stock in excess of 50% of consolidatedutatine net income subsequent to July 15, 2005 $R50.0, or approximate
$389.9 at September 30, 20086, (iii) required cadatéd net worth equal to 50% of cumulative comaibd net income commencing April 1,
2005 plus 100% of net cash proceeds from equitiaisses commencing April 1, 2005, plus $400.0, praximately $568.6 at September
2006, (iv) creating or incurring liens, (v) makiather investments, and (vi) acquiring or dispogiiigssets. At September 30, 2006,
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the Company was in compliance with these coveramighe Company’s credit rating from Standard &fowas BBB- and from Moody’s
was Bal.

In conjunction with borrowings under the Revolvi@gedit Facility, the Company has entered into ggérate swap agreements that fi
the Companys LIBOR interest rate on $150.0, $250.0 and $2660fbating rate bank debt at 4.82%, 4.24% and %88xpiring in Decemb
2007, July 2008 and December 2008, respectivelhilé/ is not the Company’s intention to terminéte interest rate swap agreements, the
fair value of such agreements was estimated byirabtpquotes from brokers which represented thewartsothat the Company would receive
or pay if the agreements were terminated. Thevilire indicated that termination of the agreemah@eptember 30, 2006 would have
resulted in a pre-tax gain of $5.4; such gainafiéax of $2.1 was recorded in other comprehenisizeme.

A subsidiary of the Company previously had an ages# (the “Receivables Purchase Agreement”) withancial institution whereby
the subsidiary could sell an undivided interesijpto $85.0 in a designated pool of qualified actsueceivable. The Company serviced,
administered and collected the receivables on behtthie purchaser. On July 31, 2006, the Companyihated its existing accounts
receivable securitization facility and entered iatoew Receivables Purchase Agreement (the “Newekgent”).The New Agreement allow
the Company to sell an undivided interest of up100.0 in a designated pool of qualified accouateivable at costs that are lower than the
previous agreement. The remaining terms and comditdf the New Agreement remained substantiallystime as the previous facility. The
New Agreement includes certain covenants and pesvidr various events of termination and expireduilly 2009. At September 30, 20
and December 31, 2005, approximately $85.0 of vabéés were sold under the Receivables PurchasseAgmt and the New Agreement,
respectively, and are therefore not reflected énabcounts receivable balance in the accompanyangi€hsed Consolidated Balance Sheets.

The Company’s primary ongoing cash requirementsheifor operating and capital expenditures, prodevelopment activities,
repurchase of its common stock, dividends and sievice. The Company may also use cash to furat alrt of the cost of future
acquisitions. The Company’s debt service requirgmeonsist primarily of principal and interesthmmnk borrowings. The Company’s
primary sources of liquidity are internally genexhtash flow, the Revolving Credit Facility and Hade of receivables under the Receivables
Purchase Agreement. The Company expects that mpgeguirements for operating and capital expeneiiuproduct development activities,
repurchase of its common stock, dividends and sketvice requirements will be funded from these sesirhowever, the Company’s sources
of liquidity could be adversely affected by, amaiger things, a decrease in demand for the Compamgducts, a deterioration in certain of
the Company’s financial ratios, a decline in itedit ratings or a deterioration in the quality le¢ tCompany’s accounts receivable.

The Company’s Board of Directors has authorizeden-market stock repurchase program (the “Prografitip to 5.0 million shares
of the Company’s common stock during the periodrep@®ecember 31, 2008. The timing and price of pmichases under the Program will
depend on market conditions. During the first mimanths of 2006, the Company purchased approxign@télmillion shares of common
stock. At September 30, 2006, approximately 2.lianishares remained available for purchase uttgeProgram. In September 2006, the
Company retired 2.3 million shares of its commartktpurchased for $87.8 as of September 30, 206érithe Program by reducing retained
earnings by this amount.

On January 19, 2005, the Company announced the eaogement of the payment of a quarterly dividenidnommon stock of $.03 p
share. The Company paid a quarterly dividend iratihheunt of $2.7 or $.03 per share on October 46 20Ghareholders of record as of
September 13, 2006. Cumulative dividends paid du2®06, including the October 4, 2006 payment, Vi@ 7.

In August 2006, the President signed into law teegibon Protection Act of 2006. The bill reforms fhading rules for employer-
provided pension plans, effective for plan yeamgitnging after 2007. The Company is in the procésietermining the impact of this
legislation.
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The Company intends to retain the remainder cdarsings to provide funds for the operation ancaesn of the Company’s business,
repurchase of its common stock and to repay owdstgrindebtedness. Management believes that tihep@ny’s working capital position,
ability to generate strong cash flow from operaticavailability under its Revolving Credit Faciliyd access to credit markets will allow i
meet its obligations for the next twelve months trelforeseeable future.

