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NOTICE OF 2001 ANNUAL MEETING
AND
PROXY STATEMENT

AMPHENOL CORPORATION

AMPHENOL CORPORATION
358 HALL AVENUE
P.O. BOX 5030
WALLINGFORD, CONNECTICUT 06492-7530



NOTICE OF 2001 ANNUAL MEETING OF STOCKHOLDERS
TIME
11:00 a.m., Wednesday, May 23, 2001

PLACE

Corporate Headquarters

358 Hall Avenue
Wallingford, CT 06492
AGENDA

1. To elect three directors for terms to expirthat2004 Annual Meeting of Stockholders.

2. To ratify the appointment of Deloitte & TouchkeR as independent accountants.

3. To ratify and approve the 2000 Stock PurchasleGgtion Plan for Key Employees of Amphenol and Sdilries.
4. To transact such other business as may propene before the Meeting and any adjournments thereo

BY ORDER OF THE BOARD OF DIRECTORS
EDWARD C. WETMORE
SECRETARY

APRIL 23, 2001

-IMPORTANT--
PLEASE COMPLETE, DATE, SIGN AND RETURN
THE ACCOMPANYING PROXY WHETHER OR
NOT YOU PLAN TO ATTEND THE MEETING



PROXY STATEMENT

This Proxy Statement (first mailed to stockholdmnsor about April 23, 2001) is furnished to thedwsbk of the Class A Common Stock, par
value $.001 per share ("Common Stock"), of Amph&umiporation (the "Company" or "Amphenol") in cootien with the solicitation of
proxies for use at the Annual Meeting of Stockhmdde be held at the Company's corporate headgaat&58 Hall Avenue, Wallingford,
Connecticut 06492-7530 (telephone (203) 265-890Q1L#0 a.m. on Wednesday, May 23, 2001 (the "AhMeeting").

RECORD DATE

The Board of Directors has fixed the close of bestnon March 23, 2001 as the Record Date for th& 20inual Meeting of Stockholders.
Only stockholders of record at the Record Datecatéled to notice of and to vote at the Annual kegor at any adjournments thereof, in
person or by proxy. At the Record Date, there widr€62,469 shares of Common Stock outstanding. @rtivil4, 2000 the Board of
Directors approved a two-for-one split of the Compa Common Stock to be issued to shareholdermscofd as of March 23, 2000. The split
was conditioned upon stockholder approval of anrament to the Company's Certificate of Incorporaticreasing the number of shares of
authorized Common Stock. Stockholder approval wasived on April 21, 2000. The number of sharetedtas of the Record Date reflects
the two-for-one split.

PROXIES

The proxy accompanying this Proxy Statement i<#eli on behalf of the Board of Directors of then@any for use at the Annual Meeting
and any adjournments thereof. Each holder of Com8&touok is entitled to one vote for each share ohsiock held at the Record Date. The
holders in person or by proxy of a majority of @emmon Stock of the Company entitled to be votat@tinnual Meeting shall constitute a
quorum.

Any proxy delivered pursuant to this solicitatianrévocable at the option of the person(s) exegulia same upon receipt by the Company,
prior to the time the proxy is voted, of a duly exted instrument revoking it, or of a duly execupedxy bearing a later date, or in the case of
death or incapacity of the person(s) executingstiree, of written notice thereof, or by such perspwdting in person at the Annual Meeting.
Unless revoked, all proxies representing sharadeshto vote which are delivered pursuant to guBcitation will be voted at the Annual
Meeting and, where a choice has been specifiel@proxy card, will be voted in accordance withtsspecification.

A plurality of the shares of Common Stock presamtérson or represented by proxy at the Annual Mgés$ required for the election of
directors. An affirmative vote of a majority of tbares of Common Stock present in person or reptes by proxy at the Annual Meeting is
required for approval of all other items submittedtockholders for their consideration. An autcedegystem administered by inspectors of
election for the Company will tabulate the votemlr non-votes will be treated as votes cast fmppses of a quorum, but will not be
counted as either voting for or against any propdgastentions will be included in tabulations bétvotes cast on proposals presented (other
than the election of Directors) in the same mamserotes cast against such proposals. WHERE A CH®IES NOT BEEN SPECIFIED

ON THE PROXY CARD, THE PROXY WILL BE VOTED IN ACCOBRANCE WITH THE RECOMMENDATIONS OF YOUR BOARD

OF DIRECTORS.



PRINCIPAL STOCKHOLDERS OF AMPHENOL

Listed in the following Table are those stockhofdienown to Amphenol to be the beneficial ownermofe than five percent of the
Company's Common Stock as of March 23, 2001.

PERCENT OF
NAME OF AMOUNT AND NATURE OF CLASS AT THE
BENEFICIAL OWNER BENEFICIAL OWNERSHIP RECORD DATE
KKR Associates 1996 L.P.(1) 20,881,400(2) 50.12%

9 West 57th Street
New York, NY ("KKR")

(1) Shares of Common Stock shown, as owned by K&pwned of record by three limited partnershifieded with KKR, KKR 1996

Fund L.P. (16,322,247 shares), NXS Associates(4,R16,181 shares) and KKR Partners Il L.P. (142 &¥ares). Messrs. Henry R. Kravis,
Michael W. Michelson and George R. Roberts (dinectd Amphenol) and Edward A. Gilhuly, Perry Golkitames H. Greene, Jr., Robert I.
MacDonnell, Paul E. Raether, Scott M. Stuart andhdel T. Tokarz, as members of the limited liapiibmpany which serves as the general
partner of KKR, may be deemed to share benefigisesship of the shares of the Company's CommorkS&tioown as beneficially owned by
KKR. Each of these individuals disclaims benefigainership of such shares, other than to the exfemis economic interest in such
partnerships.

(2) On March 14, 2000, the Board of Directors apptba two-for-one split of the Company's Commorckto be paid to shareholders of
record as of March 23, 2000. On April 21, 2000ntegority of shareholders approved a proposed amentlto the Certificate of
Incorporation of the Company increasing the nundbexuthorized shares. On April 25, 2000 each shddeln of record received one
additional share of Common Stock for each shastank then held on the record date. The share®win@n Stock shown in this Table
reflect the two-for-one split.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Set forth below is certain information with resptcbeneficial ownership of the Company's Commatsas of March 23, 2001 by each
director, the named executive officers and by ialalors and executive officers of the Company gsoap:

NAME OF AMOUNT AND NATURE OF PERCENT OF
BENEFICIAL OWNER BENEFICIAL OWNERSHIP(4) CLASS
;h_é};;;-&j_blarkson .......................................... 8,000(1) 0.02 %

Timothy F. Cohane........coocevviiicicnnceeeee. 437,444(2) 1.05 %

G. Robert Durham.........coovvvviiiee. 3,846(1) 001 %

Edward G. JepSen.....ccccccvvvveiiiiieeaeneeee 442,387(2) 1.06 %

Henry R. KraviS...oooccveveeeeiiiiiiicceee 20,881,400(1)(3) 50.12 %
ANreW E. LietZoieeieciceececeeeseeeeceeeee 3,000(1) 0.01 %

Marc S. Lipschultz........cccocvvvveveevevenne. 0(1)

Martin H. Loeffler......ccoovveniiiiccnneeee L 646,497(2) 155 %

Michael W. Michelson..........cccoovvvvviveeeee 20,881,400(1)(3) 50.12 %

Scott C. Nuttall.....ooovciviiiiiiiiieiiees 0(2)

Diana G. Reardon........ccccccevveeeeeeiveieieeeeee 31,992(2) 0.08 %

George R. RoOberts......cccccvvcieiiniieee 20,881,400(1)(3) 50.12 %
Edward C. Wetmore......ccccooeveeevevevvcicicceeee 29,088(2)(5) 0.07 %

All executive officers and
directors of the Company as
agroup (13 persons)....ceeeeeeeeveesccveeeneee 22,483,654 53.97 %

(1) The share ownership amounts for Messrs. Clarkdarham, Kravis, Lietz, Lipschultz, Michelson, ftall and Roberts reflected in this
Table do not include any shares of the Companyfar@on Stock which may be issued pursuant to the AzamphCorporation Directors'
Deferred Compensation Plan described under théocaffft OMPENSATION OF THE BOARD" on page 8. The cuative balance in each
director's deferred compensation account as ofl 2p&2001 is 4,070 shares with the exception of dviked_ietz and Nuttall who were
appointed to the Board of Directors on January2B®1. The cumulative balance for Messrs. Lietz ldnttall is 238 shares each.

(2) Messrs. Loeffler, Jepsen, Cohane, Wetmore asidRdardon entered into Management Stockholdersehgents with Amphenol in
connection with the merger of the Company and aityefiormed at the direction of KKR on May 19, 19@fie "Merger") and each agreed to
retain direct ownership of at least 189,698, 153,843,846, 4,000 and 4,000 Amphenol shares, régphg following the Merger. Pursuant
to such Management Stockholder's Agreements in 288 were awarded 673,076, 461,538, 461,538, 3400 34,000 options,
respectively, to acquire Amphenol



shares. Messrs. Loeffler, Jepsen, Cohane, Wetrmok&a. Reardon also received additional option d&ar 1998 and 1999. Such retained
shares and any shares acquired upon exercisetobgtions are subject to significant transfer fetms for a period of five years following
the completion of the Merger. Pursuant to new Managnt Stockholder's Agreements and subject to stdd&r approval of the 2000 Stock
Purchase and Option Plan for Key Employees of Amphand Subsidiaries (the "2000 Option Plan"), Meskoeffler, Jepsen, Cohane,
Wetmore and Ms. Reardon agreed to retain ownerftap additional 41,666, 33,333, 33,333, 2,000000 shares, respectively, until at
least June 5, 2005 and received awards of 1671400000, 117,000, 23,000 and 23,000 stock optimspectively, under the 2000 Option
Plan. Such additional retained shares and any slaarpiired upon exercise of such options are sutgjesignificant transfer restrictions until
June 2005. The share ownership amounts for Mdsseéfler, Jepsen, Cohane, Wetmore and Ms. Reareftected in this Table include
622,460, 394,430, 385,630, 28,740 and 22,428 shagzectively, which are not presently owned byhsadividuals but which would be
issuable upon the exercise of stock options whietcarrently exercisable or exercisable within @g<lof March 23, 2001.

(3) Messrs. Kravis, Michelson and Roberts disclagneficial ownership of such shares except to xtene of their respective economic
interests in the partnerships owning such shagee (PRINCIPAL STOCKHOLDERS OF AMPHENOL" on page 2)

(4) On March 14, 2000, the Board of Directors apprba two-for-one split of the Company's Commorckto be paid to shareholders of
record as of March 23, 2000. On April 21, 2000ntegority of shareholders approved a proposed amentlto the Certificate of
Incorporation of the Company increasing the nundfetuthorized shares. On April 25, 2000 each shddeln of record received one
additional share of Common Stock for each shastaak then held on the record date. The share®win@n Stock shown in this Table
reflect the two-for-one split.

