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PART |
Item 1. Business
General

Amphenol Corporation (“Amphenol” or the “Companys8)one of the world’s largest designers, manufactuand marketers of
electrical, electronic and fiber optic connectamggrconnect systems and coaxial and flat-ribbdilecalrhe Company was incorporated in
1987. Certain predecessor businesses, which nostitda part of the Company, have been in busigieg® 1932. The primary end markets
for the Company’s products are:

e communication systems for the converging techne®gf voice, video and data communications;

* abroad range of industrial applications includiagtory automation and motion control systems, weddind industrial
instrumentation, mass transportation and natusalinee exploration, and automotive applications; an

» commercial aerospace and military applications.

The Company'’s strategy is to provide its custormeétls comprehensive design capabilities, a broaecsiein of products and a high
level of service on a worldwide basis while mainiag continuing programs of productivity improverhand cost control. For 2006, the
Company reported net sales, operating income anide@me of $2,471.4 million, $424.6 million and527 million, respectively. The table
below summarizes information regarding the Compapyimary markets and end applications for the Canygis products:

Information Technology & Commercial Aerospace
Communications Industrial/Automotive and Military
Percentage of Sals 61% 21% 18%
Primary End Wireless Communication Factory automation Military and Commercial
Applications Systems Instrumentation Aircraft
« wireless handsets and Automobile safety « avionics
personal communication systems and other on « engine controls
devices board electroni_cs « flight controls
* wireless infrastructure M_ass transportatlon e passenger related Syste
equipment Oil exploration Missile systems
* base stations Off-road construction Battlefield communications

Medical equipment

o cell sites . . Satellite and space programs
Satellite radio systems Radar systems

Broadband Networks Military vehicles

» cable television networks Ordnance

« set top converters
« highspeed data kits
e cable modem

Telecommunications and Dat:

Communication:

» servers and storage syste

e computers, personal
computers and related
peripherals

« data networking equipme

* routers, switche




The Company designs and manufactures connectorisi@ndonnect systems which are used primarilyotedeict electrical and
optical signals for a wide range of sophisticatiedteonic applications. The Company believes, bgsedarily on published market research,
that it is the third largest connector manufactimehe world. The Company has developed a broage®f connector and interconnect
products for the information technology and comrmations equipment applications including the cogivey voice, video and data
communications markets. The Company offers a braage of interconnect products for factory autoorgtmachine tools, instrumentation
and medical systems, mass transportation applitmtiaod automotive applications, including airbagstensioner seatbelts and other on b
automotive electronics. In addition, the Companthesleading supplier of high performance, militapecification, circular environmental
connectors that require superior reliability andq@enance under conditions of stress and in hostidronments. These conditions are
frequently encountered in commercial and militaeyospace applications and other demanding induapijaications such as oil exploration,
medical instrumentation and off-road construction.

The Company is a global manufacturer employing aded manufacturing processes. The Company desigarsjfactures and
assembles its products at facilities in the Amesii€urope, Africa and Asia. The Company sellsiitglpcts through its own global sales force
and independent manufacturers’ representatives ahabal network of electronics distributors toukands of OEMs in approximately 60
countries throughout the world. The Company aldis sertain products to electronic manufacturinyees (EMS) and original design
manufacturing (ODM) companies, and to communicatietwork operators. For the year 2006, approxily&ed of the Company’s net
sales were in North America, 21% were in Europe 22 were in Asia and other countries.

The Company generally implements its product dgualkent strategy through product design teams addomyhtion arrangements
with customers which result in the Company obtajrapproved vendor status for its customers’ newlgets and programs. The Company
seeks to have its products become widely accepitbéhvthe industry for similar applications and guzts manufactured by other potential
customers, which the Company believes will provadeditional sources of future revenue. By developipglication specific products, the
Company has decreased its exposure to standardgisosthich generally experience greater pricingguee. In addition to product design
teams and customer collaboration arrangement& dhgpany uses key account managers to manage custlatenships on a global basis
such that it can bring to bear its total resoutoeseet the worldwide needs of its multinationattomers.

The Company and industry analysts estimate thawtr&Elwide sales of interconnect products were agpipnately $40 billion in
2006. The Company believes that the worldwide itrgifsr interconnect products and systems is higidgmented with over 2,000
producers of connectors and interconnect systemislwiole, of which the 10 largest, including Amphéraxcounted for a combined market
share of approximately 53% in 2006.

The Company’s acquisition strategy is focused enctimsolidation of this highly fragmented industithe Company targets
acquisitions on a global basis in high growth segihéat have complementary capabilities to the @ from a product, customer or
geographic standpoint. The Company looks to adidevia those smaller companies through its globphbilities and generally expects
acquisitions to be accretive to performance irfitts¢ year. In the year 2006 the Company spent@pmately $22 million on acquisitions,
including payments for performance-based additicaah consideration. This represented two smalliaitpns in target markets, including
the data communications and industrial/medical mtarkthat broadened and enhanced its productmdférithese areas. In December 2005,
the Company purchased the connection systems Isss{filECS”) of Teradyne Inc. for approximately $388lion. TCS had sales of
approximately $373 million in 2005 and, the Compaelieves, is the leader in high speed, high dgngitnted circuit board interconnect
products. TCS sells its products primarily to daga communications, wireless infrastructure andchge and server markets. The TCS
acquisition is almost entirely complementary to Arapol from a product standpoint and allows the Camygo offer a complete and
integrated interconnect solution for customerdien¢communications markets, significantly enhant¢iregCompany'’s position.




Business Segment

The following table sets forth the dollar amounitshe Company’s net trade sales for its businegmsats. For a discussion of
factors affecting changes in sales by business segamd additional segment financial data, see ‘@&dament’s Discussion and Analysis of
Financial Condition and Results of Operations” &lade 9 in the Company’s “Notes to Consolidated Raial Statements.”

2006 2005 2004
(dollars in thousands)

Net trade sales by business segm

Interconnect products and assemk $ 2,207,50¢ $ 1,592,43¢ $ 1,333,83¢
Cable products 263,92 215,70¢ 196,60¢
$ 2,471,43( $ 1,808,14 $ 1,530,44t
Net trade sales by geographic area
United States operatiol $ 1,059,97: $ 802,351 $ 674,30:
International operations 1,411 ,45¢ 1,005,79¢ 856,14«
$ 2,471,43( $ 1,808,14 $ 1,530,44t
(1) Based on customer location to which product is s

Interconnect Products and Assembli@he Company produces a broad range of interconmeducts and assemblies primarily for
voice, video and data communication systems, comialererospace and military systems, automotivenaass transportation applications,
and industrial and factory automation equipmenterconnect products include connectors, which wateathed to an electronic or fiber o)
cable, a printed circuit board or other deviceilitate electronic or fiber optic transmission.tdrconnect assemblies generally consist of a
system of cable and connectors for linking eledtramd fiber optic equipment. The Company desayrs produces a broad range of
connector and cable assembly products used in caoioation applications, such as: engineered calsienallies used in base stations for
wireless communication systems and internet netiwgr&quipment; smart card acceptor devices usetbinile telephones, set top boxes and
other applications to facilitate reading data fremart cards; fiber optic connectors used in fihgicosignal transmission; backplane and
input/output connectors and assemblies used feeseand data storage devices and linking persmmaputers and peripheral equipment;
sculptured flexible circuits used for integratingnped circuit boards in communication applicati@m hinge products used in mobile phone
and other mobile communication devices. The Com@dso designs and produces a broad range of fi@tjoency connector products and
antennas used in telecommunications, computer fiice equipment, instrumentation equipment, locgebanetworks and automotive
electronics. The Company’s radio frequency intanext products and assemblies are also used irsteigns, mobile communication
devices and other components of cellular and pafsmmmunications networks.

The Company believes that it is the largest supplidigh performance, military-specification, aitar environmental connectors.
Such connectors require superior performance diabiléy under conditions of stress and in hosélevironments. High performance
environmental connectors and interconnect systeengenerally used to interconnect electronic aberfoptic systems in sophisticated
aerospace, military, commercial and industrial poqent. These applications present demanding tegbital requirements in that the
connectors are subject to rapid and severe temperethanges, vibration, humidity and nuclear raaiiat-requent applications of these
connectors and interconnect systems include airgaided missiles, radar, military vehicles, eaqougnt for spacecraft, energy, medical
instrumentation, geophysical applications and o#fef construction equipment. The Company also desigd produces industrial
interconnect products used in a variety of apgleet such as factory automation equipment, massgatation applications including
railroads and marine transportation; and automatafety products including interconnect devices syslems used in automotive airbags,
pretensioner seatbelts, antilock braking systendso#imer on board automotive electronic systems.Jtmpany also designs and produces
highly-engineered cable and backplane assemblieh &semblies are specially designed by the Coyripasonjunction with OEM
customers for specific applications, primarily @mmputer, wired and wireless communication systeffige equipment and aerospace
applications. The cable assemblies utilize the Goyis connector and cable products as well as coemis purchased from others.




Cable Products.The Company designs, manufactures and marketsataable primarily for use in the cable televisindustry.
The Company’s Times Fiber Communications subsiditiie world’s second largest producer of coasédlle for the cable television
market. The Company believes that its Times Filmm@unications unit is one of the lowest cost predsi©f coaxial cable for cable
television. The Company’s coaxial cable and cotorgaroducts are used in cable television systewisiding full service cable television/
telecommunication systems being installed by capkrators and telecommunication companies offeridgo, voice and data services. The
Company is also a major supplier of coaxial cablehé international cable television market. TlnPany manufactures two primary types
of coaxial cable: semi-flexible, which has an aloum tubular shield, and flexible, which has onenore braided metallic shields. Semi-
flexible coaxial cable is used in the trunk anddfsedistribution portion of cable television sysierand flexible cable (also known as drop
cable) is used primarily for hookups from the feeckble to the cable television subscriber’s raside Flexible cable is also used in other
communication applications. The Company has atseldped a broad line of radio frequency and figic interconnect components for
service cable television/ telecommunication network

The rapid development in fiber optic technologdigjtal compression (which allows multiple channtelde transmitted within the
same bandwidth that a single analog channel regjuared other communication technologies, includirgCompanys development of highi
capacity coaxial cable, have resulted in techne®ghat enable cable television systems to prashidanel capacity in excess of 500
channels. Such expanded channel capacity, alathgotbier component additions, permit cable opesatoffer full service networks with a
variety of capabilities including video-on-demapdy-per-view special events, home shopping netwdnkeractive entertainment and
education services, telephone services and higbdsimeernet access. With respect to expanded ehaapacity systems, cable operators
have generally adopted, and the Company beliewad$dhthe foreseeable future will continue to agogtwork infrastructure using both fik
optic cable and coaxial cable. Such systems casrthim advantages of fiber optic cable in transngttilear signals over a long distance, with
the advantages of coaxial cable in ease of infitadlalow cost and compatibility with the receiviegmponents of the customer’s
communication devices. The Company believes tléleveystem operators are likely to increase theg of fiber optic cable for the trunk
and feeder portions of the cable systems, thetédb@idn ongoing need for high capacity coaxial €dbi the local distribution and street-to-
the-home portions of the cable system. In additidS. cable system designs are increasingly beimgioyed in international markets where
cable television penetration is generally lowentirathe U.S. The Company believes the developrogfuiil service cable television systems
for the converging technologies of voice, video dath communications presents an opportunity teease sales of its coaxial cable and
related products.

