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AMERICAN TECHNICAL CERAMICS CORP.
One Norden Lane
Huntington Station, New York 11746

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 15, 2005

To the Stockholders of
AMERICAN TECHNICAL CERAMICS CORP.:

The Annual Meeting of Stockholders of American Technical Ceramics Corp., a Delaware corporation (the
"Company"), will be held at 2201 Corporate Square Boulevard, Jacksonville, Florida 32216, on Tuesday, November
15, 2005, at 1:00 p.m., Eastern Standard Time, for the following purposes:

1. To elect six directors;
2. To ratify the appointment of KPMG LLP as the independent registered public accounting firm

to audit the Company's consolidated financial statements for the fiscal year ending June 30,
2006; and

3. To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

Only stockholders of record at the close of business on October 5, 2005, the record date fixed by the Board of
Directors, are entitled to notice of, and to vote at, the meeting. A complete list of stockholders of the Company as of
the record date will be open to examination by any stockholder for any purpose germane to the meeting during
ordinary business hours on or after November 1, 2005 at the Company's principal executive offices, One Norden
Lane, Huntington Station, New York, and will be available at the place of the meeting for inspection during the
meeting by any stockholder in attendance. The transfer books of the Company will not be closed.

Your attention is directed to the accompanying Proxy Statement. Stockholders unable to attend the meeting in person
are urged to date, sign and mail promptly the enclosed proxy card in the postpaid envelope to ensure that your shares
are represented at the meeting. If you attend the meeting, you may revoke your proxy and vote in person if you wish
to do so.

By Order of the Board of Directors
Kathleen M. Kelly
        Secretary                        

Huntington Station, New York
October 19, 2005

Edgar Filing: AMERICAN TECHNICAL CERAMICS CORP - Form DEF 14A

2



AMERICAN TECHNICAL CERAMICS CORP.
PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of American
Technical Ceramics Corp., a Delaware corporation (the "Company"), to be voted at the Annual Meeting of
Stockholders and any adjournment or postponement thereof (the "Annual Meeting"). The Annual Meeting will be held
at 1:00 p.m., Eastern Standard Time, on Tuesday, November 15, 2005, at the Company's facility at 2201 Corporate
Square Boulevard, Jacksonville, Florida 32216. The principal executive offices of the Company are located at One
Norden Lane, Huntington Station, New York 11746. It is expected that this Proxy Statement and the accompanying
proxy card will first be mailed or delivered to stockholders entitled to notice of, and to vote at, the Annual Meeting on
or about October 19, 2005.

VOTING SECURITIES AND VOTING RIGHTS

Only holders of record of the Company's Common Stock, par value $0.01 per share (the "Common Stock"), at the
close of business on October 5, 2005, will be entitled to notice of, and to vote at, the Annual Meeting. As of October
5, 2005, there were 8,530,123 shares of Common Stock issued and outstanding. A majority of the outstanding shares
of Common Stock present in person or by proxy shall constitute a quorum at the Annual Meeting. Each outstanding
share of Common Stock is entitled to one vote on all matters, which vote may be given in person or by proxy duly
authorized in writing. There are no cumulative voting rights.

All proxies received pursuant to this solicitation will be voted, and, where a choice is specified as to the proposals
described in the foregoing Notice of Annual Meeting of Stockholders, they will be voted in accordance with that
specification. If no specific instructions are given with respect to the matters to be acted upon, the shares of Common
Stock represented by a signed proxy will be voted FOR all of the Board's nominees for director, FOR the proposal to
ratify the appointment of KPMG LLP as the independent registered public accounting firm to audit the Company's
consolidated financial statements for the fiscal year ending June 30, 2006, and in accordance with the proxy holders'
best judgment as to any other matters as may properly come before the Annual Meeting. Stockholders who have
executed proxies may revoke them at any time before they are voted by submitting a later dated proxy or by written
notice delivered to the Secretary of the Company. Personal attendance at the Annual Meeting without submitting a
later dated proxy or a written notice of revocation to the Secretary shall not serve to revoke any proxy.

The affirmative vote of the holders of a majority of the shares of Common Stock present at the Annual Meeting in
person or by proxy and entitled to vote is necessary for the election of directors and the ratification of KPMG LLP as
the Company's independent public accountants to audit the Company's consolidated financial statements for the fiscal
year ending June 30, 2006. Accordingly, an abstention is treated as a share present or represented and entitled to vote
and is the equivalent of a vote against the election of any nominee for election to the Board of Directors of the
Company or the proposal to ratify the appointment of KPMG LLP. If a stockholder holds his, her or its shares of
Common Stock through a broker, bank or representative, generally the broker or representative may only vote the
Common Stock that it holds in accordance with the stockholder's instructions. However, if it has not timely received
such instructions, the broker or representative may vote on certain matters for which it has discretionary voting
authority. If the broker or representative cannot vote on a particular matter because it does not have discretionary
voting authority, this is a "broker non-vote" on that matter. For purposes of voting, broker non-votes will not be
considered present at the Annual Meeting and, therefore, will not be considered in determining the presence of a
quorum. Broker non-votes will have no effect on the outcome of the vote for the election of directors or the
ratification of KPMG LLP as the Company's independent registered public accounting firm.
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As of October 5, 2005, Victor Insetta, the President, Chief Executive Officer and a director of the Company, owned
4,405,280 shares of Common Stock, representing approximately 51.6% of the issued and outstanding shares of
Common Stock. His shareholdings are sufficient to assure election of the nominees for election as directors as set
forth herein, to ratify the appointment of KPMG LLP as the

1

independent registered public accounting firm to audit the Company's consolidated financial statements for the fiscal
year ending June 30, 2006 and to take action on any other matters that may properly come before the Annual Meeting.

The Company will bear the entire cost of the solicitation of proxies by the Board of Directors, which, the Company
estimates, will be approximately $14,400. Proxies will be solicited by mail, and may be solicited personally by
telephone or facsimile or electronic transmission, by directors, officers and regular employees of the Company,
without additional remuneration.

2

SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of October 5, 2005, certain information with respect to the ownership of the
Company's Common Stock by (i) all persons who are known by the Company to be the beneficial owners of more
than 5% of the outstanding shares of Common Stock, (ii) each of the directors of the Company, (iii) each of the
executive officers of the Company listed in the table under the caption "Executive Compensation - Summary
Compensation Table," and (iv) all directors and executive officers of the Company as a group.

Name and Address of Beneficial Owner
Amount and Nature of

Beneficial Ownership(1) Percent of Class
Victor Insetta
C/O American Technical Ceramics Corp.
2201 Corporate Square Boulevard
Jacksonville, Florida

4,405,280(2) 51.6% 

Joseph Colandrea
911 South Ocean Boulevard
Boca Raton, Florida

210,400(3) 2.5% 

Richard Monsorno
C/O American Technical Ceramics Corp.
2201 Corporate Square Boulevard
Jacksonville, Florida

166,160(4) 1.9% 

Judah Wolf 123,000(5) 1.4% 
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C/O American Technical Ceramics Corp.
2201 Corporate Square Boulevard
Jacksonville, Florida
Kathleen M. Kelly
C/O American Technical Ceramics Corp.
One Norden Lane
Huntington Station, New York

67,174(6) * 

David Ott
C/O American Technical Ceramics Corp.
One Norden Lane
Huntington Station, New York

48,200(7) * 

Stuart P. Litt
C/O Northport Systems, Inc.
215 Scudder Avenue
Northport, New York

27,900(8) * 

Chester E. Spence
269 Windsor Place
Brooklyn, New York

21,500(9) * 

Thomas J. Volpe
C/O Babcock & Brown LP
1 Dag Hammarskjold Plaza
885 Second Avenue,
New York, New York

12,000(10) * 

Dov S. Bacharach
C/O GEI Industries, Inc.
560 Sylvan Avenue
Englewood Cliffs, New Jersey

10,500(11) * 

3

Name and Address of Beneficial Owner
Amount and Nature of

Beneficial Ownership(1) Percent of Class
O. Julian Garrard III
C/O Garrard & Garrard, C.P.A.
6828 St. Augustine Road
Jacksonville, Florida

9,500(12) * 

Royce & Associates, LLC
1414 Avenue of the Americas
New York, NY

455,300 5.4% 

All executive officers and directors as a group (13
persons)

4,975,714(13)

*Less than one percent.
(1)All shares are beneficially owned, and the sole voting and investment power over such shares is held, by

the persons named, except to the extent described in the following footnotes.
(2)
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Includes 300,000 shares held in a grantor retained annuity trust. Does not include (i) 210,400 shares
owned by Mr. Colandrea which are subject to a Restated Shareholders' Agreement, dated April 15, 1985,
among the Company and Messrs. Insetta and Colandrea (the "Restated Shareholders' Agreement"), (ii)
4,500 shares owned by Mr. Insetta's wife, as to which Mr. Insetta disclaims beneficial ownership, and
(iii) shares subject to Voting and Transfer Agreements entered into in connection with options granted
under a stock option plan which has expired. Pursuant to the Restated Shareholders' Agreement, Messrs.
Insetta and Colandrea have agreed that, so long as they own shares of Common Stock, they will vote
their shares for the election of either three designees of Mr. Insetta (if Mr. Insetta elects not to be a
director) or of Mr. Insetta and two of his designees, and for the election of Mr. Colandrea (if Mr.
Colandrea elects to be a director) to the Board of Directors of the Company. Mr. Colandrea has waived
his right to be designated as a director indefinitely until written notice is served to the contrary at least 90
days prior to the next scheduled annual meeting of stockholders. No such notice has been given relative
to the Company's Annual Meeting to be held November 15, 2005. The Restated Shareholders'
Agreement will terminate upon the death of Mr. Insetta or at such time as Mr. Insetta does not own at
least 10% of the outstanding shares of Common Stock. The Restated Shareholders' Agreement also
provides for certain rights of first refusal and registration rights. The Voting and Transfer Agreements
referred to above contain provisions requiring the holders of shares purchased upon the exercise of
options granted under said plan to vote such shares for the election as directors of the Company of
certain persons (currently Victor Insetta). The Company has not regularly enforced these provisions.