(5) Excludes, and Mr. Wetmore disclaims benefioiahership of, 2,000 shares owned by his wife.
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PROPOSAL 1. ELECTION OF DIRECTORS

The Amended and Restated Certificate of Incorpomnadind By-Laws of the Company provide for a BodrBioectors of three or more
directors. Currently, the number of directors @& @ompany is set at not more than nine. DirectbtieoCompany are elected for terms of
three years, with one-third of the directors subje@lection each year. Accordingly, action wil taken at the 2001 Annual Meeting of
Stockholders for the election of three directorsdfew E. Lietz, Martin H. Loeffler and Michael W.idhelson. Each of these directors will
hold office for the three-year term ending in 2@ until their respective successors are electddjaalified.

It is intended that the proxies delivered pursuarthis solicitation will be voted in favor of thedection of Messrs. Lietz, Loeffler and
Michelson, except in cases of proxies bearing emytinstructions. In the event that either of thesminees should become unavailable for
election for any presently unforeseen reason, énegm named in the proxy will have the right to bisediscretion to vote for a substitute.

The following information details offices held, ethbusiness directorships, the classes and teraifdifectors and nominees. Beneficial
ownership of equity securities of the directors andhinees is shown under the caption "SECURITY OWRSHIP OF CERTAIN
BENEFICIAL OWNERS" on page 3.

NOMINEES FOR ELECTION IN 2001

NAME, AGE AND PRINCIPAL OCCUPATI ON

TERM AS DIRECTOR AND OTHER INFORMAT ION

Andrew E. Lietz Member of the Audi t Committee of the Company. Mr. Lietz is
Age 62 Managing Director of Rye Capital Management, LLC. He was
A Director since president and chie f executive officer of Hadco Corporation
January 2001 from 1995 until 20 00. Mr. Lietz is also a Director of Clare

Corporation, Hadco Corporation, Energy North and Wyman
Gordon.

Martin H. Loeffler Chairman of the Bo ard of the Company since May 1997. Chief
Age 56 Executive Officer of the Company since May 1996. President
A Director since of the Company sin ce July 1987. Member of the Executive
December 1987 Committee and Chai rman of the Pension Committee of the

Company.

Michael W. Michelson Member of the Comp ensation, Executive and Pension Committees
Age 50 of the Company. Me mber of the limited liability company
A Director since which serves as th e general partner of Kohlberg Kravis
May 1997 Roberts & Co., L.P . from 1996. General partner of Kohlberg

Kravis Roberts & C 0., L.P. from 1987 to 1995. He is also a
Director of AutoZo ne, Inc., KinderCare Learning Centers,
Inc., Owens-lllino is Group, Inc. and Owens-lllinois, Inc.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH O F THE
PROPOSED NOMINEES FOR ELECTION TO THE BOARD OF DIRE CTORS.
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DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2002

NAME, AGE AND
TERM AS DIRECTOR

PRINCIPAL OCCUPATI
AND OTHER INFORMAT

G. Robert Durham
Age 72
A Director since
July 1997

Scott C. Nuttall
Age 28
A Director since
January 2001

George R. Roberts
Age 57
A Director since
May 1997

Member of the Audi
retired on June 1,
served as chairman

1995 and president
1991 to October 19
president and chie
Corporation. He is
Earle M. Jorgensen
2001, Mr. Durham t
Directors. Mr. Dur
Director and as a
successor is appoi

Mr. Nuttall has be
& Co., L.P. since
Blackstone Group f
also a Director of
Learning Centers,
of Willis Group Li

Founding Partner o
since January 1996
Committee of the |
the general partne

He is also a Direc
Corporation, Allia
Borden, Inc., The
Inc., IDEX Corpora
KSL Recreation Cor
Inc., Safeway Inc.
Acquisition Limite
Natural Resources,
Worldcrest Group,
cousins.

ON

ION

t Committee of the Company. Mr. Durham
1996 from Walter Industries, Inc. having
and chief executive officer since October
and chief executive officer since June
95. He formerly served as chairman,

f executive officer of Phelps Dodge

a Director of the FINOVA Group Inc.,
Co., and MONY Group Inc. On March 30,
endered his resignation from the Board of
ham has agreed to continue to serve as a
member of the Audit Committee until his
nted.

en an executive at Kohlberg Kravis Roberts
November 1996. He was an executive at The
rom January 1995 to November 1996. He is
BRW Acquisition, Inc., KinderCare

Inc., Trinity Acquisition Limited (parent
mited) and Walter Industries, Inc.

f Kohlberg Kravis Roberts & Co., L.P. and
a Managing Member of the Executive
imited liability company which serves as
r of Kohlberg Kravis Roberts & Co., L.P.
tor of Accel-KKR Company, Accuride
nce Imaging, Inc., Birch Telecom, Inc.,
Boyds Collection, Ltd., Evenflo Company
tion, KinderCare Learning Centers, Inc.,
poration, Owens-lllinois, Inc., PRIMEDIA
, Spalding Holdings Corporation, Trinity
d (parent of Willis Group Limited), U.S.
Inc., United Fixtures Company and

Inc. Messrs. Roberts and Kravis are first



DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING

NAME, AGE AND

TERM AS DIRECTOR

Andrew M. Clarkson
Age 63
A Director since
May 1997

Henry R. Kravis
Age 57
A Director since
May 1997

Marc S. Lipschultz
Age 32
A Director since
May 1997

NAME AND AGE

Timothy F. Cohane
Age 48

Edward G. Jepsen
Age 57

Diana G. Reardon
Age 41

Edward C. Wetmore
Age 44

PRINCIPAL OCCUPATI
AND OTHER INFORMAT
Chairman of the Au
is also a Director
the Finance Commit
secretary from 198

Founding Partner o
since January 1996
Committee of the |
the general partne
Mr. Kravis is also
Corporation, Allia
Borden, Inc., The
Inc., Evenflo Comp
Corporation, Kinde
Recreation Corpora
Owens-lllinois, In
Sotheby's Holdings
Trinity Acquisitio
Limited), U.S. Nat
Company and Worldc
Roberts are first

Member of the Comp
of the Company. Mr
Kohlberg Kravis Ro
a Director of The

IN 2003

ON

ION

dit Committee of the Company. Mr. Clarkson
of AutoZone, Inc. since 1986, Chairman of
tee of AutoZone, Inc. since 1995,

8 to 1993 and treasurer from 1990 to 1995.

f Kohlberg Kravis Roberts & Co., L.P. and
a Managing Member of the Executive
imited liability company which serves as

r of Kohlberg Kravis Roberts & Co., L.P.
a Director of Accel-KKR Company, Accuride
nce Imaging, Inc., Birch Telecom Inc.,
Boyds Collection, Ltd., BRW Acquisition,
any Inc., The Gillette Company, IDEX
rCare Learning Centers, Inc., KSL

tion, MedCath Incorporated,

c., PRIMEDIA Inc., Regal Cinemas, Inc.,

, Inc., Spalding Holdings Corporation,

n Limited (parent of Willis Group

ural Resources, Inc., United Fixtures

rest Group, Inc. Messrs. Kravis and
cousins.

ensation, Executive and Pension Committees
. Lipschultz has been an executive at

berts & Co., L. P. since 1995. He is also
Boyds Collection Ltd.

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

PRINCIPAL OCCUPATI
AND OTHER INFORMAT
Senior Vice Presid
president since De
Officer of Times F
subsidiary of the
Company from 1987

Executive Vice Pre
Company since May
through May 1997.

Controller of the
Company since 1992

Secretary and Gene

ON

ION

ent of the Company since 1994 and a vice
cember 1991. President and Chief Operating
iber Communications, Inc., a wholly-owned
Company, since 1994. A director of the
through May 1997.

sident and Chief Financial Officer of the
1989. A director of the Company from 1989

Company since 1994. Treasurer of the

ral Counsel of the Company since 1987.



THE BOARD OF DIRECTORS AND CERTAIN COMMITTEES OF TH E BOARD

COMMITTEES OF THE BOARD. The Board of Directorstbe Company currently has four standing committdesAudit Committee, the
Compensation Committee, the Executive Committeetl@dPension Committee. The Company does not hal@ranating Committee.

The Audit Committee recommends the appointmemaépendent auditors, reviews the plan of auditatidit report and the management
letter, and consults periodically with the Comparngdependent auditors with regard to the adeqafinyternal controls. See also "REPORT
OF THE AUDIT COMMITTEE" on page 21 and the "AMPHEN@ORPORATION AUDIT COMMITTEE CHARTER" on page E-The
members of the Audit Committee are Andrew W. Clarkss. Robert Durham and Andrew E. Lietz.

The Compensation Committee approves compensatidelges, reviews the role and performance of etieewfficers and key managem
personnel, establishes compensation levels foCthief Executive Officer and other executive offEand key management personnel and
reviews and approves the Chief Executive Officext®mmendations for compensation, bonus allocatigtosk option awards for key
employees of the Company and its affiliates. See tile "COMPENSATION COMMITTEE REPORT ON EXECUTIVE
COMPENSATION" on page 12. The members of the Corsgéon Committee are Michael W. Michelson and Martipschultz.

The Pension Committee administers the Company'sigeplan and consults with the Chief Executivei€@if, the Chief Financial Officer
and the Treasurer of the Company and, as deemeds@y and appropriate, the trustee and investmanagers of the assets of the
Company's pension plan. The Pension Committee stgrsi Messrs. Loeffler, Michelson and Lipschultz.

The Executive Committee is empowered to exercisgtwers and authority of the full Board of Direstin the management of the business
and affairs of the Company, subject at all timethtosupervision and control of the Board of Dioest The members of the Executive
Committee are Messrs. Loeffler, Michelson and Lipstz.

MEETINGS OF THE BOARD. During 2000 there were fiveetings of the Board of Directors, six meetingthef Audit Committee and one
meeting of the Compensation Committee. The Compiems&ommittee also met informally on an as-neduiesis and acted on several
matters by unanimous written consent. The ExecuathaPension Committees met informally from timéiriee on an as-needed basis and
acted on several matters by unanimous written ednsd directors attended each of the meetingthefBoard of Directors and the
Committees on which they served except Mr. Kranig ®ir. Roberts who were each unable to attendrfieetings.

COMPENSATION OF THE BOARD. The Company has authextia retainer fee to non-employee directors anana rate of $30,000. No
separate Board or Committee meeting fees havedgéorized. During 1997 the Company adopted the #enpl Corporation Directors'
Deferred Compensation Plan (the "Plan"). The Plianwa the directors to elect to defer payment eirtifiees to a future date with the ultimate
payment in cash or stock of the Company subjetttaqrior election of each director. Distributiamsuld begin with the first day of the year
following the director's retirement or separatiooni the Board. All directors have elected defeofdees and the payment of fees in stock.
The cumulative balance in each director's stockaacas of April 2, 2001 is 4,070 shares of Amph&mmmon Stock with the exception of
Messrs. Lietz and Nuttall who were appointed toBbard of Directors on January 24, 2001. The cutivdaaccount balance for Messrs. Li
and Nuttall is 238 shares each. None of the staeelted to any director's account are currenyésl or outstanding.
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EXECUTIVE COMPENSATION AND OTHER MATTERS
SUMMARY COMPENSATION TABLE

The following Table provides certain summary infation concerning the compensation provided by tbea@any to the Chief Executive
Officer and the four other most highly compensaeecutive officers of the Company during 1998, 1888 2000 (the "named executive
officers").