The Company is also a leading producer of highdple¢a cables and specialty cables including itdten cable, a cable made of
wires assembled side by side such that the finishbtk is flat. Flatibbon cable is used to connect internal componierdgstems with spas
and component configuration limitations. The prads used in computer and office equipment appboa as well as in a variety of
telecommunication applications.

International Operations

The Company believes that its global presence important competitive advantage as it allows tlenfany to provide quality
products on a timely and worldwide basis to itstmational customers. Approximately 57% of the @amy’s sales for the year ended
December 31, 2006 were outside the United StatggtoXimately 49% of such international sales warAsia. The Company has
manufacturing and assembly facilities in Chinawiai, Korea, India, Japan and Malaysia. The balahtee Company’s international
manufacturing and assembly facilities are locateHurope, Canada, Latin America, Africa and AugraEuropean operations include
manufacturing and assembly facilities in the Unikagdom, Germany, France, the Czech Republic,&d@vand Estonia and sales offices in
most European markets. The Company’s internatiovaalufacturing and assembly facilities generallyesé¢he respective local markets and
coordinate product design and manufacturing respiitswith the Company’s other operations arothd world. The Company has low
cost manufacturing and assembly facilities in ChMaxico, India, Eastern Europe and Africa to semgional and world markets.

Customers

The Company’s products are used in a wide variegpplications by numerous customers, the largesthach accounted for
approximately 7% of net sales for the year endeckDer 31, 2006. The Company sells its produots¢o 10,000 customer locations
worldwide. The Company’s products are sold botkally to OEMs, contract manufacturers, cable sysiparators, telecommunication
companies and through manufacturers’ represensaging distributors. There has been a trend onatteopOEM customers to consolidate
their lists of qualified suppliers to companiestthave a global presence, can meet quality andatglstandards, have a broad product
portfolio and design capability, and have compegifprices. The Company has focused its




global resources to position itself to competeaifely in this environment. The Company has cotregead its efforts on service and
productivity improvements including advanced conep@tided design and manufacturing systems, statigirocess controls and just-in-time
inventory programs to increase product quality simokten product delivery schedules. The Comparisegeg)y is to provide comprehensive
design capabilities, a broad selection of prodantsa high level of service in the areas in whiddoimpetes. The Company has achieved a
preferred supplier designation from many of itstoosers.

The Company’s sales to distributors representedoappately 15% of the Company’s 2006 sales. The gamy’s recognized brand
names, including “Amphenol,” “Times Fiber,” “Tuch&tSocapex,” “Sine,” “Spectra-Strip,” “Pyle-Natiah” “Matrix,” “Kai Jack” and
others, together with the Company’s strong conmaisign-in position (products that are specifiedustomer drawings), enhance its ability
to reach the secondary market through its netwbdistributors.

Manufacturing

The Company employs advanced manufacturing prosésskeiding molding, stamping, plating, turningtrexiing, die casting and
assembly operations as well as proprietary praeessology for flat-ribbon and coaxial cable praiiore. The Company’s manufacturing
facilities are generally vertically integrated ogi@wns from the initial design stage through fidesign and manufacturing. Outsourcing of
certain fabrication processes is used when cost##fe. Substantially all of the Company’s manufisicig facilities are certified to the
ISO9000 series of quality standards.

The Company employs a global manufacturing stratedgwer its production costs and to improve sgubd customers. The
Company sources its products on a worldwide baiis wanufacturing and assembly operations in theeAoas, Europe, Asia, Africa and
Australia. To better serve high volume customdrs,Gompany has established just-in-time facilitiear major customers.

The Company'’s policy is to maintain strong costtoals in its manufacturing and assembly operatidii® Company is continually
evaluating and adjusting its expense levels andfenre to reflect current business conditions ardimize the return on capital investme

The Company purchases a wide variety of raw masdiga the manufacture of its products, includinggious metals such as gold
and silver used in plating, aluminum, brass, stegdper and bimetallic products used for cabletaxtis and connector shells; and plastic
materials used for cable and connector bodiesragatts. Such raw materials are generally availdtighout the world and are purchased
locally from a variety of suppliers. The Compang@nerally not dependent upon any one source ¥fonraterials, or if one source is used the
Company attempts to protect itself through longatsupply agreements.

Research and Development

The Company’s research and development expensegareation of new and improved products and peEewas $53.7 million,
$40.1 million and $32.5 million for 2006, 2005 a2@D4, respectively. The Company’s research andldewent activities focus on selected
product areas and are performed by individual dpeyalivisions. Generally, the operating divisiamsrk closely with OEM customers to
develop highlyengineered products and systems that meet spes#ftomer needs. The Company focuses its reseadctieselopment effor
primarily on those product areas that it believagethe potential for broad market applications sigdificant sales within a one-tbree yea
period.

Trademarks and Patents

The Company owns a number of active patents woddwihe Company also regards its trademarks “AmalligiTimes Fiber,”
“Tuchel,” “Socapex,” and “Spectra-Stripd be of material value in its businesses. The Gohas exclusive rights in all its major marke
use these registered trademarks. The Companydtds to other registered and unregistered tradesnahich it believes to be of value to its
businesses. While the Company considers its pasactsrademarks to be valuable assets, the Congmes/not believe that its competitive
position is dependent on patent or trademark ptioteor that its operations are dependent on adiyitual patent or trademark.




Competition

The Company encounters competition in substant@lligreas of its business. The Company competaggtly on the basis of
engineering, product quality, price, customer senand delivery time. Competitors include largeediified companies, some of which have
substantially greater assets and financial ressut@n the Company, as well as medium to small emeg. In the area of coaxial cable for
cable television, the Company believes that it @ochmScope are the primary world providers of swadtieg however, CommScope is larger
than the Company in this market. In addition, tlenPany faces competition from other companiestihgé concentrated their efforts in one
or more areas of the coaxial cable market.

Backlog

The Company estimates that its backlog of unfideders was $473 million and $397 million at Decentik 2006 and 2005,
respectively. Orders typically fluctuate from qeauto quarter based on customer demand and gdnesialess conditions. Unfilled orders n
be cancelled prior to shipment of goods. It is expe that all or a substantial portion of the baghkill be filled within the next 12 months.
Significant elements of the Company’s businessh sscsales to the communications related markatkifling wireless communications,
telecom & data communications and broadband comratiohs) and sales to distributors, generally tshaet lead times. Therefore, backlog
may not be indicative of future demand.

Employees

As of December 31, 2006, the Company had approgimas,600 full-time employees worldwide of whighpsoximately 16,400
were located in low cost regions. Of these emplsyapproximately 20,800 were hourly employees hedémainder were salaried. The
Company believes that it has a good relationshtp it8 unionized and non-unionized employees.

Environmental Matters

Certain operations of the Company are subjectdertd, state and local environmental laws and egguris which govern the
discharge of pollutants into the air and watenvel as the handling and disposal of solid and tmas wastes. The Company believes thi
operations are currently in substantial complianith all applicable environmental laws and regulasi and that the costs of continuing
compliance will not have a material effect on tt@any’s financial condition or results of operato

Subsequent to the acquisition of Amphenol frome&liSignal Corporation (“Allied Signal™) in 1987 (A&d Signal merged with
Honeywell International Inc. in December 1999 (“legwell”)), Amphenol and Honeywell have been nanwdtly and severally liable as
potentially responsible parties in relation to galenvironmental cleanup sites. Amphenol and Homdly jointly consented to perform
certain investigations and remedial and monitogntivities at two sites, the “Route 8” landfill attte “Sidney” landfill, and they were jointly
ordered to perform work at another site, the “Ridsan Hill Road” landfill. The costs incurred réfaf to these three sites are currently
reimbursed by Honeywell based on an agreementitbeeywell Agreement”) entered into in connectioithithe acquisition in 1987. For
sites covered by the Honeywell Agreement, to therexthat conditions or circumstances occurreckisted at the time of or prior to the
acquisition, Honeywell is obligated to reimburse ptranol 100% of such costs. Honeywell represemstbontinue to work closely with the
Company in addressing the most significant envirental liabilities covered by the Honeywell AgreemeRanagement does not believe
the costs associated with resolution of these prodmer environmental matters will have a mateaidilerse effect on the Company’s financial
condition or results of operations. The environrakimvestigation, remedial and monitoring acti\stidentified by the Company, including
those referred to above, are covered under the wmieAgreement.

Owners and occupiers of sites containing hazardobstances, as well as generators of hazardoussaes, are subject to broad
liability under various federal and state enviromtaélaws and regulations, including expenditumscfeanup and monitoring costs and
potential damages arising out of past disposabities. Such liability in many cases may be impossghrdless of fault or the legality of the
original disposal activity. The Company has perfedmemediation activities and is currently perfargioperations and maintenance and
monitoring activities at three off-site disposaésipreviously utilized by the Company’s Sidneyilfigcand others, to wit the Richardson Hill
Road landfill, the Route 8 landfill and the Sidiagdfill. Actions at the Richardson Hill Road aBitiney landfills were undertaken
subsequent to designation as “Superfund” sitehieNational Priorities List under the Comprehen&imeironmental Response,
Compensation and Liability Act of 1980. The Rout@dfill was designated as a New York State Invackazardous Waste Disposal Site,
with remedial actions taken pursuant to Chapt&egtion 375-1 of the New York Code of Rules anduRagpns. In addition, the Company is
currently performing monitoring activities at, amdproximity to, its manufacturing site in Sidnéyew York. The Company is also engage
remediating




or monitoring environmental conditions at certafnt® other manufacturing facilities and has beamad as a potentially responsible party
cleanup costs at other off-site disposal sitessAdh environmental matters referred to in thisgeaph are covered by the Honeywell
Agreement.

Since 1987, the Company has not been identifiechasit been named as a potentially responsibty péth respect to any other
significant on-site or off-site hazardous wastetarat In addition, the Company believes that altofmanufacturing activities and disposal
practices since 1987 have been in material com#iavith all applicable environmental laws and ragjohs. Nonetheless, it is possible that
the Company will be named as a potentially resgm@giarty in the future with respect to additioBaperfund or other sites. Although the
Company is unable to predict with any reasonabitaicgy the extent of its ultimate liability witlespect to any pending or future
environmental matters, the Company believes, baped all information currently known by managemaimbut the Company’s
manufacturing activities, disposal practices artireges of liability with respect to all known enemmental matters, that any such liability
will not be material to its financial condition mrsults of operations.

Other

The Company’s annual report on Form 10-K, quartexports on Form 10-Q, current reports on Form &td amendments to those
reports are available, without charge, on the Camsaveb site, www.amphenol.com, as soon as reébppsaacticable after they are filed
electronically with the SEC. Copies are also abddavithout charge, from Amphenol Corporation, Istee Relations, 358 Hall Avenue,
Wallingford, CT 06492.