(3)Does not include 4,405,280 shares owned by Mr. Insetta which are subject to the Restated Shareholders'
Agreement. See Note (2) above. By virtue of such agreement, Mr. Colandrea may be deemed to
beneficially own the shares owned by Mr. Insetta.

(4)Includes 1,800 shares held in trust by Mr. Monsorno for the benefit of his children and 45,000 shares
which Mr. Monsorno may acquire pursuant to options which are presently exercisable or which vest
within 60 days.

(5)Includes 22,000 shares which Mr. Wolf may acquire pursuant to options which are presently exercisable
or which vest within 60 days.

(6)Includes 4,174 shares jointly owned by Mrs. Kelly and her husband.
(7)Includes 43,200 shares which Mr. Ott may acquire pursuant to options which are presently exercisable or

which vest within 60 days.
(8)Includes 7,500 shares which Mr. Litt may acquire pursuant to options which are presently exercisable or

which vest within 60 days.
4

(9)Includes 9,500 shares owned jointly by Mr. Spence and his wife and 7,500 shares which Mr. Spence
may acquire pursuant to options which are presently exercisable or which vest within 60 days.

(10)Includes 2,500 shares owned by Mr. Volpe's wife and 3,750 shares which Mr. Volpe may acquire
pursuant to options which are presently exercisable or which vest within 60 days.

(11)Includes 7,500 shares which Mr. Bacharach may acquire pursuant to options which are presently
exercisable or which vest within 60 days.

(12)Includes 7,500 shares which Mr. Garrard may acquire pursuant to options which are presently
exercisable or which vest within 60 days.

(13)Includes (i) 220,700 shares which may be acquired pursuant to options which are presently exercisable
or which vest within 60 days, (ii) 300,000 shares held in a grantor retained annuity trust established by
an officer/director (see note (2) above), (iii) 1,800 shares held in trust by an officer for the benefit of his
children (see Note (4) above), (iv) 4,174 shares owned by an officer jointly with her husband (see Note
(6) above), (v) 9,500 shares owned by a director jointly with his wife (see Note (9) above), (vi) 2,500
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shares owned by the wife of a director (see Note (10) above), and (vii) 2,000 shares owned by an officer
jointly with his wife. See also Note (2) above with respect to certain shares which are not included.

PROPOSAL 1

ELECTION OF DIRECTORS

Six directors are to be elected to serve until the next annual meeting of stockholders or until their respective
successors are elected and qualified.

Set forth in the table below is certain information, as of October 5, 2005, with respect to the nominees of the Board of
Directors of the Company for election as directors and is based on the records of the Company and information
provided to it by the nominees. All of the nominees are presently directors of the Company. Absent instructions to the
contrary, it is the intention of the persons named in the enclosed proxy to vote for the election as directors of the
persons named in the table below. If any such nominee should become unavailable for any reason, which the Board of
Directors has no reason to anticipate, the persons named in the enclosed proxy reserve the right to substitute another
person of their choice in his place.

The Board of Directors of the Company recommends a vote FOR the election as a director of the Company of each of
the nominees set forth below.

Name Age
Business Experience During the Past Five

Years

Year First
Elected

or Appointed
as a Director

Victor Insetta 65 President and Chief Executive Officer of the
Company and Director.

1966

O. Julian Garrard III(1)(2) 59 Partner of Garrard & Garrard, C.P.A., a
certified public accounting firm specializing
in taxation.

1988

Chester E. Spence(1)(2) 66 Retired since July 1999. Consultant to the
Company from May 1998 to June 1999. Prior
thereto, Vice President-Marketing and Sales
of the Company from August 1993 to April
1998.

1985

5

Name Age
Business Experience During the Past Five

Years

Year First
Elected

or Appointed
as a Director

Stuart P. Litt 63 Managing Director of OEM Capital, an
investment banking firm specializing in the
electronics industry, since December 2000.
Consultant and President of Northport

1993
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Systems Inc., a strategic consulting firm
specializing in technology companies, since
February 2001. Senior Vice President -
Operations of the Company from September
1996 through December 2000.

Thomas J. Volpe(1)(2) 69 Senior Advisor to Babcock & Brown, a
financial services firm, since March 2001.
Prior thereto, he served in various capacities
for The Interpublic Group of Companies,
Inc., an organization of advertising agencies
and communications services companies,
from March 1986 through March 2001. Also
serves on the Board of Directors of
Rent-A-Wreck Inc. and Rochdale Investment
Management, a mutual fund management
company.

1999

Dov S. Bacharach(1)(2) 41 Founder and Managing Director of GEI
Industries, Inc., an international consulting
firm, since January 1998. Vice President of
International Operations at Wyle Electronics,
an electronics distributor, from 1996 until
December 1997. Prior thereto, President and
Chief Operating Officer of the Ginsbury
Group, an electronic components engineering
and distribution company, from 1988 to
December 1995 when it was sold to Wyle
Electronics.

2000

(1)Member of Audit Committee
(2)Member of Compensation Committee

There are no family relationships between or among any directors or executive officers of the Company. See footnotes
(2) and (3) to the table under the caption "Security Ownership of Certain Beneficial Owners and Management" for
information concerning agreements among certain stockholders as to the election of directors. See also "Certain
Relationships and Related Transactions" for information concerning the lease of certain real property owned by
entities in which Mr. Insetta has an interest.

Board Meetings; Committees of the Board of Directors

Meeting Attendance.    During the fiscal year ended June 30, 2005, the Board of Directors held six meetings. All of
the meetings were attended by all of the directors, with the exception of Mr. Spence who was unable to attend three
meetings due to illness.

The Company encourages its directors to attend each annual meeting of stockholders. Five of the Company's six
directors attended the Company's annual meeting of stockholders held on November 17, 2004.

Audit Committee.    The Board of Directors has a separately-designated standing Audit Committee established in
accordance with section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The
Audit Committee, which held seven formal meetings and communicated informally several times during the fiscal
year ended June 30, 2005, currently consists of
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6

Messrs. Garrard, Spence, Volpe and Bacharach. All of the members of the Audit Committee are independent as
defined in Section 121(A) of the American Stock Exchange's listing standards. The authority of the Audit Committee
is set forth in more detail in its Charter, which was adopted by the Board of Directors in August 2005. A copy of the
Audit Committee's Charter is annexed to the Proxy Statement as Annex A. The Audit Committee's primary function is
to assist the Board of Directors in fulfilling its oversight responsibilities by reviewing the financial information which
will be provided to stockholders and others, the systems of internal controls which management and the Board of
Directors have established, and the audit process. In addition, the Audit Committee provides an open avenue of
communication between the independent registered public accountants, financial management and the Board of
Directors. Messrs. Garrard and Bacharach attended all of the meetings held by the Audit Committee during the fiscal
year ended June 30, 2005. Mr. Spence was unable to attend four meetings due to illness. Mr. Garrard was unable to
attend one meeting held during the fiscal year. Please see the Report of the Audit Committee set forth elsewhere in
this Proxy Statement.

The Board of Directors has determined that Messrs. Garrard and Volpe are "audit committee financial experts" as
defined in Item 401(h) of Regulation S-K under the Exchange Act and are also "independent" as that term is used in
Item 7(d)(3)(iv) of Schedule 14A under the Exchange Act.

Compensation Committee.    The Compensation Committee, which currently consists of Messrs. Garrard, Spence,
Volpe and Bacharach, is authorized, subject to the Certificate of Incorporation and By-Laws of the Company and the
Delaware General Corporation Law, to exercise all power and authority of the Board of Directors with respect to the
compensation of employees of the Company. The authority of the Compensation Committee is set forth in more detail
in a written Charter adopted by the Company's Board of Directors. The Compensation Committee held two formal
meetings during the fiscal year ended June 30, 2005, which all of the members attended.

Nominating Committee.    Because more than 50% of the voting power of the Company is owned by Victor Insetta,
the Company qualifies as, and has elected to be treated as, a "controlled company" under the rules of the American
Stock Exchange. A controlled company is exempt from several of the American Stock Exchange listing requirements,
including, among others, the requirements that (i) the Board of Directors be comprised of a majority of independent
directors, (ii) the compensation of executive officers be determined, or recommended to the Board of Directors for
determination, by a compensation committee comprised entirely of independent directors or by a majority of the
independent directors on the Board of Directors, and (iii) nominees for membership on the Board of Directors be
selected, or recommended for selection to the Board of Directors, by a nominating committee comprised entirely of
independent directors or by a majority of the independent directors on the Board of Directors. Notwithstanding this
exemption, a majority of the members of the Company's Board of Directors satisfy the American Stock Exchange's
standards for independence. Moreover, the Board has established a Compensation Committee which is comprised
entirely of independent directors.