TCS Acquisition

On December 1, 2005, pursuant to an Asset and $ohase Agreement dated October 10, 2005 byrand@the Company and
Teradyne, Inc., a Massachusetts Corporation (“Terat), the Company purchased substantially alhefassets and assumed certain of the
liabilities of Teradyne’s backplane and connectigatems business segment (“TCS”), including thekstd certain of its operating
subsidiaries for a total purchase price of apprately $384.7 in cash including purchase price adjaats of approximately $5.3. In additic
the Company incurred approximately $8.8 of trarieaatelated expenses. The purchase price wasdathtinrough borrowings under the
Companys revolving credit facility (Note 12). The accompang Condensed Consolidated Statement of Incom#héothird quarter and nir
months ended September 30, 2006, includes thasefulCS. TCS had sales of $125.9 and $330.1eotisely, and operating income
margins of approximately 16% and 13%, respectiviellythe third quarter and nine months ended Sepeer80, 2006.

TCS is headquartered in Nashua, New Hampshiresaadigading supplier of high-speed, high-densitinted circuit board
interconnect products. TCS sells its products arilpto the data communications, storage and senaekets and wireless infrastructure
markets. TCS had total sales of approximately ¥B#8 the year ended December 31, 2005.

The TCS acquisition was accounted for using thelmse method of accounting in accordance with SNA.SL41, “Business
Combinations”. Accordingly, the purchase price whgscated first to the tangible and identifiabssets and then to the liabilities of TCS
based upon their fair market values. The excesshpse price over the fair market value of the dgi® net assets acquired was allocate
goodwill. The Company is in the process of compteits analysis of fair value attributes of theets acquired through the use of
independent appraisals and management’s estimitissanticipated that the final assessment ofieslwill not differ materially from the
preliminary assessment.

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 wasktes. 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 finalneosition or results of operations.

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 in December 1999).
Amphenol Corporation and Honeywell were hamed [piand severally liable as potentially responsiideties in relation to such sites.
Amphenol Corporation and Honeywell have jointly sented to perform certain investigations and reaiexatid monitoring activities at two
sites and they have been jointly ordered to perf@ork 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 gadhe acquisition, Honeywell is obligated
to reimburse Amphenol Corporation 100% of suchsostoneywell representatives continue to workellpsvith the Company in addressing
the most significant environmental liabilities cove by the Honeywell Agreement. Management doébel@ve that the costs associated
with resolution of these or any other environmemnatters will have a material adverse effect onGbhewpany’s consolidated financial
position or results of
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operations. Substantially all of the environmeotahnup matters identified by the Company to datduding those referred to above, are
covered under the Honeywell Agreement.

Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meaniofgthe federal securities laws, and
should be considered subject to the many unceigaittiat exist in the Company’s operations andrtass environment. These uncertainties,
which include, among other things, economic andenay conditions, market demand and pricing andpsditive and cost factors are set
forth in Part I, Item 1A of the Company’s 2005 Amh&Report on Form 10-K. Actual results could diffieaterially from those currently
anticipated.

ltem 3. Quantitative and Qualitative DisclosuresAbout 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 “Quantitatiand Qualitative Disclosures About Market Riskit$ 12005 Annual Report on Form 10-K.
Relative to interest rate risk, the Company congglet refinancing of its senior credit facilitiesrithg the third quarter 2005 as discussed in
Liquidity and Capital Resources above. In conjiomctvith the 2005 refinancing and the funds drameanjunction with the TCS acquisition
(Note 10), the Company entered into interest rapsagreements that fixed the Company’s LIBOR @a#trate on $150.0 million, $250.0
million and $250.0 million of floating rate debt&B82%, 4.24% and 4.85%, expiring in December 2001§, 2008 and December 2008,
respectively. At September 30, 2006, the Compaayesage LIBOR rate was 4.61%. A 10% change inLtBOR interest rate at September
30, 2006 would have the effect of increasing orel@sing interest expense by approximately $.03anill The Company does not expect
changes in interest rates to have a material effeaticome or cash flows in 2006, although therelmano assurances that interest rates will
not significantly change.

Item 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 operatiorsdfisclosure controls and
procedures” (as defined in Rules 13a-15(e) and1B{d) of the Securities Exchange Act of 1934 (tBechange 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 to ensure that the informatiequired to be disclosed by the Company in
reports that it files or submits under the Seasittxchange Act of 1934 is recorded, processednsuized and reported within the time
periods specified in the Securities and Exchangar@ission rules and forms; and that the Companygsldsure controls and procedures are
effective in reasonably assuring that such inforomais accumulated and communicated to the Comgamgnagement, including the Chief
Executive Officer, as appropriate to allow timeBctsions regarding required disclosure. There wersignificant changes in the
Company’s internal controls over financial repagtijas defined in Rules 13a-15(f) and 15d-15(fhef Exchange Act) during the period
covered by this quarterly report that materialffeaefed, or are reasonably likely to materially affehe Company’s internal control over
financial reporting.