Cautionary Statements for Purposes of Forward Lookig Information

Statements made by the Company in written or amhfto various persons, including statements madiéngs with the SEC, that
are not strictly historical facts are “forward long” statements. Such statements should be comsider subject to uncertainties that exist in
the Company’s operations and business environr@etfollowing includes some, but not all, of thettas or uncertainties that could cause
the Company to fail to conform with expectations @nedictions:

Iltem 1A. Risk Factors

Investors should carefully consider the risks descr below and all other information in this For@-K. The risks and uncertainties
described below are not the only ones facing tha@my. Additional risks and uncertainties not pnélgeknown to the Company or that it
currently deems immaterial may also impair the Canys business and operations.

If any of the following risks actually occur, the@pany’s business, financial condition or resufteperations could be materially
adversely affected. In such case, the trading mfiicke Company’s common stock could decline ardsiors may lose all or part of their
investment.

The Company is dependent on the communications indtry, including telecommunication and data communiation, wireless
communications and broadband communications.

Approximately 61% of the Company’s revenues forythar ended December 31, 2006 came from saleg twothmunications
industry, including telecommunication and data camimation, wireless communications and broadbamaneconications. Demand for these
products is subject to rapid technological charsge pelow—"The Company is dependent on the acosptafmew product introductions for
continued revenue growth”). These markets are dateéthby several large manufacturers and operatoosrggularly exert significant price
pressure on their suppliers, including the Compavlile sales to the Company'’s largest customen@atted for approximately 7% of
consolidated sales in 2006, the loss of one or robtiee large communications customers could havaterial adverse effect on the
Company’s business. There can be no assurancehéh@popmpany will be able to continue to competesssfully in the communications
industry, and the Company’s failure to do so condgdair the Company’s results of operations.

Approximately 11% of the Company’s 2006 revenuesefrom sales to the broadband communications tndudemand for the
Company'’s broadband communications products depemimisirily on capital spending by cable televisaperators for constructing,
rebuilding or upgrading their systems. The amotithis capital spending, and, therefore, the Corgjsasales and profitability will be
affected by a variety of factors, including generednomic conditions, acquisitions of cable televioperators by non-cable television
operators, cable system consolidation within tigeigtry, the financial condition of domestic catdkevision operators and their access to
financing, competition from satellite, telephona arelevision providers and telephone companietnelogical developments and new
legislation and regulation of cable television @ters. There can be




no assurance that existing levels of cable telenisapital spending will continue or that cablew&ion spending will not decrease.
Changes in defense expenditures may reduce the Coamny’s sales.

Approximately 18% of the Company’s 2006 revenuesefrom sales to the commercial aerospace andamgiliharket. The
Company participates in a broad spectrum of defpnsgrams and believes that no one program accddiotenore than 1% of its 2006
revenues. The substantial majority of these sakesedated to both U.S. and foreign military anéedse programs. However, the Company’s
sales are generally to contractors and subcontsaofdahe U.S. or foreign governments or to distriss that in turn sell to the contractors and
subcontractors. Nevertheless, the Company’s sateaffected by changes in the defense budgetsdfif. and foreign governments. The
U.S. defense budget declined in real terms fron6188.998. Beginning in 1999, the U.S. defense btilgs been increasing and increased
again in 2006. Nevertheless, a decline in U.S.rsef@xpenditures and defense expenditures geneaallg adversely affect the Company’s
business.

The Company encounters competition in substantiallall areas of its business.

The Company competes primarily on the basis ofrezeging, product quality, price, customer service delivery time. Competitors
include large, diversified companies, some of wiiiakie substantially greater assets and financalurees than the Company, as well as
medium to small companies. There can be no assuthatadditional competitors will not enter then@any’s existing markets, nor can
there be any assurance that the Company will letalitompete successfully against existing or nemwvpetition.

The Company is dependent on the acceptance of newogduct introductions for continued revenue growth.

The Company estimates that products introducedanast two years accounted for approximately 212006 net sales. The
Company’s long-term results of operations depemstsuntially upon its ability to continue to conagidesign, source and market new
products and upon continuing market acceptances efisting and future product lines. In the ordyneourse of business, the Company
continually develops or creates new product linecepts. If the Company fails or is significantlyaled in introducing new product line
concepts or if the Company’s new products do nattméth market acceptance, our results of operatioay be impaired.

Covenants in the Company'’s credit agreements may adrsely affect the Company.

The Company’s bank credit agreements contain fiaaaad other covenants, such as a limit on the cdtdebt to earnings before
interest, taxes, depreciation and amortizationjmum levels of net worth, and limits on incurrerafdiens. Although the Company believes
none of these covenants are presently restriativieet Company’s operations, the ability to meeffit@ncial covenants can be affected by
events beyond the Company’s control, and the Cognpannot provide assurance that the Company widtrifese tests. A breach of any of
these covenants could result in a default undeCtirapany’s credit agreements. Upon the occurrehaa event of default under any of the
Company'’s credit facilities, the lenders could etecdeclare all amounts outstanding thereundeetonmediately due and payable and
terminate all commitments to extend further crdflithe lenders accelerate the repayment of bomgsiithe Company cannot provide
assurance that it will have sufficient assets payethe Company’s credit facilities and other indelness. See “Liquidity and Capital
Resources”.

Downgrades of the Company’s debt rating could advesely affect the Company.

If the credit rating agencies that rate the Comfsadgbt were to downgrade the Company’s credihggith conjunction with a
deterioration of the Company’s performance it magréase the Company’s cost of capital and makeierdifficult for the Company to
obtain new financing.

The Company’s results may be negatively affected byhanging interest rates.

The Company is subject to market risk from exposomhanges in interest rates based on the Compéingncing activities. The
Company utilizes interest rate swap agreementsatage and mitigate its exposure to changes iresiteates. At December 31, 2006, the
Company had interest rate protection in the forravedips that effectively fixed the Company’s LIBQRerest rate on $150.0 million, $250.0
million and $250.0 million of floating rate debt&B82%, 4.24% and 4.85%, expiring in December 2001, 2008 and December 2008,
respectively. At December 31, 2006, the Compsuay'erage LIBOR rate was 4.6%. A 10% change it IBOR interest rate at December !
2006 would not have materially increased or dee@aserest
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expense. The Company does not expect changemeshtates to have a material effect on incomeash flows in 2007, although there can
be no assurances that interest rates will notfégnitly change.

The Company’s results may be negatively affected Hpreign currency exchange rates.

The Company conducts business in several intemegdtmurrencies through its worldwide operations] as a result is subject to
foreign exchange exposure due to changes in exehags of the various currencies. Changes in exgheates can positively or negatively
affect the Company’s sales, gross margins ancneda@arnings. The Company attempts to minimizeeogsr exposure risk by producing its
products in the same country or region in whichghaducts are sold, thereby generating revenuesnanding expenses in the same curre
and by managing its working capital. There candassurance that this approach will be successtpkcially in the event of a significant
and sudden decline in the value of any of the matgonal currencies of the Company’s worldwide agiens. The Company does not engage
in purchasing forward exchange contracts for s@ima purposes.

The Company’s operating results may be adversely fifcted by foreign operations.

International manufacturing and sales are subgeittiterent risks, including changes in local ecoigonn political conditions, the
imposition of currency exchange restrictions, ureetpd changes in regulatory environments, poténtiaiverse tax consequences and the
exchange rate risk discussed above. There can hssowance that these factors will not have a mahtaverse impact on the Company’s
production capabilities or otherwise adverselyeffae Company’s business and operating results.

The Company may experience difficulties and unantipated expense, including the potential for the imairment of goodwill, of
assimilating newly acquired businesses.

The Company has completed a number of acquisitiotte past few years. It is possible the Compaay experience difficulty
integrating such acquisitions and further thatabguisitions may not perform as expected. At Deaar3th, 2006, the total assets on the
Company'’s balance sheet were $2,195.4 million, vincluded $926.2 million of goodwill. The goodwétose as the excess of the purchase
price over the fair value of net assets of busieessquired dating over the period 1987-2006. Teragany performs annual evaluations for
the potential impairment of the carrying value obdwill in accordance with Statement of Financiacéunting Standards No. 142. Such
evaluations have not resulted in the need to razegmn impairment. However, if the financial penf@nce of the Comparg/businesses we
to decline significantly, the Company could incuran-cash charge to its income statement for tipaimment of goodwill.

The Company may experience difficulties in obtainig a consistent supply of materials at stable pricoplevels.

The Company uses basic materials like steel, alumjrcopper, bi-metallic products, gold and plastgins in its manufacturing
process. Volatility in the prices of such mateaat availability of supply may have a substantigbact on the price the Company pays for
such products. In addition, to the extent such c@stases cannot be recovered through salesipdmsases or productivity improvements,
the Company’s margin may decline.

The Company may not be able to attract and retain &y employees.
The Company’s continued success depends uponritgaed ability to hire and retain key employeegsabperations around the

world. Any difficulties in obtaining or retainingpé management and other human resource competémaiese Company needs to achieve
its business objectives may have adverse affectseo@ompany’s performance.
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Changes in general economic conditions and otherdtors beyond the Compan’s control may adversely impact its busines:
The following factors could adversely impact then@@any’s business:
. A global economic slowdown in any one, or all, loé Company’s market segments.

. The effects of significant changes in monetary figxhl policies in the U.S. and abroad includingndicant currency
fluctuations and unforeseen inflationary pressures.

. Rapid material escalation of the cost of regulatammpliance and litigation.

. Unexpected government policies and regulationstiffg the Company or its significant customers.

. Unforeseen intergovernmental conflicts or actiagnsluding but not limited to armed conflict anddeawars.

. Unforeseen interruptions to the Company’s busimasits largest customers, distributors and swgplresulting from but

not limited to, strikes, financial instabilitiespmputer malfunctions, inventory excesses or natlisasters.
Item 1B. Unresolved Staff Comments
Not applicable.
Item 2. Properties

The Company'’s fixed assets include certain plantsvearehouses and a substantial quantity of machared equipment, most of
which is general purpose machinery and equipmengusols and fixtures and in many instances hagmgmatic control features and
special adaptations. The Company'’s plants, waredmumsachinery and equipment are in good operatinditon, are well maintained, and
substantially all of its facilities are in regulagse. The Company considers the present level eflfassets along with planned capital
expenditures as suitable and adequate for opesatidhe current business environment. At DecerBheP006, the Company operated a total
of 180 plants and warehouses of which (a) the locatiortkeérl).S. had approximately 2.fillion square feet, of which 1.2 million square
feet were leased; (b) the locations outside the bl approximately 4.7 million square feet, of ethB.4 million square feet were leased;
and (c) the square footage by segment was apprtedyr&a2 million square feet and 1.1 million squéeet for interconnect products segment
and cable products segment, respectively.

The Company believes that its facilities are siéamd adequate for the business conducted thaneiare being appropriately
utilized for their intended purposes. Utilizatiohtloe facilities varies based on demand for thelpots. The Company continuously reviews
its anticipated requirements for facilities andsdxhon that review, may from time to time acquiréease additional facilities and/or dispose
of existing facilities.