The Board does not have a separate Nominating Committee. The Board is currently comprised of a majority of
independent directors. Two of the members of the Board qualify as financial experts, two are industry experts and two
(including one of the industry experts) are former employees of the Company and, accordingly, are familiar with its
operations. The Board believes that, in light of the size of the Company and the qualifications and complementary
strengths of the members of the Board, the current size of the Board is appropriate. If the Board determines that it is in
the Company's best interest to expand the Board, the entire Board would oversee the identification and consideration
of candidates for membership.
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Communications with the Board of Directors

The Board of Directors recommends that stockholders initiate any communications with the Board in writing and send
them in care of the Secretary of the Company. Stockholders can send communications by e-mail to
kkelly@atceramics.com, by fax to (631) 622-4610 or by mail to Kathleen M. Kelly, Secretary, American Technical
Ceramics Corp., One Norden Lane, Huntington Station, New York 11746. This centralized process will assist the
Board of Directors in reviewing and responding to

7

stockholder communications in an appropriate manner. The name of any specific intended Board recipient should be
noted in the communication. The Board has instructed the Secretary to forward such correspondence only to the
intended recipients; however, the Board has also instructed the Secretary, prior to forwarding any correspondence, to
review such correspondence and, in her discretion, not to forward certain items if they are deemed of a commercial or
frivolous nature or otherwise inappropriate for the Board's consideration. In such cases, some of that correspondence
may be forwarded elsewhere in the Company for review and possible response.

Compensation of Directors

Each non-employee director of the Company receives an annual retainer of $10,000 plus a fee of $1,000 plus expenses
for each meeting, excluding certain teleconference meetings, of the Board of Directors and, if a member of a
Committee, each Committee meeting not held on the same day that a meeting of the Board of Directors or another
Committee of the Board is held, that he attends. In addition, provided he is serving as a director of the Company on
June 30th of the applicable year, each non-employee director is granted options under the Company's stock option
plans to purchase 5,000 shares of Common Stock at an exercise price equal to the closing sale price of the Company's
Common Stock on the American Stock Exchange on such June 30th. The term of each option is ten years from the
date of grant. The options vest in four equal installments over the first four years of their term.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act, requires the Company's officers, directors and persons who own beneficially more
than ten percent of the Company's Common Stock to file with the Securities and Exchange Commission initial reports
of beneficial ownership and reports of changes in their beneficial ownership of Common Stock. Officers, directors and
persons owning more than ten percent of the Common Stock are required to furnish the Company with copies of all
such reports. Based solely on a review of copies of such reports furnished to the Company, the Company believes that,
during the fiscal year ended June 30, 2005, the only deviations from the Section 16(a) filing requirements applicable
to its officers, directors and persons owning beneficially more than ten percent of the Common Stock were that, on
one occasion, each of Messrs. Ott and Monsorno inadvertently failed to timely file a Form 4. Each of them
subsequently filed a late Form 4.

8
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth compensation paid over each of the last three fiscal years to the President and Chief
Executive Officer of the Company and to the four other most highly compensated executive officers of the Company
whose compensation exceeded $100,000 (collectively, the "Named Executive Officers"):

Name and Principal Position

Fiscal Year
Ended June

30 Salary ($)
Bonus
($)(1)

Restricted
Stock

Awards ($)

All Other
Compensation

($)
Victor Insetta 2005 355,529 150,698 — 6,221(2)

President, Chief Executive
Officer 2004 350,000 57,159 — 6,297(2)

and Director 2003 328,852 — — 5,673(2)

Richard Monsorno 2005 217,185 39,402 12,196(3) 5,492(4)

Senior Vice President,
Technology 2004 204,193 14,935 7,274(3) 4,868(4)

2003 194,661 3,231 7,274(3) 5,608(4)

David Ott 2005 218,750 29,405 13,726(5) 7,011(6)

Senior Vice President, 2004 179,235 11,146 8,295(5) 5,377(6)

New York Operations 2003 163,152 2,411 8,295(5) 4,967(6)

Judah Wolf 2005 161,934 57,402 12,196(7) 6,393(8)

Senior Vice President, 2004 140,193 56,774 7,274(7) 5,330(8)

Thin Film Products 2003 129,962 22,195 7,274(7) 4,379(8)

Kathleen M. Kelly 2005 155,110 29,405 14,612(9) 3,921(10)

Vice President,
Administration 2004 139,184 11,146 9,074(9) 4,035(10)

2003 134,440 2,411 9,074(9) 4,237(10)

(1)Includes amounts paid in the applicable fiscal year in respect of such fiscal year and amounts earned for
such fiscal year and paid in a subsequent fiscal year.

(2)Consists of contributions by the Company to the Company's 401(k) Savings Plan on behalf of Mr.
Insetta.

(3)Represents the fair market value of three stock bonus awards, each consisting of 1,000 shares of
Common Stock, granted on June 30, 2005, June 30, 2004 and June 28, 2003, respectively (based upon
the closing sale prices of the Company's Common Stock on the American Stock Exchange on June 30,
2005, June 30, 2004 and June 30, 2003 of $10.10, $8.97 and $5.35 per share, respectively), and
payments made on behalf of Mr. Monsorno in respect of income taxes on such awards. As of June 30,
2005, the value of the 3,000 shares of Common Stock issued to Mr. Monsorno pursuant to these stock
bonus awards was $30,300 (based upon the closing sale price of the Company's Common Stock on the
American Stock Exchange on June 30, 2005 of $10.10 per share).

(4)Consists of contributions by the Company to the Company's 401(k) Savings Plan on behalf of Mr.
Monsorno.

(5)Represents the fair market value of three stock bonus awards, each consisting of 1,000 shares of
Common Stock, granted on June 30, 2005, June 30, 2004 and June 28, 2003, respectively (based upon
the closing sale prices of the Company's Common Stock on the American Stock Exchange on June 30,
2005, June 30, 2004 and June 30, 2003 of $10.10, $8.97 and $5.35 per share, respectively), and
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payments made on behalf of Mr. Ott in respect of income taxes on such awards. As of June 30, 2005, the
value of the 3,000 shares of Common Stock issued to Mr. Ott

9

pursuant to these stock bonus awards was $30,300 (based upon the closing sale price of the Company's
Common Stock on the American Stock Exchange on June 30, 2005 of $10.10 per share).

(6)Consists of contributions by the Company to the Company's 401(k) Savings Plan on behalf of Mr. Ott.
(7)Represents the fair market value of three stock bonus awards, each consisting of 1,000 shares of

Common Stock, granted on June 30, 2005, June 30, 2004 and June 28, 2003, respectively (based upon
the closing sale prices of the Company's Common Stock on the American Stock Exchange on June 30,
2005, June 30, 2004 and June 30, 2003 of $10.10, $8.97 and $5.35 per share, respectively), and
payments made on behalf of Mr. Wolf in respect of income taxes on such awards. As of June 30, 2005,
the value of the 3,000 shares of Common Stock issued to Mr. Wolf pursuant to these stock bonus awards
was $30,300 (based upon the closing sale price of the Company's Common Stock on the American Stock
Exchange on June 30, 2005 of $10.10 per share).

(8)Consists of contributions by the Company to the Company's 401(k) Savings Plan on behalf of Mr. Wolf.
(9)Represents the fair market value of three stock bonus awards, each consisting of 1,000 shares of

Common Stock, granted on June 30, 2005, June 30, 2004 and June 28, 2003, respectively (based upon
the closing sale prices of the Company's Common Stock on the American Stock Exchange on June 30,
2005, June 30, 2004 and June 30, 2003 of $10.10, $8.97 and $5.35 per share, respectively), and
payments made on behalf of Mrs. Kelly in respect of income taxes on such awards. As of June 30, 2005,
the value of the 3,000 shares of Common Stock issued to Mrs. Kelly pursuant to these stock bonus
awards was $30,300 (based upon the closing sale price of the Company's Common Stock on the
American Stock Exchange on June 30, 2005 of $10.10 per share).

(10)Consists of contributions by the Company to the Company's 401(k) Savings Plan on behalf of Mrs.
Kelly.

10

Option Grants In Last Fiscal Year

There were no options granted to the Named Executive Officers during the fiscal year ended June 30, 2005.

Aggregate Option Exercises During The Fiscal Year Ended June 30, 2005
And Fiscal Year-End Option Values

The following table sets forth certain information (i) with respect to the exercise of options by the Named Executive
Officers during the fiscal year ended June 30, 2005, (ii) the number of shares of Common Stock underlying
exercisable and unexercisable stock options held by the Named Executive Officers as of June 30, 2005, and (iii) the
aggregate values of exercisable and unexercisable "in-the-money" options held by the Named Executive Officers as of
June 30, 2005, which values represent the positive spread, if any, between the exercise price of any such option and
the closing sale price of the Common Stock on the American Stock Exchange on June 30, 2005.
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Shares
Acquired

on
Exercise

Value
Realized

Number of Shares
Underlying Unexercised
Options at Fiscal Year

End

Value of Unexercised In-
the-Money Options at
Fiscal Year End(1)

Exercisable Unexercisable Exercisable Unexercisable
Victor Insetta — — — — — —
Richard Monsorno 44,000 $271,840 45,000 —$ 30,250 —
David Ott 14,300 $113,048 43,200 —$ 292,369 —
Judah Wolf 87,000 $691,050 22,000 —$ 85,200 —
Kathleen M. Kelly — — — — — —

(1)Based upon the closing sale price of the Common Stock on the American Stock Exchange on June 30,
2005 of $10.10 per share.