22




PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
None

Item 1A. Risk Factors

There have been no material changes to the Compaslt’factors as disclosed in Part I, Item 1Ahaf Company’s Form 10-K for
the year ended December 31, 2005.

Item 2. Unregistered Sales of Equity Sedties and Use of Proceeds
Repurchase of Equity Securities

The Company’s Board of Directors has authorizeden-market stock repurchase program (the “Prografitip to 5.0 million
shares of the Company’s common stock during thmgpended December 31, 2008. At September 30,, 2(fBoximately 2.7 million

shares of common stock remained available for @mage under the Program. In September 2006, thg&uy retired 2.3 million shares of
its common stock purchased for $87.8 as of SepteB8he2006 under the Program by reducing retaimediegs by this amount.

(c) Total Numbe (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 — 3 — 1,673,10( 3,326,90(
February 1, to February 28, 20 — — 1,673,10( 3,326,90(
March 1, to March 31, 20C — — 1,673,10( 3,326,90(
April 1, to April 30, 200€ — — 1,673,10( 3,326,90(
May 1, to May 31, 200 187,40( 55.9C 1,860,50( 3,139,50(
June 1, to June 30, 20 181,10( 53.7¢ 2,041,60( 2,958,40(
July 1, to July 31, 200 — — 2,041,60( 2,958,40(
August 1, to August 31, 20( — — 2,041,60( 2,958,40(
September 1, to September 30, 2 229,10( 57.7¢ 2,270,70( 2,729,30(
Total 597,60C $ 55.9¢ 2,270,70( 2,729,30(
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Item 3. Defaults Upon Senior Securities

None

Item 4. Submission of Matters to a Votef Security Holders —
None

Item 5. Other Information
None
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10.15
10.14
10.15
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10.17
10.1€
10.1¢

10.2C

Exhibits —

By-Laws of the Company as of May 19, 1997 — NXS #isijion Corp. By-Laws (filed as Exhibit 3.2 to tdane 30, 1997 10-
Q).

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

Amended and Restated Receivables Purchase Agreeatentas of May 19, 1997 among Amphenol Funding Cthe
Company, Pooled Accounts Receivable Capital Cotmorand Nesbitt Burns Securities, Inc., as Agéted as Exhibit 10.1 to
the June 30, 1997 -Q).*

First Amendment to Amended and Restated Receiv@hleshase Agreement dated as of September 26,(fig@iras Exhibit
10.20 to the September 30, 199°-Q).*

Canadian Purchase and Sale Agreement dated agteh@®r 26, 1997 among Amphenol Canada Corp., Anglteinding Corg
and Amphenol Corporation, individually and as thigial servicer (filed as Exhibit 10.21 to the Sapber 30, 1997 -Q).*
Second Amendment to Amended and Restated Recesvblehase Agreement dated as of June 30, 2080 &3 Exhibit 10.27
to the June 30, 2000 -Q).*

Third Amendment to Amended and Restated Receiv&hleshase Agreement dated as of June 28, 2004 &dd¢=xhibit 10.27 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).*

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

Sixth Amendment to Amended and Restated Receiv&hleshase Agreement dated as of June 18, 2004 &f#ld=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).*

Amended and Restated Receivables Purchase Agreedatedtas of July 31, 2006 among Amphenol Fundimg Cthe Compan:
Atlantic Asset Securitization LLC and Calyon NewrK@®ranch, as Agent (filed as Exhibit 10.10 to fume 30, 2006 -Q).*
Amended and Restated Purchase and Sale Agreemedtadaof May 19, 1997 among the Originators natieckin, Amphenol
Funding Corp. and the Company (filed as Exhibi210.the June 30, 1997 -Q).*

First Amendment to Amended and Restated Purchak8ale Agreement dated as of June 18, 2004 (fidgixaibit 10.10 to the
June 30, 2004 -Q).*

Amended and Restated Purchase and Sales Agreeatedtas$ of July 31, 2006 among the Originators datmerein, Amphenol
Funding Corp. and the Company (filed as ExhibitL3do the June 30, 2006-Q).* .