Item 3. Legal Proceedings

The Company and its subsidiaries have been nameéefasdants in several legal actions in which weriamounts are claimed
arising from normal business activities. Althougk amount of any ultimate liability with respectsiach matters cannot be precisely
determined, in the opinion of management, sucherstre not expected to have a material effech@Cbmpany’s financial condition or
results of operations.

Item 4. Submission of Matters to a Vote of Securityolders

No matters were submitted to a vote of our shadsrslduring the last quarter of the year ended mDbee 31, 2006.
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PART Il
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities

On January 21, 2004, the Company announced a 2$twek split that was effective for stockholdefsexord as of March 17,
2004. The additional shares were distributed oncMa9, 2004. The share information included imereflects the effect of such stock split.

On January 17, 2007, the Company announced a 2-$twek split that will be effective for stockhotdef record as of March 16,
2007 and these additional shares are expecteddstoduted on or about March 30, 2007. The si#fermation included herein does not
reflect the effect of such stock split. Had thisck split occurred at December 31, 2006, totahatized shares of Common Stock would have
been 400,000,000, total shares outstanding would haen 178,265,978 and net income per share tuteddbasis would have been $1.39.

The Company effected the initial public offeringitsf Class A Common Stock in November 1991. The famy’s common stock h
been listed on the New York Stock Exchange sinaettime under the symbol “APH.” The following taldets forth on a per share basis the
high and low prices for the common stock for bad@& and 2005 as reported on the New York Stock &xgé.

2006 2005
High Low High Low
First Quartel $52.5C $43.8¢ $41.94 $33.24
Second Quarte 61.62 49.3¢ 43.2C 35.7¢
Third Quartel 64.3¢ 50.3C 46.2C 36.57
Fourth Quarte 70.4¢ 60.8¢ 4512 38.3¢

As of January 31, 2007, there were 44 holdersarfrebof the Company’s common stock. A significantnioer of outstanding shares
of common stock are registered in the name of onlyholder, which is a nominee of The DepositonysTCompany, a securities depository
for banks and brokerage firms. The Company belidvaisthere are a significant number of beneficihers of its common stock.

On January 19, 2005, the Company announced thaftuld commence payment of a quarterly dividendtsmommon stock of $.03
per share. Cumulative dividends declared durir@s2@ere $10.7 million of which $8.0 million wereigan 2006. Total dividends paid in
2006 were $10.7 million including those declare@@®5 and paid in 2006. The Company intends &iréhe remainder of its earnings not
used for dividend payments to provide funds fordperation and expansion of the Company’s busimepsiychase shares of its common
stock and to repay outstanding indebtedness.

The following table summarizes the Company’s eqodynpensation plan information as of December 8062

Equity Compensation Plan Information

Number of securities to Weighted average

be issued upon exercise exercise price of Number of securities

of outstanding options, outstanding options, remaining available
Plan category warrants and rights warrants and rights for future issuance
Equity compensation plans approved by security drs 6,457,710 $ 30.21 3,857,93(
Equity compensation plans not approved by sechotgers — — —
Total 6,457,710 $ 30.21 3,857,93(
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Purchases of Equity Securities

On October 20, 2004, the Company announced thBbisd of Directors authorized an open-market stegkirchase program (the
“Program”) of up to 5.0 million shares (on a poglitshasis) of its common stock during the periodied September 30, 2006 which was
extended to December 31, 2008 by an amendmentlp23u2006. At December 31, 2006, approximatelyrillion shares of Common
Stock remained available for repurchase under tbgrBm. In September 2006, the Company retirear@l®n shares of its common stock
purchased for $87.8 million under the Program lipoing retained earnings by this amount.

(c) Total Number
of Shares Purchased (d) Maximum

as Part of Number of Shares
Publicly Announced that May Yet Be
(a) Total Number of (b) Average Price Plans or Purchased Under
Period Shares Purchase Paid per Share Programs the Plans or Programs
January 1, to January 3

2006 — % — 1,673,10( 3,326,90(
February 1, to February

28, 200€ — — 1,673,10( 3,326,90(
March 1, to March 31,

2006 — — 1,673,10( 3,326,90(
April 1, to April 30, 200¢ — — 1,673,10( 3,326,90(
May 1, to May 31, 200 187,40( 55.90 1,860,50( 3,139,50(
June 1, to June 30, 20 181,10( 53.78 2,041,60( 2,958,40(
July 1, to July 31, 200 — — 2,041,60!( 2,958,40(
August 1, to August 31,

2006 — — 2,041,60( 2,958,40(
September 1, to

September 30, 20( 229,10( 57.73 2,270,70( 2,729,30(
October 1, 2006 to

October 31, 200 — — 2,270,70! 2,729,30(
November 1, 2006 t

November 30, 200 119,90( 65.02 2,390,60( 2,609,40(
December 1, 2006 to

December 31, 200 483,00( 65.05 2,873,601 2,126,40(
Total 1,200,500 $ 60.52 2,873,60( 2,126,40(

14




Iltem 6. Selected Financial Dat:

(dollars in thousands, except per share data)

Year Ended December 31

2006 2005 2004 2003 2002

Operations

Net sales $ 247143 $ 1,808,14 $ 1,530,44¢ $ 1,239,50: $ 1,062,00:
Net income 255,6912) 206,33¢ 163,31 103,9901) 80,34¢
Net income per common sh—Diluted 2.79(2) 2.28 1.82 1.18(1) 0.93
Financial Position

Working capital $ 486,94¢ $ 373,882 $ 25344: $ 233,707 $ 153,25(
Total asset 2,195,39 1,932,54( 1,306,71: 1,181,38: 1,078,90¢
Long-term debt, including current portic 680,41« 781,00( 449,05: 542,95¢ 644,24¢
Shareholder equity 902,99/ 689,23t 481,60¢ 323,40¢ 166,98:
Weighted average shares outstan—Diluted 91,673,66: 90,471,73  89,736,65 88,131,721  86,891,20!
Cash dividends declared per sh $ 0.12 $ 0.12 — — —

(1) Includes a one-time charge for expenses incurr¢fdeiearly extinguishment of debt of $10,367, tazsbenefit of $3,525, or $0.08 per
share after taxes.

(2) Includes a one-time charge for expense incurresimmection with a flood at the Company’s Sidney, fa¥ility of $20,747, less tax
benefit of $6,535, or $0.15 per share after taxes.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of the resaftoperations for the three fiscal years endecebBder 31, 2006 has been deri
from and should be read in conjunction with thesmidated financial statements included elsewhethis document.

Executive Overview

The Company is a global designer, manufacturemaaudeter of interconnect and cable products. B62&pproximately 57% of the
Company’s sales were outside the U.S. The priraadymarkets for our products are:

» communication systems for the converging techne®gf voice, video and data communications;

* abroad range of industrial applications includiagtory automation and motion control systems, rweddind industrial
instrumentation, mass transportation, natural nesoexploration and automotive applications; and

« commercial aerospace and military applications.

The Company’s products are used in a wide variegpplications by numerous customers, the largesthach accounted for
approximately 7% of net sales in 2006. The Compamgounters competition in all of its markets aochpetes primarily on the basis of
engineering, product quality, price, customer senand delivery time. There has been a trend @paint of OEM customers to consolidate
their lists of qualified suppliers to companiestthave a global presence, can meet quality andetglstandards, have a broad product
portfolio and design capability, and have competifrices. The Company has focused its globaluress to position itself to compete
effectively in this environment. The Company bedig that its global presence is an important coitivgeidvantage as it allows the Comp
to provide quality products on a timely and worlderibasis to its multinational customers.

The Company'’s strategy is to provide comprehendastign capabilities, a broad selection of prodants a high level of service in
the areas in which it competes. The Company fiiseesearch and development efforts througheatoiaboration with its OEM
customers to develop highBngineered products that meet customer needs aedtapotential for broad market applications sigdificant
sales within a one-to-three year period. The Compsalso focused on controlling costs. The Camypdoes this by investing in modern
manufacturing technologies, controlling purchagingcesses and expanding into low cost areas.

The Company'’s strategic objective is to furtheramte its position in its served markets by purstiegfollowing success factors:

«  Focus on customer needs

« Design and develop application-specific intercomisetutions

«  Establish a strong global presence in resourcesapabilities

»  Preserve and foster a collaborative, entrepreriendaaagement structure
e Maintain a culture of controlling costs

e Pursue strategic acquisitions

For the year ended December 31, 2006, the Comgguoyted net sales, operating income and net inadi$i2,471.4 million, $424.6
million and $255.7 million, respectively; up 37%4% and 24%, respectively, from 2005. Sales of@menect products and assemblies and
sales of cable products increased in the majofitile@ Company’s related major markets and geogcaplgions. Sales and profitability
trends are discussed in detail in “Results of Ojmma” below. In addition, a strength of the Comypés its ability to consistently generate
cash. The Company uses cash generated from aperéti fund capital expenditures and acquisitiogirchase shares of its common stock,
pay dividends and reduce indebtedness. In 20868Ct&mpany generated operating cash flow of $284l®m
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Results of Operations

The following table sets forth the components dfineome as a percentage of net sales for the gehalicated.

Year Ended December 31
2006 2005 2004

Net sales 100.C% 100.C% 100.C%
Cost of sale: 68.1 66.9 67.€
Selling, general and administrative expe 13.9 14.2 14.3
Casualty loss related to flood .8 — —

Operating income 17.2 18.9 18.1

Interest expens (1.6) (1.3) (1.5)

Other expenses, n (.5) (.5) (.4)

Expense for early extinguishment of debt — (1) —

Income before income taxes 15.1 17.0 16.2

Provision for income taxes (4.8 (5.6) (5.5

Net income

10.3% 11.4% 10.7%
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2006 Compared to 20C

Net sales were $2,471.4nillion for the year ended December 31, 2006 comgao $1,808.1 million for 2005, an increase of 3A%.S
dollars and 36% in local currencies. The increasmles over 2005 excluding acquisitions was 1294.5. dollars and 11% in local
currencies. Sales of interconnect products anehalsises (approximately 90% of net sales) incre&@82d in U.S. dollars and 38% in local
currencies compared to 2005 ($2,207.5 million i6&0ersus $1,592.4 million in 2005). Sales incedas the Company’s major end markets
including telecommunications and data communicatiomobile communications, industrial and militapr@space markets. Sales to the
telecommunications and data communications relai@dkets increased approximately $338.8 millione&tfhg the impact of the acquisition
of TCS in December 2005 (Note 7) and increased sdlaew high speed interconnect products for serard other data center equipment
applications. The increase in sales in the matmlamunications markets (approximately $209.0 milis attributable primarily to increased
sales to the mobile device market relating to nevdpcts, the impact of the acquisition of TCS ircBaber 2005 and to a lesser extent to
increased demand in the wireless infrastructuréetdrom cell site installation customers. Ther@ase in sales in the industrial market
(approximately $55.8 million) reflects increasetesan North America and Europe relating to proddot the factory automation, medical
and oil/geophysical markets and the impact of aitjons. The increase in military/aerospace s@pproximately $15.4 million) relates to
increased demand on commercial aircraft and myliprograms. Sales in the military/aerospace maniege adversely impacted by
approximately $25.0 million in 2006 due to businigsrruption related to the flood at the Comparidney, New York facility further
described below. Automotive sales declined appraséty $8.1 million primarily as a result of a retlon in vehicle production rates by
European and U.S. vehicle manufacturers. Salealdé products (approximately 10% of net saleseimsed 22% compared to 2005 ($263.9
million in 2006 versus $215.7 million in 2005). Suacrease is primarily due to increased salesdadband cable television markets and the
impact of price increases.