Employment Agreements

Victor Insetta

The Company is party to an employment agreement with Victor Insetta, the Company's President and Chief Executive
Officer. Pursuant to its terms, the agreement is automatically renewed for successive one-year periods beginning on
March 1st of each year unless either party gives written notice of his or its election to terminate the agreement at least
120 days prior to such date.

Pursuant to the agreement, Mr. Insetta was paid base compensation for the fiscal year ended June 30, 2005 of
$355,529. The agreement provides for further increases in Mr. Insetta's base salary by the Board of Directors from
time to time in its sole discretion. (Mr. Insetta's base salary was increased by the Compensation Committee of the
Board of Directors, effective May 30, 2005, from $350,000 per annum to $390,000 per annum.) The agreement also
provides that, as additional annual compensation, Mr. Insetta is entitled to an amount equal to 2.5% of the Company's
net income (before such incentive compensation and before income taxes). The Company, at its option, may pay the
additional annual compensation in stock, cash or a combination thereof, subject to certain limitations. No additional
compensation was paid to Mr. Insetta for fiscal year 2003. For the fiscal years ended June 30, 2004 and 2005, the
Company elected to pay all of Mr. Insetta's additional compensation in cash. See "Executive Compensation -
Summary Compensation Table."

The agreement further provides, among other things, that if there is a change of control of the Company or if Mr.
Insetta's employment is terminated prior to the scheduled expiration date other than for cause (as defined in the
agreement), death, disability or voluntary termination apart from a change of control, the Company is required to pay
to Mr. Insetta, in a lump sum, an amount equal to the greater of (i) all of the compensation due to Mr. Insetta under the
agreement through the end of the then existing term of the agreement, or (ii) three times Mr. Insetta's average annual
compensation under the agreement during the five most recent fiscal years prior to the fiscal year in which the

11

termination took place as calculated in accordance with the Section 280G of the Internal Revenue Code of 1986, as
amended (the "Code"). In addition, if Mr. Insetta voluntarily terminates his employment with the Company, for a
period equal to the lesser of the remaining term of the agreement or one year, Mr. Insetta has agreed that he will not,
directly or indirectly, solicit those persons or entities who are customers of the Company on the effective date of his
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termination of employment for the purpose of purchasing multi-layer capacitors; provided, however, that the
foregoing restriction shall not apply if Mr. Insetta terminates his employment because of a change of control of the
Company. In addition, Mr. Insetta has agreed that, for a period of one year following the termination of his
employment (other than termination by the Company without cause), he will not divulge to any person any
information which is actually held in confidence by the Company, subject, however, to certain conditions, including
the Company having performed, and continuing to perform, its obligations under the agreement.

The Company presently maintains a term life insurance policy in the aggregate amount of $4,000,000 on the life of
Mr. Insetta. The Company is named as the beneficiary of this policy.

Richard Monsorno

In October 2003, the Company entered into a three-year employment agreement with Richard Monsorno, the
Company's Senior Vice President - Technology. The agreement provides for base compensation of $208,428, subject
to increase in the discretion of the Board Directors. In addition, Mr. Monsorno is entitled to participate in the
Company's Officers' Bonus Plan. See "Executive Compensation - Bonus Programs."

The agreement may be terminated by the Company at any time. If the agreement is terminated by the Company for
reasons other than cause, or if Mr. Monsorno terminates his employment (provided he continues to abide by certain
obligations contained in the agreement), Mr. Monsorno would be entitled to receive his base salary for 15 months
from the date of termination, the Company would continue to provide medical coverage for Mr. Monsorno and his
family for a period of 18 months and Mr. Monsorno would be entitled to exercise all vested stock options for a period
of one year following termination.

Judah Wolf

In March 2002, the Company entered into a new employment agreement with Judah Wolf, the Company's Senior Vice
President - Thin Film Products, effective January 1, 2002. The agreement will expire December 31, 2005, and will
automatically renew for successive one year periods unless either party gives written notice of his or its election to
terminate the agreement at least 60 days prior to the date the agreement is scheduled to expire. Mr. Wolf has provided
notice of his election to terminate the agreement effective as of December 31, 2005. The parties currently intend to
continue to operate under the terms of the agreement while they attempt to negotiate the terms of a new agreement.

The agreement provides for annual base compensation which increases by 8% in each successive year of the
agreement. Mr. Wolf's current base salary is $157,464 per annum. In addition, Mr. Wolf receives a quarterly incentive
bonus equal to 3% of the Thin Film Profit Contribution (as defined in the agreement). Mr. Wolf is also entitled to
participate in the Company's Officers' Bonus Plan. Any amount to which he would be entitled under such plan shall be
reduced by an amount equal to one half of one percent of the Thin Film Profit Contribution. See "Executive
Compensation - Bonus Programs."

The agreement may be terminated by the Company at any time. If the agreement is terminated for reasons other than
disability or cause, provided he continues to abide by certain obligations contained in the agreement, Mr. Wolf is
entitled to receive his base salary for the remainder of term of the agreement and to exercise all vested stock options
for a period of one year following termination.

David Ott

In January 2004, the Company entered into a two-year employment agreement with David Ott, the Company's Senior
Vice President - New York Operations. The agreement provides for base

12
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compensation of $165,500, subject to increase in the discretion of the Board of Directors. In April 2004, the annual
compensation was increased to $200,000 in connection with a promotion. In addition, Mr. Ott is entitled to participate
in the Company's Officers' Bonus Plan. See "Executive Compensation - Bonus Programs."

The agreement may be terminated by the Company at any time. If the agreement is terminated for reasons other than
disability or cause, provided he continues to abide by certain obligations contained in the agreement, Mr. Ott is
entitled to receive his base salary for a period of one year from the date of termination.

William Johnson

In June 2005, the Company entered into an employment arrangement with an executive officer. The arrangement
provides for annual base compensation of $175,000 plus incentive compensation equal to (i) .25% of the amount by
which sales of the Company's passive components in each fiscal quarter exceed sales of such components in the
comparable fiscal quarter in the immediately preceding year, and (ii) .25% of the Company's (overall) pre-tax profits
in each fiscal quarter (the latter portion being pursuant to the Company's Officer's Bonus Plan). The incentive
compensation shall be paid on a quarterly basis; however, in the event of a decline in sales of passive components in a
quarter compared to the comparable quarter in the immediately preceding fiscal year, or a net loss in any quarter
within a particular fiscal year, as the case may be, the amount of such decline or net loss, as applicable, will be applied
to reduce the amount of the incentive compensation, if any, to which Mr. Johnson may be entitled in respect of
subsequent quarters in that fiscal year.

The officer was granted an option to purchase 40,000 shares of the Company's common stock at an exercise price
equal to $13.22 per share, the prevailing market price on the date of grant. The option will vest at the rate of 25% per
year from the date of grant.

The officer will be paid $30,000 in respect to relocation. The Company will reimburse the officer for the cost of
lodging for the first six months of employment or until he moves into his own home, whichever occurs earlier, up to a
maximum of $1,600 per month and reimburse the officer for the cost of airfare for one weekend "house-hunting" trip.

The officer is entitled to participate in Company-sponsored benefit plans for which he is or becomes eligible,
including vacation, health insurance, life insurance, long term disability insurance, flexible spending and 401(k) plans.

Severance Agreements

In November 2003, the Company entered into three separate severance agreements with three executive officers
(including Mrs. Kelly). If the officer is terminated by the Company during the term of the agreement other than for
cause (as defined in the agreement), (i) the officer will be entitled to receive his or her base salary for a period of
months equal to the number of years the employee has been an executive officer plus three months up to a maximum
of 15 months, (ii) the Company shall continue to provide family medical coverage for the severance period, and (iii)
all exercisable options may be exercised during the lesser of the severance period and the expiration of the options.
Based upon her years of service with the Company, Mrs. Kelly would be entitled to 15 months severance pursuant to
her severance agreement (currently $11,203 per month).

Consulting Agreement

Stuart Litt
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In October 2000, upon his retirement as Senior Vice President - Operations of the Company, the Company entered
into a consulting agreement with Stuart P. Litt. Mr. Litt remains on the Board of Directors of the Company. The
agreement commenced January 1, 2001 and expired on December 31, 2003.

13

In February 2005, the Company extended its consulting agreement with Mr. Litt for an additional year, retroactive to
January 1, 2005. Under the agreement, Mr. Litt provides advisory and consulting services to the Company for a
maximum of fifteen full days in each calendar quarter. The Company pays Mr. Litt the sum of $2,000 for each full
day he provides services to the Company. The Company is also required to reimburse Mr. Litt for reasonable and
necessary expenses incurred in providing his consulting services. The agreement is currently scheduled to expire on
December 31, 2005.