LONG-TERM

ANNUAL COMPENSATION COMPENSATION AWARDS
SECURITIES
RESTRICTED UNDERLYING
STOCK  OPTIONS/ ALL OTHER
NAME AND PRINCIPAL POSITION  YEAR  SALARY BONUS  AWARDS(5) SARS(#)(6) COM PENSATION(10)(11)
M.H. Loeffler............ 2000  $800,000 $800,0002) O 167,000(7) $6,192
Chairman, 1999 761,000 $445,185(3) 0 105,000(8) 2,786
President & CEO 1998 735,000 232,0004) O 70,000(9) 0
E.G. Jepsen.............. 2000  $462,000 $323,4002) 0 117,000(7) $3,119
Executive V.P. 1999 440,000 171,600(3) 0 31,500(8) 2,012
& CFO 1998 425,000 89,000(4) 0 21,000(9) 3,375
T.F. Cohane.............. 2000  $345,000 (1) $207,000(1)2) O  117,000(7) $ 790
Senior Vice 1999 326,000 (1) 146,700(1)(3) O 20,000(8) 497
President 1998 315,000 (1) 80,0001)4) O 14,000(9) 922
E.C. Wetmore........... 2000  $250,000 $100,0002) 0 23,000(7) $ 365
Secretary & 1999 239,000 62,140(3) 0 6,300(8) 35
General Counsel 1998 231,000 32,000(4) 0 4,200(9) 369
D.G. Reardon............. 2000  $165,000 $66,8002) 0 23,000(7) $ 221
Treasurer & 1999 137,500 42,0003) O 6,300(8) 138
Controller 1998 132,000 22,000(4) 0 4,200(9) 108

(1) Salary and Bonus paid by Times Fiber Commuianat Inc., a wholly-owned subsidiary of the Compan
(2) 2000 Bonus was paid in January 2001.

(3) 1999 Bonus was paid in January 2000.

(4) 1998 Bonus was paid in January 1999.

(5) Upon completion of the Merger, the Restrictéokc® Plan of the Company was terminated.

(6) On March 14, 2000, the Board of Directors apptba two-for-one split of the Company's Commorckto be paid to shareholders of
record as of March 23, 2000. On April 21, 2000ntegority of shareholders approved a proposed amentto the Certificate of
Incorporation of the Company increasing the nundfetuthorized shares. On April 25, 2000 each shddeln of record received one
additional share of Common Stock for each shamstaak then held on the record date. The Secutitieserlying Options shown in this Table
for the years 1998 and 1999 reflect the two-for-spid.

(7) On June 6, 2000 Messrs. Loeffler, Jepsen, Gahatetmore and Ms. Reardon were awarded 167,000000Q, 117,000, 23,000 and
23,000 stock options, respectively. All stock optiavere awarded with an exercise price of $49.56B6.0ptions were awarded subject to
stockholder approval of the 2000 Option Plan (SR®POSAL 3. on page 22).

(8) On April 22, 1999 Messrs. Loeffler, Jepsen, &ud Wetmore and Ms. Reardon were awarded 105300800, 20,000, 6,300 and 6,300
stock options, respectively. All such stock optiorere awarded pursuant to the 1997 Amended Optamwith an exercise price of
$19.09375 per share.



(9) On April 8, 1998 Messrs. Loeffler, Jepsen, Ga@haNetmore and Ms. Reardon were awarded 70,0000@114,000, 4,200 and 4,200
stock options, respectively. All such stock optigrere awarded pursuant to the 1997 Amended Optamwith an exercise price of $29.00
per share.

(10) Includes imputed compensation for Group Teifa Insurance net of employee payments.
(11) Excludes proceeds from the May 2000 Publiefify (See caption "PUBLIC OFFERING" on page 20).

THE AMENDED 1997 OPTION PLAN FOR KEY EMPLOYEES
OF AMPHENOL AND SUBSIDIARIES

In May 1997, the Board of Directors authorized apgroved the 1997 Stock Option Plan for Key Empésyef Amphenol and Subsidiaries
(the "Option Plan"). The purpose of the Option R#ato enable key employees of the Company amslibsidiaries to obtain a proprietary
interest in the Company and thus share in thedutuccess of the Company's business. The Optionsiatended to attract and retain
outstanding personnel and to promote a closeritgesftinterests between key employees of the Camzand its subsidiaries and
stockholders.

In January 1998, the Board of Directors authoriaed approved the Amended 1997 Option Plan for KmplByees of Amphenol and
Subsidiaries which increased the number of shdr€®mmon Stock to be reserved for issuance undeOttion Plan from 2,400,000 to
3,500,000 shares (the "1997 Amended Option Plail"pther terms of the 1997 Amended Option Plantheesame as the Option Plan.
Unless terminated earlier by the Company's Boafictors, the 1997 Amended Option Plan will tevate in May, 2007.

The 1997 Amended Option Plan is administered byCibipensation Committee of the Board of Directdree Compensation Committee
considers recommendations of the Chief Executifee€@fand other senior management employees dEtmpany and determines those
employees of Amphenol and its subsidiaries eligibleeceive options, the number and the terms anditions of each option grant, the form
of the Option Agreement and any conditions on ttex@se of an option award. Only nonqualified stopkions ("NQOs"), as defined in
Section 422 of the Internal Revenue Code (the "Qod®ay be granted under the 1997 Amended Optian.PI

Employees to whom options are granted are reqtiredter into a Management Stockholder's Agreeméhtthe Company which, among
other things,

(a) restricts the transfer of option shares foe fjears after the effective date of the 1997 Amdr@getion Plan, (b) provides each optionho
with the right to resell option shares to the Compapon death, or under certain circumstancesbiityeof such optionholder and (c)
provides the Company with the right to purchasefdn optionholder's option shares at varyinggwidepending upon the applicable
circumstances if (i) such optionholder's employmeitlh the Company is terminated, including, withétitation, as a result of the
optionholder's death, disability or retirement;\pded however, employment by the Company was féeat three years from the date of
grant,

(i) the optionholder effects an unpermitted tramsdf option shares or

(iii) the option shares become subject to a trargfiesuant to a Call Event, provided that in suedné the right to purchase shall be only as to
the number of option shares subject to the tramefariting in the Call Event. The options vest @®annual increments over a period of five
years from the date of grant, with certain exceystjoncluding without limitation, in the case oéttermination of the optionholde
employment with the Company.

No options were granted in 2000 pursuant to th& @ended Option Plal

On April 2, 2001 the market value per share of Cami8tock was $31.00 (determined by reference wingoprice listed on New York Sto
Exchange, Inc. Composite Tape) and, of the 3,5@0sb@res of Common Stock previously reserved farasce pursuant to the 1997
Amended Option Plan, 647,650 shares remain avaifablfuture grants. The exercise price of the 2,864 options currently outstanding
under the 1997 Amended Option Plan range from $1®&®$33.13.
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OPTION/SAR GRANTS IN LAST FISCAL YEAR

The following Table provides information regardiogtion grants to the named executive officers du#if00 subject to stockholder approval
of the 2000 Stock Purchase and Option Plan for Keyployees of Amphenol and Subsidiaries (the "20p0dn Plan™) (See PROPOSAL 3.

on page 22).

NAME

MH Loeffler
E.G. Jepsen
T.F. Cohane
E.C. Wetmore

D.G. Reardon

NUMBER OF % OF
SECURITIES oP
UNDERLYING  GRAN
OPTIONS  EMPLO
GRANTED(1) FISCALY
167,000 1
117,000 1
117,000 1
23,000
23,000

INDIVIDUAL OPTION GRANTS

POTEN
VALU
TOTAL RATES
TIONS APPR
TED TO EXERCISE OR OPT

YEES IN BASE PRICE EXPIRATION --------

EAR 2000(2) ($/SH)(3)(4) DATE 5% ($)

5.0% $49.5625  6/5/2010 $5,205,3
0.5% 49.5625  6/5/2010 3,646,8
0.5% 49.5625  6/5/2010 3,646,8
2.1% 49.5625  6/5/2010 716,9
2.1% 49.5625  6/5/2010 716,9

TIAL REALIZED
E AT ASSUMED
OF STOCK PRICE
ECIATION FOR
ION TERM(5)

23 $13,191,313

43 9,241,818
43 9,241,818
01 1,816,768
01 1,816,768

(1) The Company has reserved 1,800,000 sharesraf@a Stock for issuance pursuant to the 2000 Ojftlan, of which 711,750 shares,
including options previously awarded and forfeitedk available for future awards as of April 2, 200he Company has not granted any

SARS.

(2) Percentages indicated are based on a total &1 500 options granted to 135 employees of thagamy and its subsidiaries during 2000.

(3) No options were repriced during the last figczdr.

(4) Options become exercisable in equal install;men0%, commencing on the first anniversary efdate of grant. Shares received upon
the exercise of options pursuant to the 2000 ORian are subject to material restrictions on ealkeansfer prior to June 2005.

(5) The potential realizable values reflected st columns result from calculations which assumgri@nt Common Stock value of
$49.5625 and 5% and 10% growth rates over a 10pexé&rd and are not intended to forecast futureegrof the Common Stock of the
Company. On April 2, 2001 the market value per sltirCommon Stock was $31.00 (determined by reéerém closing price listed on New

York Stock Exchange, Inc. Composite Tape).
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AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR AND FY-END OPTION/SAR
VALUES

The following table provides information concernithg exercise of stock options during 2000 by tmed executive officers and the year-
end value of unexercised options.

NUMBER OF VALUE OF UNEX ERCISED

UNEXERCISED OPTIONS  IN-THE-MONEYO PTIONS

AT FY-END (#) AT FY-END($ )(1)

SHARES ACQUIRED VALUE REAL IZED EXERCISABLE/ EXERCISAB LE/

NAME ONEXERCISE (#)  (9) UNEXERCISABLE (2) UNEXERCISA BLE
M.H. Loeffler 0 0 452,846/562,230 $11,283,480/$9 ,166,387
E.G. Jepsen 0 0 291,623/339,415 7,464,231/5 469,436
T.F. Cohane 0 0 286,523/326,015 7,389,489/5 241,781
E.C. Wetmore 3,500(3) $120,22 5 19,840/ 44,160 485,011/ 483,105
D.G. Reardon 9,812(3) 337,04 2 13,528/ 44,160 319,713/ 483,105

(1) Based on the New York Stock Exchange tradinging price of Amphenol Common Stock on Decembe2290 of $39.1875.