Geographically, sales in the U.S. in 2006 increaggatoximately 32% compared to 2005 ($1,060.0 anilin 2006 versus $802.4 million
in 2005); international sales for 2006 increasgutaxmately 40% in U.S. dollars ($1,411.5 millian2006 versus $1,005.8 million in 2005)
and increased approximately 39% in local currermymared to 2005. The comparatively weak U.S. doll2006 had the effect of
increasing net sales by approximately $16.5 miliidren compared to foreign currency translationsrate2005.

The gross profit margin as a percentage of nes sldereased to 32% in 2006 compared to 33% in 808%rimarily to a decrease in
margins in the interconnect products and assemsdigment primarily as a result of the TCS acquoisi{Note 7). The operating margin for
interconnect products and assemblies decreasedxampaitely 1% compared to the prior year. TCS megare lower than the average
margin of the Company and its inclusion in the odidated results lowered the margin percentagerd¢onnect segment margins excluding
the impact of TCS were consistent with the pricarymargins as the continuing development of nevdrignargin, application specific
products, excellent operating leverage on increalemmiume and aggressive programs of cost cortffset increases resulting primarily fr
higher material costs. In addition, cable operptivargins decreased 0.3% reflecting higher matandilfreight costs in 2006 driven by hig
commodity and energy prices offset, in part, byithpact of price increases.

Selling, general and administrative expenses we4@ 8 million and $257.1 million in 2006 and 208&spectively, or approximately
14% of sales in each year. The increase in exgar&@06 is attributable to the impact of acquisis and increases in the major components
of selling, general and administrative expensdslasvs. Research and development expendituresased approximately $13.6 million,
reflecting increases in expenditures for new prodevelopment and represented approximately 2%lesgor both 2006 and 2005. Selling
and marketing expenses remained approximately 78ale$. Shipping expense, which relates priméoilsales of cable products to the
broadband market, increased proportionately wikbsstr those products. Administrative expenseseimeed by approximately $34.2 million,
due primarily to increases in costs as a resuh®fTCS acquisition and stock-based compensatiparese of $9.7 million, as a result of the
adoption of Statement of Financial Accounting Stadd“SFAS”) No. 123(R) “Share-Based Payment,” whizas effective on January 1,
2006 , in addition to general cost increases rajat professional fees, pensions and employeeerelzEnefits.

The Company incurred damage at its Sidney, New Yimakufacturing facility as a result of severe amdiden flooding during the seco
quarter of 2006. In 2006, the Company recordedgesaof $20.7 million, or $.15 per share, for remmgvand clean up expenses and property
related damage, net of insurance and grant re@scefihe Sidney facility had limited manufacturangl sales activity for the period from
June 28 to July 14. Production activity was sutisaly back to full production at the end of therd quarter. As a result, sales in 2006 were
reduced by approximately $25.0 million.

Interest expense was $38.8 million for 2006 compéwe$24.1 million for 2005. The increase is priityaattributable to higher interest
rates and higher average debt levels related td@& acquisition (Note 7).
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Expenses for early extinguishment of debt totai@gl million in 2005, relate to the refinancingtbé Company’s senior credit facilities
Such one-time expenses included the write off &rled debt issuance costs of $5.7 million paitiaffset by the settlement of interest rate
swap agreements of $3.2 million. No such expenszs wmcurred in 2006.

Other expenses, net, for 2006 and 2005 were $1@i6mand $8.9 million, respectively. Other expes, net, are comprised primarily of
minority interests ($6.0 million in 2006 and $4.1llion in 2005), program fees on the sale of aceswaceivable ($5.0 million in 2006 and
$3.8 million in 2005), reflecting higher receivalbée rates in 2006 and agency and commitment fe¢seoCompany’s credit facilities ($2.1
million in 2006 and $1.5 million in 2005) primarijue to higher commitment fees offset by interesbme ($0.7 million in 2006 and $0.4
million in 2005). See Note 11 to the Company’s Sidated Financial Statements for details of th@gonents of other expenses, net.

In December 2004, the FASB issued SFAS No. 123&)are-Based Payment”. This pronouncement amends $f. 123,
“Accounting for Stock-Based Compensation”, as aneergy SFAS No. 148, “Accounting for Stock-Based @ensation - Transition and
Disclosure, an Amendment of SFAS No. 123", and ssgues Accounting Principles Board (“APB”) Opinidp. 25, “Accounting for Stock
Issued to Employees”. SFAS No. 123(R) requires¢hepanies account for awards of equity instrusmentder the fair value method of
accounting and recognize such amounts in theierstats of operations. The Company adopted SFASRB{R) on January 1, 2006 using
the modified prospective method and, in connedfi@mewith compensation expense is recognized oitsolidated statement of income for
the year ended December 31, 2006 over the sereitedithat the awards are expected to vest. Tmep@ay recognizes expense for all stock-
based compensation with graded vesting on a striighbasis over the vesting period of the erdineard. Stock-based compensation
expense includes the estimated effects of forfegtuand estimates of forfeitures will be adjusteer she requisite service period to the extent
actual forfeitures differ, or are expected to diffem such estimates. Changes in estimated fares will be recognized in the period of
change and will also impact the amount of expeadetrecognized in future periods. Prior to Janda2006, the Company recorded stock-
based compensation in accordance with the prodd®PB Opinion No. 25. The Company estimatedf#irevalue of stock option awards
in accordance with SFAS No. 123, “Accounting foo&t-Based Compensation”, and disclosed the reguititimated compensation effect on
net income on a pro forma basis. As a resuldopting SFAS No. 123(R) on January 1, 2006 the Gomyis income before income taxes
and net income was reduced by $9.7 million and $6llfon, respectively, or $.07 per share, for tlear ended December 31, 2006.

The provision for income taxes was at an effeatate of 31.5% in 2006 and 33% in 2005. The lowfactve tax rate results primarily
from an increase in income in lower tax jurisdioBand changes in the Company’s income repatrigleoms. The total effective rate
reduction lowered tax expense in 2006 by approetga5.6 million or $.06 per share.

2005 Compared to 2004

Net sales were $1,808.1illion for the year ended December 31, 2005 comgbdn $1,530.4 million for 2004 an increase of li@%oth
U.S. dollars and local currencies. The increasalas over 2004 excluding acquisitions was 8%poth bJ.S. dollars and local currencies.
Sales of interconnect products and assembliesarett19% in U.S. dollars and local currencies coeatpt 2004 ($1,592.4 million in 2005
versus $1,333.8 million in 2004). Sales incredrel major geographic regions as a result ofdtietinuing development of new application
specific and value added products, economic impn@re in some of the Company’s major end marketsla@dimpact of acquisitions. Sales
increased in the Company’s major end markets imeuchobile communications, military/aerospace, stdal, automotive, and
computer/data communications markets. The incrieasales in the mobile communications markets @dimately $92.7 million) is
attributable to increased demand for wireless stftecture products for cell site installations iarth America, increased demand on mobile
handset products in Asia and the impact of acqoist The increase in sales in the industrial miaf&pproximately $24.1 million) reflects
increased sales in North America and Europe andrtpact of acquisitions. Automotive sales increbapproximately $33.7 million
primarily in Europe, reflecting the impact of argatsition late 2004. The increase in military/agrace sales (approximately $57.8 million)
relates to increased demand on military prograwisnas applications in North America and the imipaicacquisitions. Sales to the
computer and data communications related marketeased approximately $45.8 million reflecting ifmpact of acquisitions and increased
sales in Asia for disk drive and storage applicatioSales of cable products increased 10% compau2@D4 ($215.7 million in 2005 versus
$196.6 million in 2004). Such increase is primadiye to increased sales in broadband cable tedevmmarkets and the impact of price
increases.

Geographically, sales in the U.S. in 2005 increaggaoximately 19% compared to 2004 ($802.4 millim2005 versus $674.3 millian
2004); international sales for 2005 increased apprately 18% in U.S. dollars ($1,005.8 million i0@5 versus
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$856.1 million in 2004) and increased approximatel®¥ in local currency compared to 2004. The caatpeely weak U.S. dollar in 2005
had the currency effect of increasing net saleagproximately $7.0 million when compared to fore@mrency translation rates in 2004.

The gross profit margin as a percentage of nesgaleluding depreciation in cost of sales) incegbt® 33% in 2005 compared to 32% in
2004. Anincrease in margins in the interconneatipcts and assemblies segment was partially dffsatdecline in margins in the cable
segment. The operating margin for interconnectipcts and assemblies increased approximately 1%a@u to the prior year. The
increase is generally attributable to the contigudevelopment of new higher margin application #fmeproducts, excellent operating
leverage on incremental volume and aggressive anagiof cost control. The decrease in cable margassdue to the impact of a continued
increase in material costs which was not fully efffisy price increases implemented during the year.

Selling , general and administrative expenses $255.1 million and $218.8 million in 2005 and 20€gkpectively, approximately
14.0% of sales. Research and development expeesliticreased approximately $7.6 million, commegisuwith sales, reflecting increases
in expenditures for new product development andesgnted approximately 2% of sales for both 20@b2804. Selling and marketing
expenses remained approximately 7% of sales. Blymxpense, which relates primarily to sales dle@roducts to the broadband market,
increased commensurate with sales for those pred@édiministrative expenses increased by approxim&®&4 million, due primarily to
increases in costs relating to insurance, pensindanedical benefits.

Interest expense was $24.1 million for 2005 comp#we$22.5 million for 2004. The increase is priftyaattributable to higher interest
rates partially offset by the effect of the refinarg completed in the third quarter of 2005 (seguidity and Capital Resources) and higher
average debt levels.

Expenses for early extinguishment of debt tota$i@gt million in 2005, relate to the refinancingtbé Company’s senior credit facilities.
Such one-time expenses include the write off oédefl debt issuance costs of $5.7 million partiaffget by the settlement of interest rate
swap agreements of $3.2 million.

Other expenses, net, for 2005 and 2004 were $8li®mand $6.7 million, respectively. Other expessnet, are comprised primarily of
foreign currency transaction gains (losses) ($0dIHomin 2005 and $(0.6) million in 2004), refléay the relative weakness of the U.S. dollar
in 2004, program fees on the sale of accountsvabks ($3.8 million in 2005 and $2.3 million in 20Qreflecting higher receivable fee rates
in 2005, minority interests ($4.1 million in 2008ca$3.0 million in 2004) and agency and commitnfeas on the Company’s credit facilities
($1.5 million in 2005 and $1.0 million in 2004) préarily due to higher commitment fees. See Notéolibe Company’s Consolidated
Financial Statements for details of the componehtther expenses, net.