Bonus Programs

The Company has a bonus program for eligible executive officers pursuant to which each such officer is eligible to
receive quarterly cash bonuses equal to a percentage of the Company's net income (before such bonuses and before
income tax) as determined by the Board. In the fiscal year ended June 30, 2005, the percentages ranged from one half
of one percent to three quarters of one percent. In the event of a net loss in any quarter, the amount of such net loss is
applied to reduce the bonus payable in future quarters in that fiscal year. In the fiscal year ended June 30, 2005, the
Company paid bonuses aggregating $98,212 under this program, including bonus awards of $39,402 and $29,405 to
Messrs. Monsorno and Ott, respectively, and $29,405 to Mrs. Kelly. See "Executive Compensation — Summary
Compensation Table."

Mr. Wolf participates in a modified version of this bonus program as stated in his employment agreement. In the fiscal
year ended June 30, 2005, the Company paid Mr. Wolf bonuses aggregating $57,402. See "Employment Agreements -
Judah Wolf" and "Executive Compensation — Summary Compensation Table."

Compensation Committee Interlocks and Insider Participation

On November 21, 2002, the Board of Directors voted to reestablish the Compensation Committee which had been
disbanded on November 15, 2000. The Board of Directors as a whole had deliberated on matters of compensation
between the time the Committee was disbanded and the time it was reestablished. No officer who serves as a director
of the Company participated in matters involving the evaluation of his own performance or the setting of his own
compensation. See "Executive Compensation — Report on Executive Compensation." No officer who serves as a
director of the Company served on the board of directors of any other company.

Report on Executive Compensation

Notwithstanding anything to the contrary in any of the Company's previous or future filings under the Securities Act
of 1933, as amended (the "Securities Act"), or the Exchange Act that might incorporate this Proxy Statement by
reference into future filings with the Securities and Exchange Commission ("SEC"), in whole or in part, the following
report shall not be incorporated by reference into any such filing.

For many years, the full Board of Directors has been responsible for making decisions with respect to employee
compensation issues. In November 2002, the Board of Directors reestablished the Compensation Committee. See
"Executive Compensation - Compensation Committee Interlocks and Insider Participation." No officer who serves as
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a director of the Company participated in matters involving the evaluation of his own performance or the setting of his
own compensation.

The Company seeks to establish compensation plans and policies which are designed to (i) attract and retain highly
qualified employees at all levels, (ii) provide rewards that are closely linked to the Company's performance, and (iii)
align the interests of the Company's employees with those of its stockholders through stock ownership. The Company
monitors the compensation paid to various levels of employees on both a geographic and industry basis. Moreover, the
Company has established bonus compensation programs for virtually all levels of employees pursuant to which they
are rewarded based upon the overall profitability of the Company. Finally, the Company has over the past several
years awarded stock bonuses and stock options to several executive officers and supervisory employees in order to
reward them for their efforts on behalf of the Company and to provide them

14

with a direct stake in the Company's future. In April 1997, the Board adopted the 1997 Stock Option Plan in order to
expand the universe of individuals who are important to the Company's success who may be eligible for stock-based
compensation. Having granted options for all of the shares authorized for issuance under such plan, in April 2000, the
Board adopted the 2000 Incentive Stock Plan in order to enable the Company to continue to utilize stock awards and
options as a means of attracting and retaining employees important to the Company's success.

The base salary of Victor Insetta, the Company's President and Chief Executive Officer, for fiscal year 2005 was
based principally upon his rights under his employment agreement. The agreement, which was entered into in 1985
and has been amended several times, provided for a minimum base salary at the rate of $323,162 from March 1, 2000
until June 1, 2002, when Mr. Insetta's minimum base salary was increased to $350,000 per annum. Mr. Insetta's base
salary was increased again effective May 30, 2005 to $390,000 per annum. The Compensation Committee believed
that this increase was warranted based upon its review of the total compensation paid to the chief executive officers of
similarly-sized companies with shares trading on the American Stock Exchange and certain of the companies in the
Company's peer group, and in light of Mr. Insetta's important contributions to the Company over the past several years
(including managing the Company well in a challenging business environment and furthering the Company's progress
toward its long-term objectives).

Mr. Insetta's employment agreement also entitles him to annual incentive compensation of two and a half percent of
the Company's net income (before such incentive compensation and before income taxes). The Compensation
Committee believes that it is appropriate for the compensation of the Chief Executive Officer of the Company to be
based, in substantial part, on the Company's overall performance. Mr. Insetta's employment agreement allows the
Company to pay Mr. Insetta's annual incentive compensation in cash, Common Stock or a combination thereof. The
determination of the manner of payment is made each year by the Board of Directors, in its sole discretion, subject to
certain limitations.

Mr. Insetta's received no incentive compensation in respect of fiscal year 2003. For the fiscal years ended 2004 and
2005, 100% of Mr. Insetta's annual incentive compensation was paid in cash. The Board believed this was appropriate
in light of the Company's cash position and the current level of Mr. Insetta's stock ownership in the Company.

COMPENSATION COMMITTEE
Dov Bacharach
O. Julian Garrard III
Chester E. Spence
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Thomas J. Volpe
August 23, 2005
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Report of the Audit Committee

Notwithstanding anything to the contrary in any of the Company's previous or future filings under the Securities Act
or the Exchange Act that might incorporate this Proxy Statement by reference into future filings with the SEC, in
whole or in part, the following report shall not be deemed to be incorporated by reference into any such filing.

In accordance with its written Charter, the Audit Committee assists the Board in fulfilling its oversight responsibilities
with respect to the accounting, auditing, financial reporting and internal control functions of the Company and its
subsidiaries.

Management of the Company is responsible for the preparation, presentation and integrity of the Company's financial
statements, and for maintaining appropriate accounting and financial reporting principles and policies and internal
controls and procedures designed to provide reasonable assurance of compliance with accounting standards and
applicable laws and regulations. The independent accountants are responsible for planning and carrying out an audit in
accordance with generally accepted auditing standards and expressing an opinion as to the conformity of the financial
statements with generally accepted accounting principles.

In the performance of its oversight function, the Audit Committee has reviewed and discussed the audited financial
statements for the fiscal year ended June 30, 2005 with management and with KPMG LLP, the Company's
independent public accountants. The Audit Committee has also received from KPMG LLP a report pursuant to
Statement on Auditing Standards No. 61, Communication with Audit Committees, as amended, and has discussed the
matters referred to in such report with KPMG LLP. The Audit Committee has also received the written disclosures
and the letter from KPMG LLP required by Independence Standards Board Standard No. 1, Independence Discussions
with Audit Committees, as currently in effect. The Audit Committee has further discussed with KPMG LLP its
independence.

The Audit Committee's considerations and discussions referred to above do not assure that the audit of the Company's
financial statements for the fiscal year ended June 30, 2005 has been carried out in accordance with generally accepted
auditing standards, that the financial statements are presented in accordance with generally accepted accounting
principles or that the Company's accountants are in fact "independent".

Based upon the review and discussions described above, and subject to the limitations on the role and responsibilities
of the Audit Committee referred to above and in its Charter, the Audit Committee has recommended to the Board that
the audited financial statements be included in the Company's Annual Report on Form 10-K for the fiscal year ended
June 30, 2005 for filing with the SEC.

AUDIT COMMITTEE
Dov S. Bacharach
O. Julian Garrard III
Chester E. Spence
Thomas J. Volpe
September 28, 2005
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PERFORMANCE GRAPH

The graph below compares the cumulative total stockholder return on the Common Stock from July 1, 2000 through
June 30, 2005, with the cumulative total return of the American Stock Exchange, with the return on a new peer group
of companies selected by the Company, and with the return on the old peer group of companies used in prior proxy
statements. The new peer group is made up of seven publicly-held manufacturers of capacitors, resistors and other
electronic components, including the Company. The old peer group is made up of eight publicly-held manufacturers
of capacitors, resistors and other electronic components, including the Company. Management believes that the
product offerings of the companies contained in the new peer group are more similar to the Company's product
offerings then those of the companies contained in the old peer group. Total cumulative return values were calculated
based on the assumption of $100 invested on July 1, 2000, assuming reinvestment of dividends. The stock price
performance shown on the graph below is not necessarily indicative of future price performance.

Comparison of Five-Year Cumulative Total Return
Among American Technical Ceramics Corp.,
the Amex Market Value Index , a New Peer Group and an Old Peer Group

Fiscal Year Ended June 30 Cumulative Total Return
2000 2001 2002 2003 2004 2005

American Technical Ceramics Corp. 100 35 18 19 32 36
Amex Market Value 100 98 95 104 134 165
New Peer Group(1) 100 61 45 29 46 37
Old Peer Group(2) 100 60 43 31 50 38

(1)New Peer Group includes the Company and Anaren Microwave, Inc., AVX Corp., EPCOS, AG,
Merrimac Industries, Inc., Spectrum Control Inc., and Vishay Intertechnology, Inc.