1997 Option Plan for Key Employees of Amphenol Sudbsidiaries (filed as Exhibit 10.16 to the Junel3®7 1-Q).*
Amended 1997 Option Plan for Key Employees of Anrmahi@nd Subsidiaries (filed as Exhibit 10.19 to dnee 30, 1998 -Q).*
2000 Stock Purchase and Option Plan for Key Em@syd Amphenol and Subsidiaries (filed as Exhibi3D 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 Optiorfétl&ey Employees of Amphenol and Subsidiarie®(fias Exhibit 10.35
to the June 30, 2004 -Q).*

Third Amended 2000 Stock Purchase and Option RiaKéy Employees of Amphenol and Subsidiariesdfiées Exhibit 10.19 to
the June 30, 2006 -Q).*

Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the Decembkr2904 1-K)*
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10.4¢
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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 Decembker2)04 1-K)*

Form of 2000 Management Stockholc Agreement as of May 24, 2006 (filed as Exhibit 40t@ the June 30, 2006 -Q).*
Form of 2000 No-Qualified Stock Option Agreement (filed as Exhibit 54 to the December 31, 2004-K)*

Form of 2000 No-Qualified Stock Option Agreement as of May 24, 2(fl6éd as Exhibit 10.26 to the June 30, 200-Q).*
Form of 2000 Sale Participation Agreement(filedEakibit 10.55 to the December 31, 200+K)*

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

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

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

Management Stockholders’ Agreement entered intif dane 6, 2000 between the Company and Martindéffler (filed as
Exhibit 10.31 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).*

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).*

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).*

Management Stockholders’ Agreement entered intf dane 6, 2000 between the Company and Edwardsed (filed as
Exhibit 10.32 to the December 31, 2002-K).*

Non-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of June 6, 208 46 Exhibit
10.35 to the December 31, 2001-K).*

Management Stockholders’ Agreement entered intaf d4ay 19, 1997 between the Company and Timoth@d#hane (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, 168t (as Exhibit
10.19 to the June 30, 1997-Q).*

Management Stockholders’ Agreement entered inaf 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 Comypend Timothy F. Cohane dated as of June 6, 2066 s Exhibit
10.36 to the December 31, 2001-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@8€d as Exhibit
10.18 to the 1996 -K).*

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

Second Amendment (2004-1) to the Amphenol Corpamefiupplemental Employee Retirement Plan (fileBbdsbit 10.19 to the
September 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 2004 1-Q).*
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The 2004 Amphenol Incentive Plan (filed as Exhitfit3 to the March 31, 2004 -Q).*

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

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

2006 Amphenol Corporation Management Incentive Rléled as Exhibit 10.48 to the December 31, 2Q0-K).*

Credit Agreement dated as of May 6, 2003 among AmmphCorporation, the Lenders listed therein, Fiéstional 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).
Amendment No. 1 to the Credit Agreement dated dsoaember 6, 2003, among Amphenol CorporationL#reders listed
therein and Deutsche Bank Trust Company Americaglasnistrative agent (filed as Exhibit 10.1 to 8eptember 30, 2003 10-
Q).

Amendment No. 2 to the Credit Agreement dated aéovember 10, 2004, among Amphenol Corporation| #raders listed
therein and Deutsche Bank Trust Company Americaglasnistrative agent (filed as an Exhibit to therk 8-K filed on
November 10, 2004).

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).*

Second Amendment to Credit Agreement dated as gtigiul, 2006 among the Company, certain subsidiafithe Company, a
syndicate of financial institutions and Bank of Amga, N.A. acting as the administrative agent {fitss Exhibit 10.55 to the June
30, 2006 1-Q).*

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaghated April 1,
1987, and the Amendment thereto dated as of Mag9%7 (filed as Exhibit 2 to the 1987 Registratitatement).’

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

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)

Amphenol Corporation Employee Savings/401(k) Placwnent (filed as Exhibit 10.58 to the March 31020.0Q)*

Amphenol Corporation Employee Savings/401(k) Plaiogtion Agreement (filed as Exhibit 10.59 to therbta31, 2006 10Q)
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 13afid 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 ste

Filed herewitr
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causedéport to be signed on its behalf
by the undersigned thereunto duly authorized.

AMPHENOL CORPORATION

By: /s DIANA G. REARDON
Diana G. Reardon
Authorized Signatory
and Principal Financial Officer

Date: November 3, 2006
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Exhibit 31.1

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

I, Martin H. Loeffler, as the principal executivéficer of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@xthe quarter ended September 30, 2006 of Amgh@arporation;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisieading with respect to tl
period covered by this report;

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

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @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 dgrite 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 adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the tegig’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

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitatc@mmittee 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 regigfeaability 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: November 3, 2006

/sl 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@xthe quarter ended September 30, 2006 of Amgh@arporation;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisieading with respect to tl
period covered by this report;

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

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @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 dgrite 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 adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the tegig’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

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitatc@mmittee 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 regigfeaability 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: November 3, 2006

/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 September 30,
2006, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, Matt. Loeffler, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. §Q,3s adopted pursuant to Section 906 of the Basb@xley Act of 2002, that:

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

Date: November 3, 2006
/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 authenticatgnowledging, 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.




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 theripd ended September 30, 2006, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Diana G. ReardChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135®dmpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

Date: November 3, 2006

/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 authenticatgnowledging, 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.