The provision for income taxes was at an effeatate of 33.0% in 2005 and 34% in 2004. The reduadt the tax rate in 2005 relates
primarily to lower U.S. income taxes resulting fréine impact of the provisions of the American J8bsation Act of 2004.
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Liquidity and Capital Resource

Cash provided by operating activities totaled $&88illion, $229.6 million and $208.3 million for 26, 2005 and 2004, respectively.
Operating cash flow includes $nil, $5.0 million &®@l2 million in 2006, 2005 and 2004, respectivedgulting from an increase in sale of
receivables under the Company’s receivable sezatitin program. The increase in cash from opeagatativities in 2006 compared to 2005
is primarily attributable to an increase in netame and an increase in depreciation and amortizgtatially offset by a higher increase in
non-cash components of working capital compardteadncrease in 2005. The increase in cash froenating activities in 2005 compared to
2004 is also primarily attributable to an increaseet income and an increase in depreciation amattézation partially offset by an increase
in the non-cash components of working capital camg#o a decrease in 2004.

The non-cash components of working capital incr@é&&9.4 million in 2006 due primarily to increasesccounts receivable of $60.6
million, $81.9 million in inventory, $19.0 milliom prepaid expenses and other assets and a dearessgued interest of $1.1 million
partially offset by a $46.4 million increase in anots payable and an increase of $46.8 milliorcered liabilities.

The non-cash components of working capital incré&36.7 million in 2005 due primarily to an increas accounts receivable of $45.2
million and $20.6 million in inventory partially fsfet by a $25.8 million increase in accounts pagabldecrease of $10.4 million in accrued
liabilities, an increase of $5.0 million of receles sold, an increase in accrued interest of BBl®n, and a decrease of $5.6 million in
prepaid expenses and other assets.

The noneash components of working capital decreased $hillibn in 2004 due primarily to a $3.2 million irgase in accounts payak
an increase of $15.7 million in accrued liabilitias increase of $6.2 million in receivables sald an increase of $28.5 million related to
accrued income taxes, partially offset by a $26ildan increase in accounts receivable due to higfades levels and an operating addition of
$14.5 million in inventory.

In 2006, accounts receivable increased $81.0 mittio$383.9 million, due to an increase in salgslke $16.0 million due to translation
resulting from the comparatively weaker U.S. dollaDecember 31, 2006 compared to December 31, @8Bslation”) and $4.1 million
from acquired companies. Days sales outstandiegeased to approximately 66 days from 65 days @520nventory increased $90.6
million to $416.5 million, primarily due to an ogeing addition of $60.5 million, $13.3 million dbe a new inventory hubbing arrangement
with certain customers, $12.8 million due to tratisih and $4.0 million in inventory from acquireahepanies. Inventory days at December
31, 2006 and 2005 were 86 and 87, respectivelyod@dl and acquired intangible assets increasedgs@yllion to $968.9 million primarily
as a result of acquisitions completed during thee ye addition to adjustments made for prior adtjoiss. Land and depreciable assets, net,
increased $20.3 million to $274.1 million reflegtinapital expenditures of $82.4 million, $9.8 noillidue to translation, assets from
acquisitions of approximately $3.0 million offset depreciation of $67.0 million and disposals of®&illion. Accounts payable and accn
salaries, wages and employee benefits increase@ #8llion and $10.5 million to $234.9 million ai$$3.2 million, respectively, due to an
increase in sales levels, liabilities assumed famguired companies and a $7.4 million and $1.8anilincrease, respectively, due to
translation. Other accrued liabilities increasg8.% million to $156.4 million relating primarilynancrease of $21.6 million in liabilities
associated with performance-based additional caskideration on acquisitions, an increase in actingome taxes of $17.9 million, the
recording of $10.9 million in deferred revenue tethto the new inventory hubbing arrangements dsedi above, accruals relating to higher
sales volume as well as a $4.1 million increasetdurnslation. Accrued pension and post employrbenefit obligations increased $29.5
million to $138.3 million primarily as a result ah increase of $21.1 million relating to the impétation of Statement No. 158 (“SFAS”) “
Employers’ Accounting for Defined Benefit PensiordaOther Postretirement Planan amendment of FASB Statements No. 87, 88, 1GE
132(R)", as further discussed below, and the imphttansiation.

In September 2006, the Financial Accounting Stashsi&oard (“FASB”) issued SFAS 158 which requiregp®yers to fully recognize
the overfunded or underfunded status of a defirgfit postretirement plan as an asset or liakiititys balance sheet. The pension asset or
liability under SFAS 158 is equal to the differermdween the fair value of the plan’s assets angritjected benefit obligation for pension
plans and the accumulated postretirement bendfgaiton for other postretirement plans. Priordgarice required the liability to be measu
as the accumulated benefit obligation. In addjttbis statement requires an employer to measeréutided status of a plan as of the date of
its year-end balance sheet, with limited excepti@AS 158 also requires entities to disclose énrbtes to financial statements additional
information about certain effects on net periodiadfit cost for the next fiscal year that arisarfrdelayed recognition of the gains or losses,
prior service costs or credits, and transition agsebligation. The statement is effective for igeanding after December 15, 2006 except for
the requirement to measure plan assets and bebéfjations as of the date of the employer’s figer-end balance sheet which is effective
for fiscal years ending after December 15, 200ASES58 had the effect of increasing the Compangtswed benefit obligation
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(including the elimination of the intangible ase€®10.0 million at December 31, 2005) and othenprehensive income, net of deferred tax
assets, by approximately $31.1 million and $19.tHoni respectively at December 31, 2006 and didhave any impact on the Company’s
consolidated statement of income.

In 2006, cash from operating activities of $289i6iom, proceeds from disposal of fixed assets BP#million and proceeds from the
exercise of stock options including excess tax fienfeom stock-based payment arrangements of $3illlon were used to fund capital
expenditures of $82.4 million, acquisitions of &million, dividend payments of $10.7 million, atmkebt reduction of $102.6 million,
purchases of treasury stock of $72.7 million, paynuoé fees and expenses related to refinancind.df fillion and an increase in cash on
hand of $35.5 million . For 2005, cash from opiagactivities of $229.6 million (including additial sales of receivables of $5.0 million)
and proceeds from exercise of stock options armde@ltax benefits of $36.4 million and net borraygminder the Company’s bank
agreements of $331.1 million were used primarilfuted capital expenditures of $57.1 million, payrmehdividends of $8.0 million,
acquisitions of $512.3 million, the purchase o&gnary stock of $8.7 million, and an increase irhaas hand of $8.5 million.

On July 15, 2005, the Company completed a refimanof its senior secured credit facility. The neank agreement (“Revolving Credit
Facility”) was comprised of a five-year $750 miliensecured revolving credit facility that was araly scheduled to expire in July 2010, of
which approximately $440 million was drawn at ci@si The net proceeds from the refinancing were tizseepay all amounts outstanding
under the Company’s previous senior credit facaity for working capital purposes. On November2DB5, the Company exercised its
option to increase its aggregate commitments utideRevolving Credit Facility by an additional $2&fllion thereby increasing the
revolving credit facility to $1 billion from $750 iftion. In December 2005, the TCS acquisition i@sded with borrowings under the
revolving credit facility. On August 1, 2006, thei@pany amended the Revolving Credit Facility tauetborrowing costs and increase the
general indebtedness basket by $250 million thrarghccordion feature similar to that exercisedNomember 15, 2005. In addition, the te
of the Revolving Credit Facility was extended frdoly 2010 to August 2011.

At December 31, 2006, availability under the Reiraj\Credit Facility was $335.0 million, after a tetion of $12.3 million for
outstanding letters of credit. In connection wifte 2005 refinancing, the Company incurred time expenses for the early extinguishmer
debt of $2.4 million (less tax effects of $0.8 mill) or $.02 per share after tax. Such one-tinpeages include the write-off of unamortized
deferred debt issuance costs less the gain oetiméniation of related interest rate swap agreemerte Company’s interest rate on
borrowings under the Revolving Credit Facility iIBIOR plus 50 basis points. The Company also pay&in annual agency and facility
fees. At December 31, 2006, the Company'’s cretiitg from Standard & Poor’s was BBB- and from Mgsdvas Bal. The Revolving
Credit Facility requires that the Company satisytain financial covenants including an interestarage ratio (EBITDA divided by interest
expense) of higher than 3X and a leverage ratib{Owided by EBITDA) lower than 3.50X. At Decembt, 2006, such ratios as defined in
the Revolving Credit Facility were 11.53X and 1.4T&spectively. The Revolving Credit Facility alscludes limitations with respect to,
among other things, (i) indebtedness in exces$0fmillion for capital leases, $450.0 million fgeneral indebtedness, $200.0 million for
acquisition indebtedness, (of which approximatedy6dmillion, $2.4 million and $nil were outstandiagDecember 31, 2006, respectively),
(ii) restricted payments including dividends on @@mpany’s Common Stock in excess of 50% of codatd cumulative net income
subsequent to July 15, 2005 plus $250.0 milliorapproximately $429.1 million at December 31, 2Q@§,required consolidated net worth
equal to 50% of cumulative consolidated net incao@mencing April 1, 2005 plus 100% of net cash peas from equity issuances
commencing April 1, 2005, plus $400.0 million, @paoximately $607.8 million at December 31, 2008), €reating or incurring liens, (v)
making other investments, and (vi) acquiring opdi&ng of assets.

In conjunction with the Revolving Credit Facilithe Company entered into interest rate swap agnetsntieat fixed the Company’s
LIBOR interest rate on $150.0 million, $250.0 naifiiand $250.0 million of floating rate bank debf#82%, 4.24% and 4.85%, expiring in
December 2007, July 2008 and December 2008, regplgct The fair value of such agreements was eattich by obtaining quotes from
brokers which represented the amounts that the @oynywould receive or pay if the agreements werriteated. The fair value indicated t
termination of the agreements at December 31, 2@06d have resulted in a ptax gain of $4.9 million; such gain, net of taxif.9 million,
was recorded in other comprehensive income.

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodevelopment activities,
repurchase of its common stock, dividends and sievice. The Company may also use cash to furat alrt of the cost of future
acquisitions. The Company’s debt service requirgmeonsist primarily of principal and interesthmmnk borrowings. The Company’s
primary sources of liquidity are internally genedtash flow, the Company’s Revolving Credit Fac#ind the sale of receivables under the
Company’s accounts receivable agreement. The Coynpepects that ongoing requirements for operatimdjcapital expenditures, product
development activities, repurchases of its comntocks dividends and debt service requirementshvélfunded from these sources; however,
the Company’s sources of liquidity could be advigraffected by, among other things, a
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decrease in demand for the Company’s productsteaideation in certain of the Company’s financiatios or a deterioration in the quality of
the Company’s accounts receivable.