(2)Old Peer Group includes the Company and Aeroflex, Inc., Anaren Microwave, Inc., AVX Corp.,
EPCOS, AG, Merrimac Industries, Inc., Spectrum Control Inc., and Vishay Intertechnology, Inc.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Party Leases

The Company presently leases certain real property from entities controlled by its President, Chief Executive Officer
and principal stockholder, Victor Insetta. In the case of each such lease, the Company has periodically obtained
appraisal letters indicating that the fixed rentals in effect did not exceed fair market rentals in the area. The Company
does not intend to lease any additional real property from Mr. Insetta or entities controlled by him other than renewals
of existing leases and improvements and new construction that may be made to existing leased properties.

Florida Facility
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The Company, through its wholly-owned subsidiary, American Technical Ceramics (Florida), Inc. ("ATC-Florida"),
leases an administrative office, manufacturing and research and development complex located in Jacksonville, Florida
(the "Jacksonville Facility") from V.P.I. Properties Associates, a partnership controlled by Mr. Insetta ("VPI"), under a
capital lease. At June 30, 2005, the Jacksonville Facility had an aggregate cost of $5,104,000 and a net book value of
$1,959,000. The lease is for a period of 30 years, was capitalized using an interest rate of 10.5% and expires on
September 30, 2010. The lease currently provides for base rent of approximately $756,000 per annum (approximately
$63,000 per month). The fixed rental is adjusted upward (but not downward) annually based upon the increase, if any,
in the Consumer Price Index for all Urban Consumers for the last reported month available on August 1st of each year
during the lease compared to such index for the same month in the previous calendar year. In no event may the
monthly payments in respect of fixed rent under the lease be less than the monthly payments of principal and interest
due and payable by VPI in connection with the financing for the Jacksonville Facility. ATC-Florida is also obligated
to pay all expenses arising in connection with the Jacksonville Facility, including all real estate taxes, assessments,
insurance, utilities and repairs. The lease also provides for increases to the base rent in connection with any new
construction at the Jacksonville Facility. Under the lease, upon any new construction being placed into use, the base
rental is subject to increase to the fair market rental of the Jacksonville Facility, including the new construction.

The Company, through ATC-Florida, has the right at the end of the lease term to purchase the Jacksonville Facility at
its fair market value and has a right of first offer to purchase the Jacksonville Facility if VPI elects to sell it in the
interim.

In the fiscal year ended June 30, 2005, the aggregate rental paid by ATC-Florida under this lease was $803,251. In
addition, ATC-Florida incurred expenses of $308,865 for real estate taxes, $446,925 for utilities and $376,955 for
leasehold improvements.

New York Property

Since July 1976, the Company has leased from Mr. Insetta the land and building at 15 Stepar Place, Huntington
Station, New York (the "New York Property"). The lease for the New York Property, which was amended and
restated as of September 25, 1998, expired December 31, 2001. The Company continued to lease the New York
Property on a month-to-month basis under the terms in effect when the lease expired until September 1, 2002 when
the Company entered into a new lease for the New York Property with Stepar Leasing LLC, a limited liability
company owned by Mr. Insetta to which he had transferred ownership of the New York Property ("Stepar Leasing").
Under the new lease, the Company currently pays annual base rent of $431,000, subject to annual increases based
upon increases in the consumer price index. The lease expires in September 2007, subject to four five-year renewal
options.

The Company is also responsible for payment of all real estate taxes and all utilities and repairs relating to the
property. During the fiscal year ended June 30, 2005, the total amount of rent paid by the Company for this facility
was $429,386. In addition, the Company incurred expenses of $80,579 for real estate taxes, $307,818 for utilities and
$166,050 for leasehold improvements.
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The Company has the option to purchase the New York Property at any time during the lease at its fair market value
and a right of first offer if Stepar Leasing elects to sell it in the interim.

CODE OF CONDUCT AND ETHICS
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The Company has adopted a corporate code of conduct and ethics that applies to all of its employees, including its
chief executive officer and chief financial and accounting officers. The text of the corporate code of conduct and
ethics is available on the Company's website at http://www.atceramics.com. Disclosure regarding any amendments to,
or waivers from, provisions of the corporate code of conduct and ethics that apply to the Company's directors or
principal executive and financial officers will be included in a Current Report on Form 8-K within four business days
following the date of the amendment or waiver, unless website posting of such amendments or waivers is then
permitted by the rules of the American Stock Exchange.

PROPOSAL 2

RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

KPMG LLP, the independent registered public accounting firm who has audited the Company's financial statements
for the past fifteen years, have been appointed by the Audit Committee of the Board of Directors of the Company to
audit the Company's consolidated financial statements for the fiscal year ending June 30, 2006. The Audit Committee
believes that the selection of an independent registered public accounting firm to audit the financial statements of the
Company prepared by management is an appropriate matter for stockholder consideration. If the stockholders do not
ratify the selection of KPMG LLP, the Audit Committee will consider the selection of another independent registered
public accounting firm to audit the Company's consolidated financial statements for the fiscal year ending June 30,
2006. Representatives of KPMG LLP are expected to be present at the Annual Meeting and, if present, will have an
opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

Principal Accountant Fees and Services

The following table sets forth fees billed by KPMG LLP for the last two fiscal years ended June 30:

2004 2005
Audit Fees $ 305,140 $ 279,885
Audit Related Fees(1) 28,000 29,000
Tax Fees(2) 85,350 116,084
All Other Fees       —      86,250
Total Fees $ 418,490 $ 511,219

(1) Audit related fees consists of work performed with respect to the audit of the financial
statements of the Company's retirement savings plan.

(2) Tax fees relate to tax compliance and consultations.
All of the services set forth in the categories above were approved in advance by the Audit Committee.

The Audit Committee considered whether the provision of such non-audit services by KPMG LLP to the Company is
compatible with maintaining KPMG LLP's independence, and concluded that such services were compatible.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

Consistent with SEC policies regarding auditor independence, the Audit Committee has responsibility for appointing,
setting compensation and overseeing the work of the independent
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auditor. In recognition of this responsibility, the Audit Committee has established a policy to pre-approve all audit and
permissible non-audit services provided by the independent auditor.

Prior to engagement of the independent auditor for the next year's audit, management will submit an aggregate of
services expected to be rendered during that year for each of the following four categories of services to the Audit
Committee for approval:

1. Audit services include audit work performed in the preparation of financial statements, as well
as work that generally only the independent auditor can reasonably be expected to provide,
including comfort letters, statutory audits and attest services and consultation regarding
financial accounting and/or reporting standards.

2. Audit-Related services are for assurance and related services that are traditionally performed by
the independent auditor, including due diligence related to mergers and acquisitions, employee
benefit plan audits and special procedures required to meet certain regulatory requirements.

3. Tax services include all services performed by the independent auditor's tax personnel except
those services specifically related to the audit of the financial statements, and includes fees in
the areas of tax compliance, tax planning and tax advice.

4. Other Fees are those associated with services not captured in the other categories.
Prior to engagement, the Audit Committee pre-approves these services by category of service. The fees are budgeted
and the Audit Committee requires the independent registered public accounting firm and management to report actual
fees compared to the budget periodically throughout the year by category of service. During the year, circumstances
may arise when it may become necessary to engage the independent registered public accounting firm for additional
services not contemplated in the original pre-approved services. In those instances, the Audit Committee requires
specific pre-approval before engaging the independent registered public accounting firm.

The Audit Committee may delegate pre-approval authority to one or more of its members. The member or members to
whom such authority is delegated must report, for informational purposes only, any pre-approval decisions to the
Audit Committee at its next scheduled meeting.

The Board of Directors of the Company recommends a vote FOR the ratification of KPMG LLP as the independent
registered public accounting firm to audit the Company's consolidated financial statements for the fiscal year ending
June 30, 2006, which is designated as Proposal 2 on the enclosed proxy card.

ANNUAL REPORT TO STOCKHOLDERS

The Company's Annual Report to Stockholders for the fiscal year ended June 30, 2005 is being mailed to stockholders
with this Proxy Statement, but does not constitute a part hereof. The Company will provide to any stockholder,
without charge, upon written request to the Secretary of the Company, a copy of the Company's Annual Report on
Form 10-K for the fiscal year ended June 30, 2005.

DEADLINE FOR STOCKHOLDER PROPOSALS FOR 2006 ANNUAL MEETING

The Company expects to hold its annual meeting of stockholders for the fiscal year ending June 30, 2006 in
November or December 2006. Stockholders who intend to present proposals intended to be included in the Company's
Proxy Statement and form of proxy relating to such annual meeting must submit their proposals in writing to the
Secretary of the Company on or before June 21, 2006. All proposals must comply with applicable SEC rules and
regulations.
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For any proposal that is not submitted for inclusion in next year's proxy statement (as described in the preceding
paragraph) but is instead sought to be presented directly at next year's annual meeting, SEC rules permit proxies to be
voted at the discretion of the management if (a) the Company receives notice of the proposal before the close of
business on September 4, 2006 and
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advises stockholders in next year's proxy statement about the nature of the matter and how management intends to
vote on such matter, or (b) the Company does not receive notice of the proposal prior to the close of business on
September 4, 2006.

OTHER MATTERS

Management of the Company knows of no business other than that referred to in the foregoing Notice of Annual
Meeting and this Proxy Statement that may come before the Annual Meeting. However, if other matters properly
come before the Annual Meeting, it is the intention of the persons named in the enclosed proxy to vote thereon in
accordance with their judgment.