(2) On March 14, 2000, the Board of Directors apprba two-for-one split of the Company's Commorckto be paid to shareholders of
record as of March 23, 2000. On April 21, 2000ntegority of shareholders approved a proposed amentlto the Certificate of
Incorporation of the Company increasing the nundfetuthorized shares. On April 25, 2000 each shddeln of record received one
additional share of Common Stock for each shastaak then held on the record date. The Numberpdio@s shown in this Table reflect the
two-for-one split.

(3) Shares sold by Mr. Wetmore and Ms. Reardon wettaded in the public offering of shares soldthg Company in May 2000 (See
caption "PUBLIC OFFERING" on page 20).

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION
COMPOSITION AND PURPOSE

The Compensation Committee of the Board of Direciedelegated responsibility for the compensatimgrams affecting executive officers
and key management employees of the Company asdhsdiaries including base compensation, bonssesk option and other incentive
awards. The Committee is currently composed ofdimectors who are not officers or employees ofGmenpany. The activities and actions
of the Committee are subject to the review of thileBoard of Directors.

The Committee's specific responsibilities contitmenclude:

- Approval of the compensation philosophy and glingés for all executive officers and key managensmnployees of the Company and its
subsidiaries.

- Review, at least annually, the goals and thegperdnce of the Company's Chairman, President amef Ekecutive Officer and approve
changes in the level of base compensation and kangest for said employee.

- Review recommendations from the Company's ChairiReesident and Chief Executive Officer relatetdese compensation, bonus pool,
bonus allocations, stock option and other incersiwards and related matters for executive offidezg,management employees and
prospective senior management employees of the @aynp

- Maintain and review from time to time the Companyanagement succession program.
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COMPENSATION POLICIES AND PRACTICES

PHILOSOPHY. The Committee's objective will continioebe the development, refinement and implemaortaif a complete compensation
program that will serve to attract, retain and siaite motivated senior management employees. Then@itee also recognizes its
responsibilities and obligations to the stockhddafrthe Company. The stock-based programs sumedbbielow are intended to more
specifically align the interests of the Compangsiar management employees with the interestseo€ttimpany's stockholders and encou
long-term decision making geared to increasingedt@der value. The Committee also recognizes #isaesibilities and obligations to other
employees of the Company and its subsidiaries.

BASE COMPENSATION. The performance and salary @heaxecutive officer and each senior managementoge of the Company
whose base compensation is at least $150,000 cestio be reviewed annually by the Committee. fab#ishing general compensation
policies and in reviewing and assessing the apjatoress of base compensation levels, the Comneittesiders the recommendations of the
Company's Chief Executive Officer, published infation and independent professional salary surveégsmparably situated individuals in
other companies of the same size and/or type dmrdlrse of its annual review the Committee alswickers the historical, current and
forecasted performance of the Company and theibatitns or expected contributions of each senianagement employee to those results.

BONUS PLAN. In addition to base compensation, ekgewfficers and key management employees padeim the Company's
Management Incentive Plan. Payments under thisgriucontingent upon the Company's achievemenbegrdth individual operation's
achievement of targeted levels of operating cash,foperating income and revenues and certainiadditperformance criteria. Annual
bonus targets which are based upon a percentagedge base compensation are established atghmivg of each year. Target bonuses
for most plan participants range from 10% to 50%\adrage base salary. Discretionary payments soecahsidered when specific objectives
are undertaken and achieved.

STOCK OPTION PROGRAMS. Stock options have beentgrhat fair market value and vest in equal anmsthilments over a five-year
period. Stock options have been awarded annuabixéautive officers and other key management enggleyAll stock option awardees must
execute Management Stockholders Agreements witlCtimepany which set forth the terms and conditiors lanitations applicable to any
shares purchased pursuant to the options grantiat thre 1997 Amended Option Program or the 200@@&tlan. In determining a stock
option award, the Committee will consider the amafrstock options, if any, previously awarded toiadividual, an individual's past and
expected future contributions to the Company'siioi@ performance and an individual's responsibdifor assisting the Company in
achieving its long-term strategic goals. The Corteribelieves that the five-year prorata vestingopsrfor option awards helps retain key
employees.

CEO COMPENSATION

The Company had an excellent year in 2000 withagwstl significant growth in sales, net income aedegation of free cash flow. The
Company also successfully completed several sicasagjuisitions and a secondary offering of sixinnil shares which expanded the
Company's stockholder base. The Company has afsistently outperformed the majority of its peemganies in terms of operating and
financial performance.
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Mr. Loeffler, as Chairman, President and Chief Exime Officer of the Company continues to play taMole in sustaining the success of the
Company and increasing shareholder value. His &asey for 2001 has been increased by 9.375% fig®0 $00 to $875,000. Due to a
record year 2000 his bonus payout pursuant to @@ Ranagement Incentive Plan was $800,000 repiagetD0% of his 2000 base salary.
His target bonus payment pursuant to the 2001 Mamagt Plan has been increased from 50% to 60%s &0l base salary. Mr. Loeffler's
2001 base salary, 2000 bonus payment and 2001 barget were established based upon the Compensadimmittee's review and
consideration of market conditions, the Compan§@&02performance as described above, the revieveamsideration of Mr. Loeffler's
personal performance and the review and considerafiavailable information on compensation of €leieecutive officers of other
companies in the interconnect industry and otherpamies of comparable size with comparable perfoo@maThe Committee believes that
Common Stock of the Company retained by Mr. Loeffitdlowing the completion of the merger with KKR May 1997 as well as the option
awards made to Mr. Loeffler in 1998 and 1999 haw waill continue to closely align Mr. Loeffler'sterests with those of other owners of the
Company's Common Stock. The Committee intendsthigasignificant option award for Mr. Loeffler in @0, in conjunction with a
commitment to retain additional shares of the CamfgaCommon Stock, and future awards under the 2ifiibn Plan will provide Mr.
Loeffler with an appropriate incentive for contimusuccessful performance.

SECTION 162(M) OF THE INTERNAL REVENUE CODE

In 1993, Congress created a new Internal Revende €absection 162(m) which could have the effeditrfing the deductibility of
compensation paid to the Company's five highest precutive officers to no more than $1 million gear beginning in 1994. Certain types
of compensation are exempted from this limitatiocluding any payments that are based on a plangétirth objective performance goals
which is administered by outside directors and tzet been approved by stockholders.

Although the Committee has considered this leg@hatvhen reviewing executive compensation, inclgdiEO Compensation, the
Committee has and will continue to use its busipedgment to determine whether levels of base cosggon and bonus payments are in the
best interests of the Company and its stockholdetwithstanding the deductibility of any portionsafch payments in view of the limitations
of subsection 162(m). Regardless, the Committeet@ompany do not believe that this legislatidolh ave any material effect on the
financial condition of the Company for the foreddeduture.

Michael W. Michelson Marc S. Lipschultz
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COMPARISON OF TOTAL DAILY COMPOUNDED RETURN
AMONG AMPHENOL CORPORATION,
S&P 500 INDEX AND PEER GROUP COMPOSITE

The following graph compares the performance of Aeml over a period of five years ending Decemldei2B800 with the performance of
the Standard & Poor's 500 Stock Index and the geeparformance of a composite group consistingeef gorporations on a line-of-business
basis. The Company is excluded from this group. ddrporations comprising the composite group ama@8cope, Inc., Hubbell
Incorporated, Methode Inc., Molex Inc., and Tho&a3etts Corporation. Total Daily Compounded Retimndices reflect reinvested
dividends and are weighted on a market capitatindbasis at the time of each reported data point.

EDGAR REPRESENTATION OF DATA POINTS USED IN PRINTED GRAPHIC

Performance
12/631/95 12/31/96 12/31/97 12/31/98 12/31/99 12/31/00
Amphenol  100.00% 91.80% 229.60% 124.50% 274.50% 323.20%
Composite 100.00% 124.30% 138.90% 132.50% 158.60% 101.90%
S&P 500  100.00% 120.30% 157.60% 199.60% 238.50% 214.40%

CUMULATIVE TOTAL RETURN
ANNUALLY: 12/31/95 TO 12/31/00

The data points for the above graph are as follows:

12/31/95  12/31/96 12/31/97  12/31/98  12/31/99  12/31/00
Amphenol........-.-.-.-. ---- 1 00.6‘-’/-0““ 91.8% 229.6% 124.5% 274.5% 323.2%
Composite............ 100.0% 124.3% 138.9% 132.5% 158.6% 101.9%
S&P 500.............. 100.0% 120.3% 157.6% 199.6% 238.5% 214.4%
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During 2000 none of the members of the Compens&mmmittee were present or former officers or erygds of the Company or its
subsidiaries. Mr. Loeffler is the only officer anployee of the Company who serves on the Comp&wndsd of Directors. Mr. Loeffler does
not serve on the Board of Directors of any othem@any.

EMPLOYMENT AGREEMENTS

Pursuant to an employment letter agreement wittCtirapany dated July 28, 1987, Mr. Loeffler is gnéead a minimum annual bonus of
$30,000. Under this agreement, Mr. Loeffler is thedi upon termination of his employment with then@many to 18 months severance pay,
which includes base salary plus any bonus; upoolimary termination, Mr. Loeffler is also entitlédl relocation expenses to the country of
his origin, provided that he requests this bemneiliin six months after his last day of employmeiith the Company. There are no other
employment agreements with any of the named exexafficers.

PENSION INFORMATION

MERGER OF PENSION PLANS. Prior to 1998, the Compang its domestic subsidiaries maintained eighaisdp defined benefit pension
plans covering substantially all U.S. employeesedive December 31, 1997, these pension plans merged into one plan, the Pension
Plan for Employees of Amphenol Corporation (theatP), although the different formulas for calculatipension benefits for employees of
each operation have been retained. All executifieas§ of the Company participate in the Plan dwadrtpension benefits are calculated under
either the Amphenol Plan Section or the LPL Plan

Section of the Plan.

THE AMPHENOL PLAN SECTION. This Section of the Plarovides for annual pensions to certain salariagleyees including executive
officers and directors who are employees, who ceteffive years of service with the Company. The Gany is required to make all
contributions necessary to provide benefits payabtier this retirement plan section. No participaonttributions are required or permitted
2000, Mr. Loeffler was the only executive officerdirector of the Company who participated in thmghenol Plan Section of the Plan.

The normal retirement date under the Amphenol Bleetion of the Plan is the first day of the momtofving a participant's 65th birthday. A
participant may also retire as of the first dayo§ month subsequent to the participant's 55thdday and completion of ten years of service.
The monthly normal retirement benefit for a papoit is equal to the greater of:

(i) Formula A: 1.1% of the participant's averagefipensionable compensation multiplied by theigipeint's years of credited service or (ii)
Formula B:

1.8% of the participant's average final pensionablapensation multiplied by the participant's yadrsredited service not in excess of 25
(1% for years in excess of 25) reduced by 2% ofimticipant's estimated monthly social securityddit multiplied by the participant's years
of credited service not in excess of 30. Averagalfpensionable compensation is defined as thecjpant's highest average annual total
compensation from the Company and its affiliates|ueling bonuses, during any five consecutive yeaservice with the Company or its
affiliates during the ten calendar years of serpieeding the participant's termination of emplepi A participant's normal retirement
benefit is reduced for early retirement by 1/180dach complete calendar month up to 60 month&$Q1f8 each additional calendar month)
by which the commencement date for the paymenenéfits precedes the
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participant's normal retirement date. Retiremenefies are paid in the form of a life annuity (jpband survivor annuity for married
participants). A participant has a nonforfeitalight to his retirement benefit upon completionigéfyears of service.

