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Item 5.02. Departure of Directors or Principal Officers; Election of
           Directors; Appointment of Principal Officers.

On August 25, 2005, the Registrant announced the election, effective
August 23, 2005, of Peter Kelly, Executive Vice President and Chief Financial
Officer. Previously, Mr. Kelly, 48, had been Agere's Executive Vice President,
Operations Group, since October 2001, and Agere's Vice President of Operations
for Integrated Circuits from September 2000 to October 2001. Mr. Kelly joined
Lucent Microelectronics in September 2000 from Fujitsu-ICL Systems Inc., a
joint venture of ICL and Fujitsu that provided computer systems and services
to retailers and banks, where he was Executive Vice President and Chief
Operating Officer. Mr. Kelly had been with Fujitsu-ICL for six years. Mr.
Kelly is on the board of directors of Plexus Corp. (NASDAQ: PLXS) where he is
a member of the audit committee. He is also on the board of the United Way of
the Greater Lehigh Valley and the Lehigh Valley Economic Development
Corporation. He is a fellow of the Chartered Institute of Management
Accountants and has a Bachelor of Science degree in management sciences from
University of Manchester Institute of Science and Technology.

Mr. Kelly replaces John W. Gamble, Jr., who, on August 19, 2005, resigned his
position as Executive Vice President and Chief Financial Officer of the
Registrant and who has accepted a position at another company.
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     Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
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                                      AGERE SYSTEMS INC.

Date:  August 25, 2005                By:  /s/ Jean F. Rankin
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                                          Name:    Jean F. Rankin
                                          Title:   Senior Vice President,
                                                   General Counsel and
                                                   Secretary
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