By order of the Board of Directors

Kathleen M. Kelly

Secretary

October 19, 2005
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ANNEX A

AMERICAN TECHNICAL CERAMICS CORP.
AUDIT COMMITTEE CHARTER

I.    PURPOSE

The purpose of the Audit Committee (the "Committee") of the Board of Directors (the "Board") of American
Technical Ceramics Corp. (the "Corporation") is to provide assistance to the Board in fulfilling the Board's
responsibility to the Corporation's stockholders relating to the Corporation's accounting, financial reporting practices,
systems of internal control, the audit process, the quality and integrity of its financial reports, and the Corporation's
process for monitoring compliance with laws and regulations and its Code of Conduct and Ethics.

The Committee's responsibility is oversight. Management of the Corporation has the responsibility for the
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Corporation's financial statements as well as the Corporation's financial reporting process, principles and internal
controls. The independent registered public accounting firm (the "Independent Auditor") is responsible for performing
an audit of the Corporation's annual financial statements, expressing an opinion as to the conformity of such annual
financial statements with generally accepted accounting principles, reviewing the Corporation's quarterly financial
statements and other procedures. Each member of the Committee shall be entitled to rely on (i) the integrity of those
persons within the Corporation and of the professionals and experts (such as the Independent Auditor) from which it
receives information, (ii) the accuracy of the financial and other information provided to the Committee by such
persons, professionals or experts absent actual knowledge to the contrary, and (iii) representations made by
Management or the Independent Auditor as to any non-audit services provided by the Independent Auditor to the
Corporation.

II.    AUTHORITY

The Committee has the authority to conduct or authorize investigations into any matters within its scope of
responsibility. Its primary duties and responsibilities are to:

1. Appoint, compensate and oversee the work of any independent registered public accounting
firm employed by the Corporation;

2. Resolve any disagreements between management and the Independent Auditor regarding
financial reporting;

3. Pre-approve all audit and non-audit services;
4. Retain independent counsel, accountants or others to advise the Committee or assist in the

conduct of an investigation;
5. Seek any information it requires from employees—all of whom are directed to cooperate with the

Committee's requests—or external parties;
6. Meet with Corporation's officers, accounting and internal audit personnel, Independent Auditors

and outside counsel, as necessary; and
7. Oversee that management has established and maintained processes to assure compliance by the

Corporation with all applicable laws, rules, regulations and corporate policies.
The Committee intends to fulfill these responsibilities primarily by carrying out the activities enumerated in Section
IV of this Charter.

III.    MEMBERSHIP AND PROCEDURES

A.    Membership and Appointment

The Committee shall be comprised of not fewer than three members of the Board, as shall be determined from time to
time by the Board. The members of the Committee shall be appointed by

A-1

the Board at the annual organizational meeting of the Board, and shall hold office until their resignations or until their
successors shall be duly elected and qualified.

All members of the Committee shall be "independent," as such term is defined in Rule 10A-3(b)(1) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), in that each Committee member may not, other than in his
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or her capacity as a director or member of any committee of the Board, (i) accept any consulting, advisory or other
compensatory fee from the Corporation, or (ii) be an affiliated person of the Corporation or any subsidiary thereof. In
addition, all members of the Committee shall qualify as "independent directors" for purposes of the listing standards
of the American Stock Exchange, as such standards may be changed from time to time; provided, that any
non-independent director serving on the Committee pursuant to the "exceptional and limited circumstances" exception
available under American Stock Exchange rules may not serve on the Committee for more than two (2) years; and
provided, further, that such non-independent director may not be permitted to serve as chair of the Committee.

All members of the Committee shall be financially literate by being familiar with basic finance and accounting
practices and able to read and understand fundamental financial statements at the time of their appointment to the
Committee. Furthermore, at least one member of the Committee shall be designated as a "financial expert" with
financial sophistication as defined by having experience in finance or accounting, professional certification in
accounting or any other comparable experience or background, such as being or having been a CEO or CFO or other
senior officer with financial oversight responsibilities. The Corporation shall disclose in its annual report whether or
not, and if not, the reasons therefore, the Committee includes at least one "audit committee financial expert," as
defined by Item 401(h)(2) of Regulation S-K promulgated under the Exchange Act.

B.    Removal

The entire Committee or any individual Committee member may be removed with or without cause by the affirmative
vote of a majority of the Board. Any Committee member may resign effective upon giving oral or written notice to the
Chairman of the Board, the Secretary of the Corporation or the Board (unless the notice specifies a later time for the
effectiveness of such resignation). The Board may elect a successor to assume the available position on the Committee
when the resignation becomes effective.

C.    Chairperson

A chairperson of the Committee (the "Chairperson") may be designated by the Board. In the absence of such
designation, the members of the Committee may designate the Chairperson by majority vote of the full Committee
membership. The Chairperson shall determine the agenda for meetings and shall have unlimited access to
management and to information relating to the Committee's purposes. The Chairperson shall establish such other rules
as may from time to time be necessary and proper for the conduct of the business of the Committee.

D.    Meetings, Minutes and Reporting

The Committee shall meet at least four times per year, or more frequently as circumstances dictate. All Committee
members are expected to attend each meeting, in person or via tele- or video-conference.

The Committee shall keep minutes of the proceedings of the Committee. In addition to the specific matters set forth
herein requiring reports by the Committee to the full Board, the Committee shall report such other significant matters
as it deems necessary concerning its activities to the full Board. The Committee may appoint a Secretary whose duties
and responsibilities shall be to keep records of the proceedings of the Committee for the purposes of reporting
Committee activities to the Board and to perform all other duties as may from time to time be assigned to him or her
by the Committee, or otherwise at the direction of a Committee member. The Secretary need not be a member of the
Committee or a Director and shall have no membership or voting rights by virtue of the position.

In order to foster open communication, the Committee should meet separately, at least annually, with management,
the director of internal auditing and the Independent Auditor to discuss any

A-2
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matters that the Committee or each of these groups believe should be discussed privately. In addition, the Audit
Committee, or at least its Chair, should meet separately with the Independent Auditor and management quarterly to
review the Corporation's financial statements in accordance with Section IV below.

E.    Delegation

The Committee may, by resolution passed by a majority of the Committee members, designate one or more
subcommittees, each subcommittee to consist of one or more members of the Committee. Any such subcommittee, to
the extent provided in the resolutions of the Committee and to the extent not limited by applicable law, shall have and
may exercise all the powers and authority of the Committee. Each subcommittee shall have such name as may be
determined from time to time by resolution adopted by the Committee. Each subcommittee shall keep regular minutes
of its meetings and report the same to the Committee or the Board when required.

F.    Authority to Retain Advisors

In the course of its duties, the Committee shall have the authority, at the Corporation's expense and without needing to
seek approval for the retention of such advisors or consultants from the Board, to retain and terminate consultants,
legal counsel or other advisors as the Committee deems advisable, including the sole authority to approve any such
advisor's fees and other retention terms.

IV.    DUTIES AND RESPONSIBILITIES

The Committee, in its capacity as a committee of the Board, shall be directly responsible for the appointment,
retention, compensation, evaluation, oversight and, if necessary, termination of the independent registered public
accounting firm(s) employed by the Corporation for the purpose of preparing or issuing an audit report or related
work, and each independent registered public accounting firm shall report directly to the Committee.

The following shall be recurring duties and responsibilities of the Committee in carrying out its purposes. These duties
and responsibilities are set forth below as a guide to the Committee, with the understanding that the Committee may
alter or supplement them as appropriate under the circumstances, to the extent permitted by applicable law.

A.    Document Review and Reporting Process

1. Review and reassess, at least annually, the adequacy of this Charter, make recommendations to
the Board and request approval for proposed changes, as conditions dictate, to update this
Charter and ensure appropriate disclosure of its content as may be required by applicable law or
regulation.

2. Review with management and the Independent Auditor the Corporation's annual financial
statements and Annual Report on Form 10-K prior to the filing of the Form 10-K or prior to the
release of earnings, including a discussion with the Independent Auditor of the matters required
to be discussed by Statement of Auditing Standards No. 61 ("SAS No. 61").

3. Report to the Board of Directors whether or not the Corporation's audited consolidated financial
statements should be included in the Corporation's Annual Report on Form 10-K.

4. Review with management and the Independent Auditor each Quarterly Report on Form 10-Q
prior to its filing or prior to the release of earnings, including a discussion with the Independent
Auditor of the matters required to be discussed by SAS No. 61.
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5. Regularly report to the Board about Committee activities, issues and related recommendations.
6. Report annually to the stockholders, describing the Committee's composition, responsibilities

and how they were discharged, and any other information required by applicable law, rule or
regulation, including approval of non-audit services.

7. Review any other reports the Corporation issues that relate to Committee responsibilities.
A-3

B.    Financial Reporting Process

1. In consultation with the Independent Auditor and the internal auditor, review the integrity of the
Corporation's financial reporting processes, both internal and external. The Committee shall
report to and review with the full Board any issues that arise with respect to the quality or
integrity of the Corporation's financial statements, compliance with legal or regulatory
requirements, the performance and independence of the Independent Auditor and the
performance of the internal audit function.

2. Have familiarity with the accounting and reporting principles and practices applied by the
Corporation in preparing its consolidated financial statements.