Section 415 of the Internal Revenue Code of 198@naended (the "Code"), currently limits the maximannual benefit which may be paid
to any employee from a tax-qualified plan to $188,th 2000, and $140,000 in 2001.

Section 401(a)(17) of the Code currently limits #meount of compensation taken into account undax-gualified plan to $170,000 in both
2000 and 2001. These limitations are subject taréuadjustment. The Company has also adopted dednpptal Employee Retirement Plan
("SERP") which formally provides for the paymenttioé portion of an annual pension which cannotdid from the Plan as a result of the
Code limitations described above. Final Average gemsation under the SERP, however, is limited GOFH0.

The following Table sets forth the estimated angalefits under the Amphenol Plan Section of tta Bhyable on retirement for specified
earnings and years of participation categoriesmasgpuretirement at age 65.

ESTIMATED A NNUAL PENSION PAYABLE BY THE COMPANY UNDER THE AMPENOL
PLAN SECTION AT NORMAL RETIREMENT BASED ON YEARS OF PARTICIPATION INDICATED

FINALAVERAGE ~ ceeceeeeeeeee e e
COMPENSATION 5YEARS 1 0 YEARS 15YEARS 20 YEARS 25 YEARS 30 YEARS
$150,000.......oveorreeerne, $13,500 $ 27,000 $40,500 $54,000 $ 67,500 $ 75,000
200,000.........o.commrerreren. 18,000 36,000 54,000 72,000 90,000 100,000
250,000........oocommrrrerenn. 22,500 45000 67,500 90,000 112,500 125,000
300,000........cccommrrmrrenne. 27,000 54,000 81,000 108,000 135,000 150,000
350,000........oocommrrrerenn. 31,500 63,000 94,500 126,000 157,500 175,000
400,000.........ccomeremmerenne. 36,000 72,000 108,000 144,000 180,000 200,000
450,000..........coomrerrnnen. 40,500 81,000 121,500 162,000 202,500 225,000
500,000 45,000 90,000 135,000 180,000 225,000 250,000

The above benefits are computed on a straighafifauity basis and do not take into account anyatstu for joint and survivor payments or
social security offsets.

As of December 31, 2000, Mr. Loeffler has 27 yexdrsredited service in the Amphenol Plan SectiothefPlan, and his covered

compensation for 2000 amounts to $800,000 althétighl Average Compensation under the SERP is ldrtite$500,000. Messrs. Cohane,
Jepsen, Wetmore and Ms. Reardon do not participatee Amphenol Plan Section of the Plan.

THE LPL PLAN SECTION. Messrs. Cohane, Jepsen, Wedraod Ms. Reardon participated in the LPL Plarti8eof the Plan which terms
are similar to those of the Amphenol Plan Sectibthe Plan. Prior to January 1, 2000 participanthe LPL Plan Section of the Plan were
required to make contributions to the Plan. Sirameudry 1, 2000 no participant contributions aresiregl or permited. In addition, average
final pensionable compensation under the LPL Pkxti@n of the Plan is defined as the participarijhest average annual total
compensation from the Company and its affiliatesluding bonuses, during any five consecutive yeagervice with the Company or its
affiliates during the ten years of service precgdhe participant's termination of employment.
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Section 415 of the Internal Revenue Code of 198@naended (the "Code"), currently limits the maximannual benefit which may be paid
to any employee from a tax-qualified plan to $188,th 2000, and $140,000 in 2001.

Section 401(a)(17) of the Code currently limits #imount of compensation taken into account undax-gualified plan to $170,000 in both
2000 and 2001. These limitations are subject taréuadjustment. The Company's Supplemental EmplBgtieement Plan ("SERP") forma
provides for the portion of an annual pension whiahnot be paid from the LPL Plan Section of trenRis a result of the Code limitations
described above. Final Average Compensation uh@eSERP, however, is limited to $500,000.

The following Table sets forth the estimated anmgalefits under the LPL Plan Section of the Plaraple on retirement for specified
earnings and years of participation categoriesmasguretirement at age 65.

ESTIMATED A NNUAL PENSION PAYABLE BY THE COMPANY UNDER THE LPL PLAN
SECTION AT NO RMAL RETIREMENT BASED ON YEARS OF PARTICIPATION IND ICATED
FINAL AVERAGE  eemememee e e
COMPENSATION 5YEARS 1 0 YEARS 15YEARS 20 YEARS 25 YEARS 30 YEARS
$150,000...........corrrrrerenn. $15,000 $ 30,000 $45,000 $60,000 $ 75,000 $ 75,000
200,000..........ooemrrrennns 20,000 40,000 60,000 80,000 100,000 100,000
250,000.........correrrrrns 25,000 50,000 75,000 100,000 125,000 125,000
300,000.........cooemrmrns 30,000 60,000 90,000 120,000 150,000 150,000
350,000.........corrrrrrires 35,000 70,000 105,000 140,000 175,000 175,000
400,000.........oooiorerens 40,000 80,000 120,000 160,000 200,000 200,000
450,000.........c..omrrrn, 45,000 90,000 135,000 180,000 225,000 225,000
500,000..........o.cmrrrens 50,000 1 00,000 150,000 200,000 250,000 250,000

The above benefits are computed on a straighafifauity basis and do not take into account anyatstu for joint and survivor payments or
social security offsets.

As of December 31, 2000, Mr. Cohane has 14 yeacsedfited service in the LPL Plan Section of thenPhnd his covered compensation for
2000 amounts to $492,000, Mr. Jepsen has 11 yéaredited service in the LPL Plan Section of th&nPand his covered compensation for
2000 amounts to $634,000 (although Final Average@msation under the SERP is limited to $500,000) Wetmore has 13 years of
credited service in the LPL Plan Section of thenPéand his covered compensation for 2000 amour£81@,000 and Ms. Reardon has 10
years of credited service in the LPL Plan Sectibtihe Plan, and her covered compensation for 20@@uats to $209,000. Mr. Loeffler do
not participate in the LPL Plan Section of the Plan
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

THE MERGER AND RELATED MATTERS. Pursuant to the Mer Agreement with NXS Acquisition Corp. ("NXS")wolly-owned
subsidiary of a limited partnership organized atdirection of KKR Associates 1996 L.P. ("KKR")n May 19, 1997 NXS merged with and
into Amphenol, which became the surviving corpamatjthe "Merger"). As a result of the Merger, KKBdame a 75% majority stockholder
of the Company.

Amphenol agreed in the Merger Agreement that ghits to indemnification then existing in favor bétpresent and former directors and
officers of Amphenol or any of its subsidiariespasvided in its Amended and Restated Certificatinobrporation, its By-Laws, under
Delaware General Corporation Law or otherwise shaiVive the Merger and shall continue in full fernd effect in accordance with their
terms for a period of six years from the date efMerger.

During 2000 the Company paid Kohlberg Kravis Robé&rCo., L.P. an annual fee of one million dolléoss management consulting and
financial services. From time to time Kohlberg KeRoberts & Co., L.P. may receive additional fismsadvisory services rendered to the
Company and its subsidiaries. Such fees will beotiegd from time to time with the independent menstof the Company's Board of
Directors on an arms-length basis and will be basethe services performed and the prevalent fess ¢harged by third-parties for
comparable services. No additional fees were pakbhlberg Kravis Roberts & Co., L.P. in 2000.

REGISTRATION RIGHTS AGREEMENT. Under certain circatances and subject to certain conditions, KKR Aisdes 1996 L.P. and its
affiliated entities (the "KKR Entities") have thigint to require the Company to register, underSheurities Act, shares of Common Stock
held by them. The Registration Rights Agreemenvides that, among other things, the Company wijl lhexpenses in connection with ¢
such registration. In 2000, the KKR Entities exsedi their rights under the Registration Rights ggrent, and the Company paid expenss
approximately $695,000 in connection with the Rulllffering of shares of six million shares of Commtock more fully described in this
Proxy Statement (See caption "PUBLIC OFFERING" age20).

MANAGEMENT STOCKHOLDER'S AGREEMENTS. Upon consumioat of the Merger, the Company entered into sultistinidentical
Management Stockholder's Agreements with each afskée Loeffler, Jepsen, Cohane, Wetmore and M3dBeavho agreed to retain direct
ownership of at least 189,698, 153,846, 153,848)Qtand 4,000 shares, respectively. Messrs. Logffgsen, Cohane, Wetmore and Ms.
Reardon received awards of 673,076, 461,538, 481 %8000 and 34,000 stock options, respectivelgponnection with such personal
investment and long-term commitments to the Compkagh Management Stockholder's Agreement impagegisant restrictions on the
transfer of such shares of Common Stock. Shargeditb each Management Stockholder's Agreemergenerally nontransferable by any
means at any time prior to May 2002.

On June 6, 2000 the Company entered into additidiasmagement Stockholder's Agreements with eachedfdws. Loeffler, Jepsen, Cohane,
Wetmore and Ms. Reardon who agreed to retain owipeds an additional 41,666, 33,333, 33,333, 2,800 2,000 shares, respectively, until
at least June 5, 2005. In return for this new cotmaint, Messrs. Loeffler, Jepsen, Cohane, Wetmadeévis1 Reardon received awards of
167,000, 117,000, 117,000, 23,000 and 23,000 siptikns, respectively, under the 2000 Option Ptaibject to stockholder approval of the
2000 Option Plan). Each new Management Stockhsldgrteement imposes significant restrictions ontthesfer of such shares of Common
Stock. Shares subject
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to each new Management Stockholder's Agreememanrerally nontransferable by any means at any pirioe to June 2005.

Management stockholders will have limited "piggylaegistration rights with respect to any share€ommon Stock purchased or retained
or acquired by option exercise if the Company sléaztmake a public offering and there exists aiva¢tading market in 40% or more of the
Company's Common Stock following such offering.

SALES PARTICIPATION AGREEMENT. Upon the purchaseGdmmon Stock subject to a Management Stockholdgrsement with the
Company, each such management stockholder witidéeneficiary of a Sale Participation Agreememt (ISale Participation Agreement")
with the KKR Entities. The Sale Participation Agment allows such management stockholders the tagharticipate in certain sales of
shares of Common Stock by the KKR Entities. Shafédommon Stock sold by the management stockholaersuant to the Sale
Participation Agreement will not be subject to aestrictions on transfer imposed by the ManagerBémtkholder's Agreement.