The Company expects that capital expenditures @7 2all be approximately $90.0 to $95.0 million. & €Eompany may also use cash to
fund part or all of the cost of future acquisitior®n January 19, 2005, the Company announcedt thratild commence payment of quarterly
dividends on its common stock of $.03 per shardee Company paid its fourth 2006 quarterly dividémthe amount of $2.7 million or $.03
per share on January 3, 2007 to shareholders ofdes of December 13, 2006. Cumulative dividedeidared during 2006 were $10.7
million of which $8.0 million were paid in 2006. T dividends paid in 2006 were $10.7 million indilug those declared in 2005 and paid in
2006. The Company intends to retain the remaiotligs earnings to provide funds for the operatimid expansion of the Company’s
business, repurchase of its common stock and tyreptstanding indebtedness. Management beliba¢site Company’s working capital
position, ability to generate strong cash flow froperations, availability under its Revolving Ctefigreement and access to credit markets
will allow it to meet its obligations for the netxtelve months and the foreseeable future.

Off-Balance Sheet Arrangement - Accounts ReceivaBkcuritization

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafl an undivided interest of up to
$100.0 million in a designated pool of qualifiedtaants receivable. The Company services, admisisted collects the receivables on behalf
of the purchaser. On July 31, 2006, the Compamyitexted its then existing accounts receivable stzation facility and entered into a new
Receivables Purchase Agreement (the “New AgreemeFite New Agreement allows the Company to selliagivided interest of up to
$100.0 million in a designated pool of qualifie¢aants receivable at costs that are lower thaptéeious agreement. The remaining terms
and conditions of the New Agreement remained sulistly the same as the previous facility. The N&greement includes certain covenants
and provides for various events of termination expires in July 2009. At December 31, 2006 and 2@pproximately $85.0 million of
receivables were sold under the previous agreearehthe New Agreement, respectively, and are tbexefot reflected in the accounts
receivable balance in the accompanying ConsolidBtdance Sheets.

TCS Acquisition

On December 1, 2005, pursuant to an Asset and $tohase Agreement dated October 10, 2005 (thegtAurchase Agreement”) by
and among Amphenol Corporation (the “Company”) &edcadyne, Inc., a Massachusetts corporation (“Tyavat), The Company purchased
substantially all of the assets and assumed cesfahe liabilities of Teradyne’s backplane and mection systems business segment (“TCS”),
including the stock of certain of its operating sidlaries for a total purchase price of approxinya®384.7 million in cash. In addition,
Amphenol incurred approximately $8.8 million ofrigaction related expenses. The accompanying Gdated Statement of Income for the
year ended December 31, 2005 includes the redult€ 8 for the period subsequent to the acquisitiate; sales of approximately $3-
million and minimal net income resulting in no ingb#o 2005 consolidated net earnings per share.re€$ts are reflected for the full year
2006.

TCS is headquartered in Nashua, New Hampshiresaadigiading supplier of high-speed, high-densitiyted circuit board interconnect
products. TCS sells its products primarily to él¢a communications, storage and server marketsless infrastructure markets and
industrial markets. TCS had sales of $373 milfianthe year ended December 31, 2005.

The acquisition was accounted for using the purehasthod of accounting in accordance with SFASIMA, “Business Combinations”
Accordingly, the purchase price was allocated fivghe tangible and identifiable intangible assetd then to the liabilities of TCS based
upon their fair market values. The excess purchase over the fair market value of the underlyireg assets acquired was allocated to
goodwill.

In connection with the acquisition, the Companyorded $240.0 million of goodwill and $46.2 milliaf acquired intangible assets of
which $30.7 million, $9.5 million and $6.0 milliomas assigned to proprietary technology, customatioaships and license agreements,
respectively, all of which are subject to amoriimat The acquired intangible assets have a totadhwedaverage useful life of approximate
12 years. The license agreements, proprietanntdofy and customer relationships have a weightedagie useful life of 8 years, 15 years
and 5 years, respectively. The entire amount oflgdll was assigned to the interconnect segmerafalihich is expected to be deductible
tax purposes.
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The following table summarizes the unaudited pronfocombined condensed financial information asegrtfiat the TCS acquisition
actually occurred as of the beginning of the pefossented. On a pro forma basis for the yearckeB@deember 31, 2005, TCS had sales and
operating income of $373.0 million and $6.7 millisaspectively. Such amounts along with $22.2iamlbf additional pro forma interest
expense and related bank fees on borrowings tothmdcquisition are reflected in the pro forma ante shown below. The pro forma
adjustments are based upon available informatidireftect a reasonable estimate of the effecth®fMCS acquisition for the periods
presented on the basis set forth herein. The utegugro forma financial information is presented ihformational purposes only and does
not purport to represent what the Company’s finalnmbsition or results of operations would haverblead the TCS acquisition in fact
occurred on the dates assumed, nor is it necesgatitative of the results that may be expectefiifare periods.

For The Year Ended December 31,

2005 2004

(in thousands except per share data)
Net sales $ 214628 $ 1,940,83:
Operating incom: 347,301 304,451
Net income 195,67% 166,74¢
Net income per common shé- Basic $ 221 % 1.8¢
Net income per common sheé- Diluted 2.16 1.86

To supplement the Company'’s pro forma combinedfired information presented above, the Company aedain measures which are
adjusted from the Company’s pro forma GAAP amobatsed upon actions taken either on the purchaseod&nhown subsequent changes in
cost structure, the results of which are as shoslovia These adjustments are provided to enharmcadér’s overall understanding of the
Company'’s current and expected financial perforreaartd are “forward looking”. The adjustments arspnted for informational purposes
only and do not purport to represent what the Comisafinancial position or results of operations wobéve been had the TCS acquisitio
fact occurred on the dates assumed, nor are themssarily indicative of the results that may beeetgd in future periods. Such information
should be considered as subject to uncertaintasettist in the Company’s operations and businegsament. T he following table sets
forth cash savings that are expected to be achieased or immediately following the acquisition éais well as the reversal of non recurring
restructuring costs and non recurring gains ors#ie of a business, which management does not tetqpesur in the future. This
information is included to assist investors and aggment in assessing the Company’s operating saéaut manner that is focused on the
performance of the Company’s ongoing combined djmars.

For The Year Ended December 31

2005 2004
(in thousands)
Benefit of reduction in employee related benefit $ 1,96 $ 3,43C
Benefit of reduction in Teradyne historical corgerallocations (i’ 7,505 8,000
Reversal of nonrecurring restructuring costs 11,654 4,148
Reversal of nonrecurring gains on the sale of anless (iv) (612) (865)
Total $ 20,51¢ $ 14,71%
0] In conjunction with the acquisition, TCS’s hist@ienanagement incentive plan was terminated arldaeg by an incentive plan

which has higher profitability targets. These &sgvould not have been achieved at TCS'’s hispyafitability levels and, as such,
the related expense would not have been incurred.

(i) Teradyne had historically allocated corporate gaireand administrative costs to TCS which are inetlioh the pro forma amounts
presented above. Such costs included informagicinology, human resources, tax, legal, corporagestiry and finance as well as
executive administration related items. The adtiaisagreement included the hiring of certain Tmee employees and assumption
of certain agreements that related to serviceopadd by Teradyne for TCS. In addition, Ampherssianed the performance of
certain tax and treasury functions for TCS. Thigistment represents the excess of the amounteth&ogl CS by Teradyne for
those centralized services over the actual costtied by TCS and Amphenol since the acquisition.

(iii) Teradyne had significant restructuring activitie2004 and 2005 at TCS resulting in related expensdech are included in the pro
forma amounts presented above. No significantuestring activities are expected to take placthefuture, and as such, these
costs are considered nonrecurring, and are ther@foluded above as expected savings.
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(iv) TCS had recognized gains on the sale of a busing$¥)4 and 2005 which are included in the pro fmamounts presented above.
These gains are not expected to occur in the future

Environmental Matters

Subsequent to the acquisition of Amphenol frome&liSignal Corporation in 1987 (Allied Signal mergath Honeywell
International Inc. (“Honeywell) in December 1998mphenol and Honeywell have been named jointly senckrally liable as potentially
responsible parties in relation to several envirental cleanup sites. Amphenol and Honeywell hairgljoconsented to perform certain
investigations and remedial and monitoring actxgtat two sites and they have been jointly ordergurform work at another site. The costs
incurred relating to these three sites are cuyeatmbursed by Honeywell based on an agreemeateshinto in connection with the
acquisition in 1987. For sites covered by this agrent, to the extent that conditions or circumstaraxcurred or existed at the time of or
prior to the acquisition, Honeywell is obligatedrédmburse Amphenol 100% of such costs. Honeykegliesentatives work closely with the
Company in addressing the most significant envirental liabilities covered by the Agreement. Manmagat does not believe that the costs
associated with resolution of these or any othgirenmental matters will have a material adverdeatfon the Compang’financial conditior
or results of operations. The environmental ingzdion, remedial and monitoring activities idemtifiby the Company, including those
referred to above, are covered under the Honeyggttement.

Inflation and Costs

The cost of the Company’s products is influencedh®ycost of a wide variety of raw materials, imthg precious metals such as gold
and silver used in plating; aluminum, copper, biass steel used for contacts, shells and cableplastic materials used in molding
connector bodies, inserts and cable. In genemaeases in the cost of raw materials, labor andcgs have been offset by price increases,
productivity improvements and cost saving programs.

Risk Managemen

The Company has to a significant degree mitigasedxposure to currency risk in its business opmratby manufacturing and procuring
its products in the same country or region in whgd products are sold so that costs reflect lecahomic conditions. In other cases
involving U.S. export sales, raw materials aregaificant component of product costs for the m&joof such sales and raw material costs are
generally dollar based on a worldwide scale, sischasic metals and petroleum-derived materials.

Stock Split

On January 21, 2004, the Company announced a 2-tmek split that was effective for shareholddrecord as of March 17, 2004.
The additional shares were distributed on Marchi2P®4. The share information included herein hanlyestated to reflect the effect of such
stock split.

On January 17, 2007, the Company announced a 2-$twek split that will be effective for stockhotdeof record as of March 16, 2007
and these additional shares are expected to lrébdised on or about March 30, 2007. The share mé&iion included herein does not reflect
the effect of such stock split. Had this stocktspdicurred at December 31, 2006, total authoribades of Common Stock would have been
400,000,000, total shares outstanding would haee h&8,265,978 and net income per share on a dih&sis would have been $1.39.

Recent Accounting Change

In September 2006, the FASB issued SFAS No. 157 Walue Measurements” (“SFAS 157”). SFAS 157 jaleg guidance for using
fair value to measure assets and liabilities.dbaksponds to investong®quests for expanded information about the extenthich companie
measure assets and liabilities at fair value, tf@ination used to measure fair value, and theceéfefair value measurements on earnings.
SFAS 157 applies whenever other standards requingefmit) assets or liabilities to be measurefdiatvalue, and does not expand the use of
fair value in any new circumstances. SFAS 157fisctive for financial statements issued for fispadrs beginning after November 15, 2007
and is required to be adopted by the Company iffitftequarter of 2008. The Company is currentlgleating the effect of SFAS 157 but
does not believe it will have a material impacttsrconsolidated results of operations and findraoadition.
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On July 13, 2006, the FASB issued FASB InterpretafiFIN") No. 48, “Accounting for Uncertainty imcome Taxes”. FIN 48 clarifies
the accounting for uncertainty in income taxes gaized in an enterprise’s financial statementscocoedance with FASB Statement No.109,
“Accounting for Income Taxes” and provides guidanceclassification and disclosure requirementgdarcontingencies. FIN 48 prescribes a
recognition threshold and measurement attributé¢hf@financial statement recognition and measuré¢wfes tax position taken or expected to
be taken in a tax return. This interpretation feetfve for fiscal years beginning after Decemb®gr2006 and is required to be adopted by the
Company in the first quarter of 2007. Although @@mpany is still in the process of determiningithpact of the adoption of FIN 48, the
Company does not anticipate a material impacstodnsolidated financial position or results ofrapiens as a result of its adoption.