3. Consider and approve, if appropriate, changes to the Corporation's auditing and accounting
principles and practices as suggested by the Independent Auditor, management or the internal
auditor.

4. Ensure that there exist regular systems of reporting to the Committee by each of management,
the Independent Auditor and the internal auditor regarding any significant judgments made in
management's preparation of the financial statements and any significant difficulties
encountered during the course of the review or audit, including any restrictions on the scope of
work or access to required information.

5. Discuss with the Independent Auditor the Corporation's financial, accounting and internal
auditing personnel.

6. Discuss with management the responsiveness of the Independent Auditor to the Corporation's
needs.

7. Ensure and oversee timely reports from the Independent Auditor to the Committee of (i) all
critical accounting policies and practices; (ii) all alternative treatments of financial information
within generally accepted accounting principles that have been discussed with management
officials of the Corporation, ramifications of the use of such alternative disclosures and
treatments, and the treatment preferred by the Independent Auditor; and (iii) other material
written communications between the Independent Auditor and management of the Corporation,
such as any management letter or schedule of unadjusted differences.

8. Understand how management develops interim financial information and the nature and extent
of internal and Independent Auditor involvement in connection therewith.

C.    Financial Statements

1. Review with management and the Independent Auditor the scope and plans for audits.
2. Review significant accounting and reporting issues, including complex or unusual transactions

(such as off-balance sheet structures, if any) and highly judgmental areas, and recent
professional and regulatory pronouncements, and understand their impact on the consolidated
financial statements.

3. 
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Review with management and the Independent Auditor the results of the audit, including any
difficulties encountered and any significant changes in the audit plan.

4. Review any significant disagreements between management and the Independent Auditor or the
internal auditor in connection with the preparation of the financial statements.

5. Review with management and the Independent Auditor all matters required to be communicated
to the Committee under generally accepted auditing standards.

6. Inquire of the Independent Auditor as to (i) cooperation received by the Independent Auditor
during the audit, including their access to all requested records, data and information, and (ii)
whether there have been any disagreements with management, which, if not satisfactorily
resolved, would have caused it to issue a nonstandard report on the Corporation's consolidated
financial statements.

A-4

7. Meet with management, appropriate Corporation financial and accounting personnel and the
Corporation's Independent Auditor to discuss any relevant recommendations, which the
Independent Auditor may have, including those in their "letter of comments and
recommendations." Review responses of management to "letter of comments and
recommendations" from the Independent Auditor. Review follow up reports on action taken
concerning the aforementioned recommendations.

D.    Internal Control

1. Consider the effectiveness of the Corporation's internal control system.
2. Understand the scope of the internal and Independent Auditor' review of internal control over

financial reporting, and obtain reports on significant findings and recommendations, together
with management's responses.

3. Inquire of management and the Independent Auditor about significant risks or exposures facing
the Corporation.

E.    Internal Audit

1. Review with management and the internal auditor the plans, activities, staffing and
organizational structure of the internal audit function.

2. Review and approve the appointment, replacement or dismissal of the internal auditor.
3. Review the effectiveness of the internal audit function.
4. Meet separately with the internal auditor as and when appropriate to discuss any matters that the

Committee or the internal auditor believes should be discussed privately.
F.    Independent Auditor

1. Review the performance of the Independent Auditor. The Committee has the sole authority and
responsibility to select, evaluate and, where appropriate, replace the Independent Auditor. The
Independent Auditor is ultimately accountable to the Committee.

2. Approve the compensation of the Independent Auditor.
3. Approve in advance all audit services and all permitted non-audit services, except where such

services are determined to be de minimis under the Exchange Act. The Committee may delegate
to one or more designated members of the Committee the authority to grant such pre-approvals.
The decisions of any member to whom such authority is delegated shall be presented to the full
Committee at its next scheduled meeting. Non-audit services should be evaluated in relation to
the objectivity needed in the audit.
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4. Oversee and ensure the independence of the Independent Auditor by:
• receiving from, and reviewing and discussing with, the Independent Auditor, on a periodic

basis, a formal written statement delineating all relationships between the Independent
Auditor and the Corporation consistent with Independence Standards Board Standard 1
("ISB No. 1");

• reviewing, and actively discussing with the Independent Auditor, on a periodic basis, any
disclosed relationships or services between the Independent Auditor and the Corporation or
any other disclosed relationships or services that may impact the objectivity and
independence of the Independent Auditor; and

• ensuring that the lead or coordinating audit partner having primary responsibility for the
audit, or the audit partner responsible for reviewing the audit, does not perform audit
services for the Corporation for more than five consecutive fiscal years.

5. Set clear hiring policies for employees or former employees of the Corporation's Independent
Auditor.

A-5

G.    Legal Compliance

1. Review with the Corporation's legal counsel any legal or regulatory matter (including reports
received from regulators) that could have a significant impact on the Corporation's consolidated
financial statements.

2. Review and approve, prior to the Corporation's entry into any such transactions, all transactions
between the Corporation and its executive officers, members of its Board, beneficial holders of
more than 5% of the Corporation's securities, immediate family members of any of the
foregoing persons, and any other parties whom the Board determines may be considered to be
related parties.

3. Review and approve record retention policies and procedures meeting the requirements of
Section 802 under the Sarbanes Oxley Act of 2002.

4. Establish procedures for (i) the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls or auditing matters; and (ii) the
confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.

5. Review the effectiveness of the system for monitoring compliance with laws, rules and
regulations and the results of management's investigation and follow-up (including disciplinary
action) of any instances of noncompliance.

6. Review the findings of any examinations by regulatory agencies and any auditor observations.
7. Review the process for communicating the Corporation's Code of Conduct and Ethics to

Corporation personnel, and for monitoring compliance therewith.
8. Inquire of appropriate personnel and the Corporation's Independent Auditor as to any instances

of deviation from established policies and procedures and the Corporation's Code of Conduct
and Ethics.

9. Obtain regular updates from management and the Corporation's legal counsel regarding
compliance matters.

H.    Other

1. Institute and oversee special investigations as needed.
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2. Confirm annually that all responsibilities outlined in this Charter have been carried out.
3. Evaluate the Committee's and individual members' performance.
4. Recommend to the Board any appropriate changes in the duties of the Committee.
5. Perform any other activities consistent with this Charter, the Corporation's By-Laws and

applicable law as the Committee or the Board deems necessary or appropriate.
V.    COMPENSATION

Committee members shall be compensated by the Corporation solely in the form of directors' fees, which may be paid
in cash or equity of the Corporation. Committee members may, however, receive greater compensation than that
received for Board service by other Board members in light of their heightened responsibilities to the Corporation.

A-6

AMERICAN TECHNICAL CERAMICS CORP.

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Victor Insetta and Kathleen M. Kelly, and each of them, the attorneys and proxies of
the undersigned, with power of substitution, to represent and vote on behalf of the undersigned all the shares of
common stock of American Technical Ceramics Corp. which the undersigned is entitled to vote at the Annual
Meeting of Stockholders of American Technical Ceramics Corp. to be held at 2201 Corporate Square Boulevard,
Jacksonville, Florida, 32216, on Tuesday, November 15, 2005, at 1:00 p.m., local time, and any adjournment or
postponement thereof, with all powers the undersigned would have if personally present, hereby revoking all proxies
heretofore given with respect to such stock, upon the following proposals more fully described in the notice of and
proxy statement for said Annual Meeting of Stockholders (receipt of which is hereby acknowledged).

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR
PROPOSALS 1 AND 2.

Continued, and to be signed and dated, on reverse side.

A [X] Please mark you votes as in this example.
The Board of Directors Recommends a Vote For (1) and (2).

FOR all nominees
listed at right
(except as marked
to

WITHHOLD
AUTHORITY
to vote for all

nominees listed at

Nominees: Victor Insetta
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the contrary (see
instruction below))

right

1.

ELECTION
OF DIRECTORS:

Dov S.
Bacharach
O. Julian
Garrard III
Stuart P. Litt
Chester E.
Spence
Thomas J.
Volpe

INSTRUCTION: To withhold authority to vote for any individual nominee(s),
draw a line through the name of the nominee(s) above.

2. PROPOSAL TO RATIFY THE
APPOINTMENT OF KPMG LLP AS
THE INDEPENDENT PUBLIC
ACCOUNTANTS OF THE
CORPORATION FOR THE FISCAL
YEAR ENDING JUNE 30, 2006.

FOR AGAINST ABSTAIN

3. IN THEIR DISCRETION UPON SUCH OTHER MATTERS AS MAY PROPERLY COME
BEFORE THE ANNUAL MEETING.

I WILL WILL NOT

ATTEND THE ANNUAL MEETING

PLEASE SIGN, DATE AND RETURN THE PROXY
CARD PROMPTLY USING THE ENCLOSED
ENVELOPE.

Signature: ________________________  Signature: ________________________ Dated: ____________, 2005

NOTE: Please sign exactly as your name(s) appear above. When shares are held by joint owners, both
should sign. When signing as attorney, executor, administrator, trustee or guardian, please sign
in full title as such. If a corporation, please sign in full corporate name by President or other
authorized officer. If a partnership or a limited liability company, please sign in partnership or
limited liability company name by authorized person.
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