PUBLIC OFFERING. In May 2000 the Company complegguliblic offering of six million shares of its CoromStock at $49.125, less
underwriting fees of $1.1775, per share. Sellimgldtolders included affiliates of KKR and certaiembers of management of the Company.
The Company received no proceeds from the shalgsmsthe offering. Affiliates of KKR sold a totalf 5,450,090 shares. After the offering
KKR's holdings in the Company were reduced fronb8% to 50.12%. Messtrs. Loeffler, Jepsen, Cohand¢mie and Ms. Reardon sold
174,661, 105,889, 102,032, 7,500 and 9,812 shaagzectively, in the offering. Shares sold by Metwore and Ms. Reardon included 3,500
and 9,812 shares respectively, acquired upon thecise of stock options (See "AGGREGATED OPTION/SBRERCISES IN LAST
FISCAL YEAR AND FY-END OPTION/SAR VALUES" on page2)

WORLDCREST. During 2000 the Company made paymerpproximately $100,000 to Worldcrest Group, lrchuying consortium the
majority of whose common stock is owned by KKR. HeR. Kravis and George R. Roberts, directors ef@ompany, are also directors of
Worldcrest Group, Inc. As a member of the Worldthes/ing consortium, the Company benefits from dists negotiated by Worldcrest
with various suppliers of goods and services toGbepany.

COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT

Section 16(a) of the Securities Exchange Act ofAl@Rjuires that executive officers and directons, persons who own more than 10% of a
registered class of the Company's equity securtiieile reports of ownership and changes in owhigr with The Securities and Exchange
Commission ("SEC") and the New York Stock Exchar@icers, directors and greater than 10% sharedsldre required by SEC regulat
to furnish the Company with copies of all

Section 16(a) forms they file.

Based upon its review of the copies of such foreegived by it since January 1, 2000 and writtenesgntations from certain reporting
persons that no Forms 5 were required for thossoper the Company believes that all applicablegdiwere made in a timely manner with
one exception. Scott C. Nuttall, who was appoi@té&irector on January 24, 2001, inadvertently htkefile a required Form 3 until Febru:
21, 2001. However, Mr. Nuttall owns no shares ofph@nol.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee ("Committee") consists of thoegside directors who are independent. The BoaRirectors ("Board") has determin
that all members of the Committee are financiathrate and that at least one member of the Comenitas accounting or financial
experience. The Committee operates under a Chadtgated by the Board, a copy of which is includedAHIBIT A to this proxy statemer

Management is responsible for the Company's inteavarols and the preparation of financial stateteeThe independent auditors are
responsible for performing an independent audihefCompany's consolidated financial statemenéeaordance with auditing standards
generally accepted in the United States of Ameaiwhissuing a report to the Company's Board atidet&tockholders of the Company on
results of this audit. It is the Committee's resglboifity to monitor and oversee these activities.

The Committee has met and held discussions witragement and Deloitte & Touche LLP ("Deloitte"), empany's independent auditors
throughout the year. The meetings with Deloittduded sessions at which Company management wasesgnt. The Committee discussed
with Deloitte the results of Deloitte's examinatimithe Company's consolidated financial statemfamtthe year ended December 31, 2000,
its evaluation of the Company's internal contrats] its assessment of the overall quality of thm@any's financial controls. Management
has represented to the Committee that the Compenysolidated financial statements have been pedgaraccordance with accounting
principles generally accepted in the United Stafeédmerica. The Committee reviewed and discussedtmsolidated financial statements
with management and Deloitte. The Committee alsoutised matters with Deloitte related to the firglmeporting process which are
required to be discussed by Statement on Audittagdards No. 61 (Communication with Audit Commitle@s amended.

AUDIT FEES: The aggregate fees billed by Deloittd 8uche LLP, the member firms of Deloitte Touchédihatsu, and their respective
affiliates (collectively, "Deloitte™) for professi@l services rendered for the audit of the Compaaayhual financial statements for the fiscal
year ended December 31, 2000 and for the reviewsedinancial statements included in the Compa@yarterly Reports on Form -Q for
that fiscal year were approximately $897,000.

FINANCIAL INFORMATION SYSTEMS DESIGN AND IMPLEMENTATION FEES: There were no fees billed by Deloittegmofessione
services rendered for information technology sewielating to financial information systems desigd implementation for the fiscal year
ended December 31, 2000.

ALL OTHER FEES: The aggregate fees billed by Dédoior services rendered to the Company, other tiaservices described above ur
"Audit Fees" and "Financial Information Systems iDesand Implementation Fees", for the fiscal yeatezl December 31, 2000 were
approximately $228,000. These fees were primagilgted to tax services, registration statements dae diligence.

Deloitte provided the Committee with the writtesadosures and the letter required by Independetasal&rds Board Standard No. 1
(Independence Discussions with Audit Committees)l, the Committee has met with Deloitte and revieaed discussed Deloitte's
independence. The Audit Committee also consideteetiver the provision of non-audit services is caibpawith maintaining the principal
accountant's independence.

Based on the Committee's discussions with managesmenDeloitte, the Committee's review of the repraations of management and the
report of Deloitte to the Committee, the Committeeommended that the Board include the auditedatiolased financial statements in the
Company's Annual
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Report on Form 10-K for the year ended DecembeRBQ0. The Committee also recommended the retenfi@eloitte as independent
auditors of the Company for Fiscal Year 2001.

AUDIT COMMITTEE
Andrew M. Clarkson, Chairman
G. Robert Durham
Andrew E. Lietz

PROPOSAL 2. SELECTION OF INDEPENDENT ACCOUNTANTS

The Board of Directors has selected Deloitte & TwtLP to act as independent accountants for theg2ay for the current fiscal year, and
a proposal to ratify this selection will be submittto the Annual Meeting. Deloitte & Touche LLP la&sed as accountants for the Company
since June 1997, and management believes it desaab in the best interests of the Company toicoatthe employment of that firm.
Representatives of Deloitte & Touche LLP will begent at the Annual Meeting. Such representatiitbave the opportunity to make a
statement if they desire to do so, and are expéotbd available to respond to appropriate question

If the foregoing proposal is not approved by thilars of a majority of the shares representedeafimual Meeting and voting on the
proposal, or if prior to the 2002 Annual MeetinglBitte & Touche LLP shall decline to act or othemsvbecome incapable of acting, or if its
employment is otherwise discontinued by the Bodmirectors, then in any such case the Board oé@ors will appoint other independent
accountants whose employment for any period sulesgda the 2001 Annual Meeting will be subjectatification by the stockholders at the
2002 Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFI CATION OF
THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPEN DENT AUDITORS

PROPOSAL 3. RATIFY AND APPROVE THE 2000 STOCK PURCHASE AND
OPTION PLAN FOR KEY EMPLOYEES OF AMPHENOL AND SUBSI DIARIES

In June 2000, the Board of Directors authorized?h@0 Stock Purchase and Option Plan for Key Enmgaeyf Amphenol and Subsidiaries
(the "2000 Option Plan"). The purpose of the 20@@i@ Plan is to enable key employees of the Comaanal its subsidiaries to obtain a
proprietary interest in the Company and thus shatiee future success of the Company's business 2080 Option Plan is intended to attract
and retain outstanding personnel and to promotesercidentity of interests between key employdah® Company and its subsidiaries and
stockholders. 1,800,000 shares of Common Stockeaerved for issuance under the 2000 Option Plpprdximately 1,114,500 were
granted to key employees of the Company and itsidianies subject to stockholder approval of the@®@Qption Plan. The terms of the 2000
Option Plan are similar to the terms of the 1997eided Option Plan with the exception that shargsieed upon the exercise of an award
made pursuant to the 2000 Option Plan are genarafijransferable by any means prior to June 5, 28pproval of the 2000 Option Plan
will enable the Company to continue to provide appiate incentive compensation to employees of Aenplhand its subsidiaries. A copy of
the 2000 Stock Purchase and Option Plan for Keyl&yeps of Amphenol and Subsidiaries is attache@iNISEX A to this Proxy Statement.
Options may be granted prior to the date that 8@02Dption Plan is approved by stockholders of@Gbepany; provided, however, that no
option shall be exercisable prior to the date chsapproval.
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If the 2000 Option Plan is approved by the stocttbrd, it will become effective as of June 6, 2000less terminated earlier by the
Company's Board of Directors, the 2000 Option Ridhterminate on June 5, 2010.

The 2000 Option Plan is administered by the Comgtémts Committee of the Board of Directors. The Cemgation Committee considers
recommendations of the Chief Executive Officer atiter senior management employees of the Compahgetermines those employees of
Amphenol and its subsidiaries eligible to receipiians, the number and the terms and conditioreaoh option grant, the form of the Option
Agreement and any conditions on the exercise afion award. Only nonqualified stock options ("N as defined in Section 422 of the
Internal Revenue Code (the "Code"), and PurchasekSas defined in the 2000 Option Plan, may batgthunder the 2000 Option Plan.

Employees to whom options are granted are reqtiredter into a Management Stockholder's Agreeméhtthe Company which, among
other things,

(a) restricts the transfer of option shares foe fpears after the effective date of the 2000 Od#tam, (b) provides each optionholder with the
right to resell option shares to the Company upeathl, or under certain circumstances, disabilityumh optionholder and (c) provides the
Company with the right to purchase all of an optigider's option shares at varying prices dependpun the applicable circumstances. The
options vest in 20% annual increments over a parfdive years from the date of grant, with certaxteptions, including without limitation,
in the case of the termination of the optionhoklerhployment with the Company.

Pursuant to the Management Stockholder's Agreeradgnagement Stockholder who purchases sharesmimon Stock or who acquires
shares pursuant to the exercise of an option isinedy unless the Company agrees otherwise, to rwaledection (a "Section 83(b) Election™)
under Section 83(b) of the Code, with respect thshares within thirty days after the purchasexarcise date, as the case may be.
Alternatively, if a Management Stockholder doesmake a

Section 83(b) Election, options received under2®@0 Option Plan will be treated as NQQO's. The ingrof NQOs to an optionee will not
result in taxable income to the optionee or a dédnén computing the income tax to the Companyok/pxercise of NQOs, the excess of the
fair market value of the shares acquired over fit®o price is (a) taxable to the optionee as @dirincome and (b) deductible by the
Company in computing the Company's income tax,esathp satisfying applicable withholding requirentseand general rules relating to
reasonableness of compensation.

On April 2, 2001 the market value per share of Cami8tock was $31.00 (determined by reference irgioprice listed on New York Stor
Exchange, Inc. Composite Tape) and, of the 1,8@0sh@res of Common Stock previously reserved 8wasce pursuant to the 2000 Option
Plan, 711,750 shares remain available for futuamigr The exercise price of options currently auising is $49.5625.

The 2000 Option Plan is hereby proposed for appimw#he stockholders. The affirmative vote of ttiders of a majority of the shares
present or presented and entitled to vote at tB& 2tnual Meeting of Stockholders will be necesdargpprove the 2000 Option Plan of the
Company.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
APPROVAL OF THE 2000 OPTION PLAN
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STOCKHOLDER PROPOSALS

Any stockholder desiring to submit a proposal tlesented for consideration in the Company's 200y Statement must submit such
proposal to the Company no later than the clogmusiness on December 26, 2001. Such proposalsasheiwdent by Certified Mail--Return
Receipt Requested to the attention of the Secrefdtye Company, 358 Hall Avenue, P.O. Box 5030]IMgford, Connecticut 06492-7530.

Under the current rules of the Securities and EmghaCommission, a stockholder submitting a propissaquired to be a record or benefi
owner of at least 1% or $1,000 in market valuenef€ompany's Common Stock and to have held such &ioat least one year prior to the
date of submission of the proposal, and he or dle pontinue to own such securities through the datwhich the meeting is held.

The Company's Byaws require that the Company should have recaiwuréiten notice of any proposals which stockholdatended to prese

at the 2001 Annual Meeting (other than those subrhiior inclusion in the Company's proxy materiatquant to Rule 14a-8 of the Exchange
Act), not less than 60 and no more than 90 days fwithe meeting. Accordingly any such notice stidiave been received by the Company
no earlier than February 24, 2001 and no later March 26, 2001.

GENERAL AND OTHER MATTERS

At the date of this Proxy Statement, the Compargwiaof no business that will be brought beforeab@l Annual Meeting of Stockholders
other than the matters set forth above. Howevemyffurther business properly comes before theuAhiMeeting or any adjournments
thereof, the persons named as proxies in the acoymy proxy will vote them in accordance with thaiiscretion and judgment on such
matters.

The expense of preparing, printing and mailing Brigxy Statement will be paid by the Company. Iditi to the use of the mail, proxies
may also be solicited personally or by telephoneffigers and employees of the Company without althl compensation.

The Company has herewith and/or heretofore provédmth stockholder whose proxy is being solicite@ine a copy of the Company's 2000
Annual Report, including financial statements. Yéritrequests for additional copies should be dibtd: Treasurer, Amphenol Corporation,
358 Hall Avenue, P.O. Box 5030, Wallingford, Contiaa 06492-7530.

PLEASE DATE AND SIGN THE PROXY AND RETURN IT PROMPT LY IN THE
ENCLOSED REPLY ENVELOPE ON WHICH NO POSTAGE NEED BE AFFIXED IF
MAILED IN THE UNITED STATES.

BY ORDER OF THE BOARD OF DIRECTORS,
EDWARD C. WETMORE
SECRETARY

April 23, 2001
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EXHIBIT A
AMPHENOL CORPORATION
AUDIT COMMITTEE CHARTER

This charter governs the role and responsibiliiethe audit committee and shall be reviewed, wgdland approved annually by the board of
directors.

ORGANIZATION

The committee shall be appointed by the boardrefctiirs and (by June 2001) shall comprise at lbasé directors who are all generally
knowledgeable in financial and auditing matters waittl at least one member with accounting and/lated financial management expertise.
Each member shall be free of any relationship thahe opinion of the board, would interfere wiitis or her individual exercise of
independent judgment, and shall meet the direntbgpendence requirements for serving on audit cttessias set forth in the corporate
governance standards of the New York Stock ExchaRge board of directors shall appoint one membbén@audit committee as
chairperson. He or she shall be responsible fatdieship of the committee and shall maintain reglidéson with the Company's management
(CEO, CFO) and the lead independent audit partner.

ROLE

The audit committee shall provide assistance tdtad in fulfilling its oversight responsibilitp tshareholders for the quality and integrity of
the accounting, auditing and reporting practicethefCompany and other such duties as directetidipdard. In doing so, the committee is
expected to maintain free and open communicatiatuding private executive sessions at least ahnuwaith the independent auditors and
the management of the Company. In dischargingvigssight role, the committee is empowered to irgast any matter brought to its
attention with full access to all books and recarfithe Company and the power to retain outsidenselior other experts.

RESPONSIBILITIES
The audit committee's primary responsibilities urag:

- Recommending to the board, on an annual bagispnttependent auditor to be selected and apposutigject to shareholders approval. In
doing so, the committee will request from the aardét written affirmation that the auditor is in faicdependent from the Company. In
addition, the committee shall review any consul@mgagement proposed to be undertaken by the indepeauditors in excess of $250,000
for the purpose of insuring that the auditors irefefence is not being compromised. Furthermore;dhamittee shall have the responsibility
to evaluate and, where appropriate, recommendaeplant of the independent auditors.

- Overseeing the independent auditor relationshigiscussing with the auditor the nature and rigfathe audit process, receiving and
reviewing audit reports, and providing the indepartdauditor full access to the committee and therdbto report on any and all appropriate
matters.

- Reviewing the audited statements and discushieig with management and the independent audit@sd Hiscussions shall include
consideration of the quality of the Company's aotiog principles as applied in its financial refogi including review of estimates, reserves
and accruals, review of judgmental areas, revieaudlit adjustments whether or not recorded and etladr
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inquiries as may be appropriate. Based on thewetlee committee shall make its recommendatioméooard as to the inclusion of the
Company's audited financial statements in the CaryipaAnnual Report on Form 10-K.

- Reviewing with management and the independentautie quarterly financial information prior tbe Company's filing of its Quarterly
Report on Form 10-Q. This review may be performgthle committee or its chairperson.

- Reviewing with management and the independent@asdhe quality, adequacy, and effectiveneshief@ompany's internal controls.

- Discussing with management matters of pendiiggliton, taxation matters and other areas of oghtgd the legal and compliance area as
may be appropriate.
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ANNEX A
2000 STOCK PURCHASE AND OPTION PLAN
FOR KEY EMPLOYEES OF
AMPHENOL AND SUBSIDIARIES

1. PURPOSE OF PLAN
The 2000 Stock Purchase and Option Plan for Keyl&yaps of Amphenol and Subsidiaries (the "Planfjdsigned:

(a) to promote the long-term financial interestd growth of Amphenol Corporation (the "Corporatipahd its subsidiaries by attracting and
retaining management personnel with the trainirgegence and ability to enable them to make ataukial contribution to the success of
Corporation's business;

(b) to motivate management personnel by meansooitfrrelated incentives to achieve long-range gaeaid

(c) to further the alignment of interests of pap@nts with those of the stockholders of the Caaion through opportunities for increased
stock, or stock-based, ownership in the Corporation

2. DEFINITIONS

As used in the Plan, the following words shall hthefollowing meanings:

(a) "Board of Directors" means the Board of Direstof the Corporation.

(b) "Code" means the Internal Revenue Code of 188@&mended.

(c) "Committee" means the Compensation CommittabeBoard of Directors.

(d) "Common Stock" or "Share" means Series A Com@imck of the Corporation which may be authorizetunissued, or issued and
reacquired.

(e) "Employee" means a person, including an offizethe regular full-time employment of the Coration or one of its Subsidiaries who, in
the opinion of the Committee, is, or is expectetapprimarily responsible for the management, ginaav protection of some part or all of the
business of the Corporation.

(f) "Exchange Act" means the Securities ExchangeofAd934, as amended.

(9) "Fair Market Value" means such value of a Staareeported for stock exchange transactions adéfermined in accordance with any
applicable resolutions or regulations of the Corntemiin effect at the relevant time.

(h) "Grant" means an award made to a Participarsuaunt to the Plan and described in Paragraplchidimg an award of a Non-Qualified
Stock Option or Purchase Stock.

(i) "Grant Agreement” means an agreement betweetdmpany and a Participant that sets forth thmegeconditions and limitations
applicable to a Grant.

()) "Management Stockholders' Agreement" meansgaeeanent between the Corporation and a Participabsets forth the terms and
conditions and limitations applicable to any Sharechased pursuant to this Plan.
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(k) "Option" means an option to purchase sharége@fCommon Stock which will not be an "incentivecst option™ (within the meaning of
Section 422 of the Code).

() "Participant” means an Employee, or other pefsaving a unique relationship with the Corporatiorone of its Subsidiaries, to whom one
or more Grants have been made and such Grantsmbaed been forfeited or terminated under the Pfaavided, however, that a non-
employee director of the Corporation or one ofitsidiaries may not be a Participant.

(m) "Subsidiary" shall mean any corporation in abnoken chain of corporations beginning with thepg@oation if each of the corporations,
or group of commonly controlled corporations, ottiean the last corporation in the unbroken chagmtbwns stock possessing 50% or more
of the total combined voting power of all classéstock in one of the other corporations in suchich

3. ADMINISTRATION OF PLAN

(a) The Plan shall be administered by the Committieme of the members of the Committee shall lgik#é to be selected for Grants under
the Plan, or have been so eligible for selectiathiwione year prior thereto; provided, howevert the members of the Committee shall
qualify to administer the Plan for purposes of RL6&-3 (and any other applicable rule) promulgateder

Section 16(b) of the Exchange Act to the extent tie Corporation is subject to such rule. The Cdtte may adopt its own rules of
procedure, and action of a majority of the memioétie Committee taken at a meeting, or actionnakithout a meeting by unanimous
written consent, shall constitute action by the @ottee. The Committee shall have the power andaaityhto administer, construe and
interpret the Plan, to make rules for carryingut and to make changes in such rules. Any suchprgtations, rules and administration shall
be consistent with the basic purposes of the Plan.

(b) The Committee may delegate to the Chief Exgeulifficer and to other senior officers of the Gagtion its duties under the Plan subject
to such conditions and limitations as the Commiste&ll prescribe except that only the Committee degignate and make Grants to
Participants who are subject to

Section 16 of the Exchange Act.

(c) The Committee may employ attorneys, consultasountants, appraisers, brokers or other perstiesCommittee, the Corporation, and
the officers and directors of the Corporation shealentitled to rely upon the advice, opinions @luations of any such persons. All actions
taken and all interpretations and determinationdariay the Committee in good faith shall be finad dmding upon all Participants, the
Corporation and all other interested persons. Nmb&x of the Committee shall be personally liabledioy action, determination or
interpretation made in good faith with respectiie Plan or Grants, and all members of the Commsttedl be fully protected by the
Corporation with respect to any such action, deiteation or interpretation.

4. ELIGIBILITY

The Committee may from time to time make Grantseurnide Plan to such Employees, or other personsdawnique relationship with
Corporation or any of its Subsidiaries, and in siaein and having such terms, conditions and liriateg as the Committee may determine
Grants may be made under this Plan to non-empldiyeetors of Corporation or any of its Subsidiari@sants may be granted singly, in
combination or in tandem. The terms, conditions landations of each Grant under the Plan shalbégforth in an Grant Agreement, in a
form approved by the Committee, consistent, howewith the terms of the Plan and if applicable ¥enagement Stockholders' Agreement.
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5. GRANTS

From time to time, the Committee will determine foems and amounts of Grants for Participants. Seidnts may take the following forms
in the Committee's sole discretion:

(a) Non-Qualified Stock Options--These are optitmpurchase Common Stock which are not designatedebCommittee as incentive stock
options. At the time of the Grant the Committeellsthetermine, and shall include in the Grant Agreetror other Plan rules, the option
exercise period, the option price, and such othaditions or restrictions on the grant or exercikthe option as the Committee deems
appropriate, which may include the requirement thatgrant of options is predicated on the acqaisibf Purchase Shares under Paragraph 5
(d) by the Optionee. In addition to other restans contained in the Plan, an option granted utideParagraph 5(a): (i) may not be exerc
more than 10 years after the date it is grantedignthay not have an option exercise price lessitthe par value of the Common Stock or
date the option is granted. Payment of the optitgeshall be made in cash or in shares of ComntockSor a combination thereof, in
accordance with the terms of the Plan, the Grameé&mgent and of any applicable guidelines of the Qdtae in effect at the time.

(b) Purchase Stock--Purchase Stock refers to sbaf@smmon Stock offered to a Participant at sugtepas determined by the Committee,
the acquisition of which will make him eligible teceive under the Plan, including, but not limitedNon-Qualified Stock Options; provide
however, that the price of such Purchase Shareswtdye less than the par value of the Common Stadke date such shares of Purchase
Stock are offered.

6. LIMITATIONS AND CONDITIONS

(a) The number of Shares available for Grants utidePlan shall be 1,800,000 shares of the ambdrCommon Stock as of the effective
date of the Plan. The number of Shares subjecptm@s under this Plan to any one Participant siatlbe more than 500,000 Shares. Unless
restricted by applicable law, Shares related tonGrthat are forfeited, terminated, cancelled @irexunexercised, shall immediately become
available for Grants.

(b) No Grants shall be granted under the Plan etyem years after the effective date of the Planhhe terms of Grants granted on or before
the expiration of the Plan may extend beyond suglr&tion. At the time a Grant is granted or amehdethe terms or conditions of a Grant
are changed, the Committee may provide for limotagior conditions on such Grant or purchase camgistith the terms of the Management
Stockholders' Agreement.

(c) Nothing contained herein shall affect the righthe Corporation to terminate any Participaatgloyment at any time or for any reason.

(d) Except as provided in the Management Stockhsldgreement and other than as specifically predidith regard to the death of a
Participant, no benefit under the Plan shall bgesitin any manner to anticipation, alienationgesédansfer, assignment, pledge, encumbri
or charge, and any attempt to do so shall be Wadsuch benefit shall, prior to receipt thereofthg Participant, be in any manner liable fc
subject to the debts, contracts, liabilities, ergagnts, or torts of the Participant.

(e) Participants shall not be, and shall not hawedd the rights or privileges of, stockholdersttoé Corporation in respect of any Shares
purchasable in connection with any Grant unlessuentidl certificates representing any such Shares heen issued by the Corporation to
such Participants.
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(f) No election as to benefits or exercise of Ompior other rights may be made during a Participéifetime by anyone other than the
Participant except by a legal representative apedifor or by the Participant.

(g) Absent express provisions to the contrary, @mgnt under this Plan shall not be deemed compendat purposes of computing benefits
or contributions under any retirement plan of tleg@ration or its Subsidiaries and shall not affegt benefits under any other benefit pla
any kind now or subsequently in effect under whitehavailability or amount of benefits is relatedavel of compensation. This Plan is not a
"Retirement Plan" or "Welfare Plan" under the Enyplo Retirement Income Security Act of 1974, as atedn

(h) Unless the Committee determines otherwise,amefit or promise under the Plan shall be secuyeshly specific assets of the Corporation
or any of its Subsidiaries, nor shall any assetb®fCorporation or any of its Subsidiaries be glesied as attributable or allocated to the
satisfaction of the Corporation's obligations unither Plan.

7. TRANSFERS AND LEAVES OF ABSENCE

For purposes of the Plan, unless the Committeardetes otherwise: (a) a transfer of a Participaiployment without an intervening
period of separation among the Corporation andSamsidiary shall not be deemed a termination ofleympent, and (b) a Participant who is
granted in writing a leave of absence shall be @dekto have remained in the employ of the Corponatiiaring such leave of absence.

8. ADJUSTMENTS

(@) In the event of any change in the outstandiogm@on Stock by reason of a stock split, spin-défck dividend, stock combination or
reclassification, recapitalization or merger, chanfjcontrol, or similar event, the Committee mdjuat appropriately the number of Shares
subject to the Plan and available for or covere@bgnts and exercise prices related to outstar@dnagts and make such other revisions to
outstanding Grants as it deems are equitably reduir

(b) In the event that the Participant's right tguiee the Company to purchase his or her Shar@ptions or the Company's right to require
the Participant to sell his or her Shares or Ogtias provided in the Management Stockholder's ékgent, or the Company's Right of First
Refusal as provided in the Management Stockholdgrfeement, gives rise to adverse accounting cauresegs to the Company in respect of
the treatment of Options granted pursuant to thae,Rhe Committee may, in its sole discretion, stdjue timing of the exercisability of such
outstanding Options to avoid such adverse accogietinsequences.

9. MERGER, CONSOLIDATION, EXCHANGE, ACQUISITION, QUIDATION OR DISSOLUTION

In its absolute discretion, and on such terms amdiitions as it deems appropriate, coincident withfter the grant of any Option, the
Committee may provide that such Option cannot leased after the merger or consolidation of thepGration into another corporation, the
exchange of all or substantially all of the asséthe Corporation for the securities of anotheapooation, the acquisition by another
corporation of 80% or more of the Corporation'sitbatstanding shares of voting stock or the reaéipition, reclassification, liquidation or
dissolution of the Corporation (a "Transactionfdaf the Committee so provides, it shall, on sterims and conditions as it deems
appropriate, also provide, either by the termsughsOption or by a resolution adopted prior todleurrence of such Transaction, that,
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for some reasonable period of time prior to su@m$action, such Option shall be exercisable aB shiares subject thereto, notwithstanding
anything to the contrary herein (but subject toghavisions of Paragraph 6(b)) and that, upon tteioence of such event, such Option shall
terminate and be of no further force or effectmimted, however, that the Committee may also prqvidés absolute discretion, that even if
the Option shall remain exercisable after any saa@nt, from and after such event, any such Optiai be exercisable only for the kind and
amount of securities and/or other property, ordhgh equivalent thereof, receivable as a resuticti event by the holder of a number of
shares of stock for which such Option could havenbexercised immediately prior to such event.

10. AMENDMENT AND TERMINATION

The Committee shall have the authority to make sumbndments to any terms and conditions applidatdeitstanding Grants as are
consistent with this Plan provided that, exceptafdjustments under Paragraph 8 or 9 hereof, noattedn shall modify such Grant in a
manner adverse to the Participant without the Epatnt's consent except as such modification igigenl for or contemplated in the terms of
the Grant.

The Board of Directors may amend, suspend or tertaithe Plan except that no such action, otherahaaction under Paragraph 8 or 9
hereof, may be taken which would, without sharedolpproval, increase the aggregate number of Skaigect to Grants under the Plan,
decrease the exercise price of outstanding Optaras)ge the requirements relating to the Commédtesxtend the term of the Plan.

11. FOREIGN OPTIONS AND RIGHTS

The Committee may make Grants to Employees whauwbiject to the laws of nations other than the Wn8&ates, which Grants may have
terms and conditions that differ from the terms¢oé as provided elsewhere in the Plan for the psepf complying with foreign laws.

12. WITHHOLDING TAXES

The Corporation shall have the right to deduct fieomg cash payment made under the Plan any fed&a#, or local income or other taxes
required by law to be withheld with respect to spalgment. It shall be a condition to the obligatidrthe Corporation to deliver shares upon
the exercise of an Option that the Participanttpaye Corporation such amount as may be requéstéte Corporation for the purpose of
satisfying any liability for such withholding taxesny Grant Agreement may provide that the Paréinipmay elect, in accordance with any
conditions set forth in such Grant Agreement, tp @@ortion or all of such withholding taxes in sfgof Common Stock.

13. EFFECTIVE DATE AND TERMINATION DATES

The Plan shall be effective on and as of the dhits approval by the stockholders of the Corpanatind shall terminate ten years later,
subject to earlier termination by the Board of Dices pursuant to Paragraph 10.
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AMPHENOL CORPORATION

NOTICE OF ANNUAL MEETING
AND
PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS, MAY 23,
2001

IMPORTANT YOUR PROXY IS ENCLOSED. PLEASE
FILL IN, DATE, SIGN AND RETURN YOUR
PROXY PROMPTLY IN THE ENCLOSED STAMPED
ENVELOPE WHETHER OR NOT YOU PLAN TO BE
PRESENT AT THE MEETING. YOU MAY STILL
VOTE IN PERSON IF YOU ATTEND THE
MEETING.

1079-PS-2001



DETACH HERE
PROXY
AMPHENOL CORPORATION

The undersigned, revoking previous proxies asingldb these shares, hereby acknowledges recethedfiotice of 2001 Annual Meeting a
Proxy Statement dated April 23, 2001 in connectiith the Annual Meeting to be held at 11:00 a.mMuay 23, 2001 at the Corporate
Headquarters of the Company, 358 Hall Avenue, Wgditird, Connecticut 06492 and hereby appoints MadtiLoeffler and Edward G.
Jepsen, and each of them (with full power to amte), the attorneys and proxies of the undersignwéd,power of substitution to each, to v
all shares of the Class A Common Stock of AMPHENODRPORATION registered in the name provided hendiich the undersigned is
entitled to vote at the 2001 Annual Meeting of Ktaaders, and at any adjournment and adjournméeteof, with all the powers the
undersigned would have if personally present. WitHimiting the general authorization hereby giveaid proxies are, and each of them is,
instructed to vote or act as follows on the profmsat forth in said Proxy Statement.

Election of three Directors for terms to expiretet 2004 Annual Meeting.
NOMINEES:
(01) Andrew E. Lietz, (02) Martin H. Loeffler an@3) Michael W. Michelson

SEE REVERSE SIDE. IF YOU WISH TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS, JUST SIGN ON THE REVERSE SIDE. YOU NEED NOT MARK ANY BOXES.

SEE REVERSE CONTINUED AND TO BE SIGNED ON REVERSE 3DE SEE REVERSE
SIDE SIDE



DETACH HERE

/X/ PLEASE MARK
VOTES AS IN
THIS EXAMPLE.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN. IF NO DIRECTION IS
MADE THIS PROXY WILL BE VOTED FOR THE ELECTION OFHE NOMINEE DIRECTORS AND FOR PROPOSAL 2 AND
PROPOSAL 3.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1, 2 AND 3.
1. Election of three Nominee Directors (See revgrse

FOR WITHHELD

11
/1 r alFominees except as noted above
2. Ratification of Deloitte & Touche FOR AGAINST ABSTAIN
LLP as independent public /1 /1 I
accountants of the Company.
3. Ratify and approve the 2000 Stock Purchase and FOR AGAINST ABSTAIN
Option Plan for Key Employees of Amphenol and /1 /1 I

Subsidiaries.

MARK HERE FOR ADDRESS CHANGE AND NOTE AT LEFT //

Please sign exactly as name appears hereon. daiet®should each sign. When signing as attornegugor, administrator, trustee or
guardian, please give full title as such.

Signature: Date: Signature: Date:

End of Filing
pewerad 5y EDCAR
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