Pensions

The Company and certain of its domestic subsididrave a defined benefit pension plan (“Plan”) cioxetheir U.S. employees. Plan
benefits are generally based on years of servideeampensation and are generally noncontributoeytaih foreign subsidiaries also have
defined benefit plans covering their employees. péesion expense for all pension plans approximdt&dd million, $13.5 million and $10
million in 2006, 2005 and 2004, respectively, andalculated based upon a number of actuarial gasums established on January 1 of the
applicable year, including an expected long-terta odi return on Plan assets. In developing the &epldong-term rate of return assumption
for the Plan, we evaluated input from our actuaaied investment consultants as well as long-teffatian assumptions. Projected returns by
such consultants are based on broad equity andibdimgs. We also considered our historical sexamyear compounded return of 11.5%,
which has been in excess of these broad equitppand benchmark indices. Our expected long-termafteturn on Plan assets is based on
an asset allocation assumption of 60% with equiyagers, with an expected long-term rate of redfitil%; 25% with fixed income
managers, with an expected long-term rate of reafi175% and 15% with high yield bond managershan expected rate of return of 8%.
As of December 31, 2006, our asset allocation V@86 with equity managers and 31% with fixed incormenagers, including high yield
managers. We believe that our long-term assetatltmt on average will approximate 60% with equitgrmagers and 40% with fixed income
managers. We regularly review our actual assetatilon and periodically rebalance our investmenisur targeted allocation when
considered appropriate. Based on this methodolog¥Company’'s expected long-term rate of returnrapsion is 9.5% for both 2006 and
2005.

The discount rate used by the Company for valuegmgsion liabilities is based on a review of highldgyaorporate bond yields with
maturities approximating the remaining life of fm@jected benefit obligations. The discount ratetos basis has increased from 5.50% at
December 31, 2005 to 5.75% at December 31, 2006.\iilh have the effect of decreasing pension esgen 2007 by approximately $.6
million. Although future changes to the discowaterare unknown, had the discount rate increasddayeased 50 basis points, the pension
liability would have decreased $13.8 million orreased $15.2 million, respectively.

Effective January 1, 2007, the Company effectedrtaitment related to the Plan which will resultnio additional benefits being credited
to salaried employees who have less than 25 yearigs with the Company, or who have not attaingel 30 and who have less than 15 years
of service with the Company. This change hadgeaict of decreasing the unfunded pension liakity5.1 million at December 31, 2006
and will have the effect of decreasing pension egpaluring 2007 by approximately $2.9 million. Béfected employees, the curtailment in
additional Plan benefits was replaced with a Comppaatch defined contribution plan to which the Camyp expects to contribute
approximately $1.8 million in 2007.

The Company made cash contributions to the Pl&1fmillion and $10 million in 2006 and 2005, resipeely. The liability for accrued
pension and post employment benefit obligationseuttte Plan increased in 2006 to $138.3 milliomfi$108.8 million in 2005, primarily
due to the implementation of SFAS 158 (See Liquiditd Capital Resources section) which resultezhimcrease of approximately $21.1
million and the foreign currency translation effe€hon-U.S. pension plans. The Company estimaggs based on current actuarial
calculations, it will make a voluntary cash contitibn to the Plan in 2007 of approximately $15.&28.0 million. Cash contributions in
subsequent years will depend on a number of fagtolsding the investment performance of Plan asaertl the impact of the Pension
Protection Act of 2006 which was signed into lawAingust 2006. The intent of the legislation isequire companies to fund 100% of their
pension liability; and then for companies to fuad,a going-forward basis, an amount generally egéchto be the amount that the pension
liability increases each year due to an additigealr of service by the employees eligible for pendienefits. The legislation requires that
funding shortfalls be eliminated by companies @veeven-year period, beginning in 2008. The PerRiotection Act also extended the
provisions of the Pension Funding Equity Act thatnd have expired in 2006 had the Pension Proteétiti not been enacted, which
increased the allowed discount rate used to cakthe pension liability. The Pension Protection is@ffective for plan years beginning ai
2007 and the Company is in the process of detengitiie impact of this legislation.
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Critical Accounting Policies and Estimate

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyalkccepted in the United States of
America requires management to make estimatessmuaigtions that affect the reported amounts oftsssal liabilities and disclosure of
contingent assets and liabilities at the date efdbnsolidated financial statements and the reg@t@ounts of revenues and expenses during
the reporting period. Actual results could diffierm those estimates. Estimates are adjustedvasnfiermation becomes available. The
Company’s significant accounting policies are settf below.

Revenue Recognition - The Company’s primary soafgevenues is from product sales to its customBe&venue from sales of the
Company’s products is recognized at the time tredgare delivered and title passes, provided thrérepprocess is complete and revenue is
measurable. Delivery is determined by the Compaskipping terms, which are primarily FOB shipppwnt. Revenue is recorded at the
net amount to be received after deductions fomed#éd discounts, allowances and returns. Thebeatst and reserves are determined and
adjusted as needed based upon historical experieoctact terms and other related factors. Tliygpgig costs for the majority of the
Company’s sales are paid directly by the Compaoy&omers. In the broadband communication madmiroximately 11% of consolidated
sales), the Company pays for shipping cost to taprity of its customers. Amounts billed to custmirelated to shipping costs are
immaterial and are included in net sales. Shippivgfs incurred to transport products to the customhich are not reimbursed are included
in selling, general and administrative expense.

Inventories - Inventories are stated at the lowestandard cost, which approximates average costaoket. Provisions for slow moving
and obsolete inventory are made based on hist@iqarience and product demand. Should futureyatademand change, existing invent
could become slow moving or obsolete and provisieosld be increased accordingly.

Depreciable Assets - Property, plant and equipraentarried at cost less accumulated depreciaftoe appropriateness and the
recoverability of the carrying value of such asseesperiodically reviewed taking into considerataurrent and expected business conditi
Historically, the Company has not had any signiftdepairments.

Gooduwill - The Company performs its annual evalwafor the impairment of goodwill for the Company&porting units, in accordance
with SFAS No. 142, as of each June 30. Goodwillammpent for each reporting unit is evaluated usirg/o-step approach requiring the
Company to determine the fair value of the repgrtinit and compare that to the carrying value idiclg goodwill. If the carrying value
exceeded the fair value, the goodwill of the repgrtinit would be potentially impaired and a secetep of additional testing would be
performed to measure the impairment loss. Histbyicdne Company has not had any impairments.

Defined Benefit Plan Obligation — The defined bén@an obligation is based on significant assummisuch as mortality rates, discount
rates and plan asset rates of return as deterrbinfte Company in consultation with the respedtigaefit plan actuaries and investment
advisors.

The significant accounting policies are more fulgscribed in Note 1 to the Company’s Consolidaiedr€ial Statements.

Disclosures about contractual obligations and comiménts

The following table summarizes the Company’s knabligations to make future payments pursuant ttagecontracts as of
December 31, 2006, as well as an estimate of tiagiin which such obligations are expected todiesfed:

Contractual Obligations Less than 1-3 3-5 More than

(dollars in thousands) Total 1 year years years 5 years

Long-term debr $ 673,77¢ $ 262 $ 1,512 $ 671,23 $ 772
Capital lease obligatior 6,63€ 2,97¢ 3,657 — —
Operating lease 56,55: 18,101 21,69¢ 10,47¢ 6,28C
Purchase obligatior 158,677 155,78¢ 2,857 36 —
Other liabilities (1) 29,86( 22,147 7,712 — —
Total $ 925504 $ 199,27¢ $ 3743t $ 681,74 $ 7,052

(1) Other liabilities consist of obligations relatedaoquisitions for additional purchase price andquenance-based cash consideration.
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ltem 7A Quantitative and Qualitative Disclosures About Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and char
in interest rates.

Foreign Currency Exchange Rate Risk

The Company conducts business in several intemetmurrencies through its worldwide operations] as a result is subject to foreign
exchange exposure due to changes in exchangeofdtesvarious currencies. Changes in exchange cate positively or negatively affect
Companys sales, gross margins and retained earnings. ®hga&ny attempts to minimize currency exposureliisproducing its products
the same country or region in which the productssald, thereby generating revenues and incursipgreses in the same currency and by
managing its working capital although there camb@ssurance that this approach will be successfpkcially in the event of a significant
and sudden decline in the value of any of the matgonal currencies of the Company’s worldwide agiens. The Company does not engage
in purchasing forward exchange contracts for s@ima@ purposes.

Interest Rate Risl

Relative to interest rate risk, the Company congglet refinancing of its senior credit facilitiesritg the third quarter 2005 as discussed
in Liquidity and Capital Resources above. In coagjfion with the 2005 refinancing and the funds dramvconjunction with the December
2005 TCS acquisition (Note 7), the Company entéredinterest rate swap agreements that fixed tmany’s LIBOR interest rate on
$150.0 million, $250.0 million and $250.0 milliof ftoating rate debt at 4.82%, 4.24% and 4.85%jrénxgpin December 2007, July 2008 and
December 2008, respectively. At December 31, 20@6Company’s average LIBOR rate was 4.61%. A t@%nge in the LIBOR interest
rate at December 31, 2006 would not have mateiiiadiseased or decreased interest expense. The @ynapes not expect changes in
interest rates to have a material effect on incomeash flows in 2007, although there can be norasses that interest rates will not
significantly change.
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Item 8. Financial Statements and Supplementary Dat
Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders of
Amphenol Corporation
Wallingford, Connecticut

We have audited the accompanying consolidated balsineets of Amphenol Corporation and subsididties“Company”) as of December
31, 2006 and 2005, and the related consolidatéensénts of income, shareholders’ equity and otberprehensive income, and cash flows
for each of the three years in the period endeceBber 31, 2006. We also have audited managenmssgessment, included in the
accompanying Management Report on Internal Coirtribém 9a, that the Company maintained effectiternal control over financial
reporting as of December 31, 2006, based on aitsiablished iinternal Control—Integrated Framewoiksued by the Committee of
Sponsoring Organizations of the Treadway Commissidime Company’s management is responsible foetfirancial statements, for
maintaining effective internal control over finaalcieporting, and for its assessment of the effeatiss of internal control over financial
reporting. Our responsibility is to express amapi on these financial statements, an opinion anagement’s assessment, and an opinion
on the effectiveness of the Company’s internal mdmver financial reporting based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all erél respects. Our audit of financial
statements included examining, on a test basideaee supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estimatade by management, and evaluating the ovemahdial statement presentation. Our
audit of internal control over financial reportimgluded obtaining an understanding of internaltedrover financial reporting, evaluating
management’s assessment, testing and evaluatirtpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the dtanoes. We believe that our audits provide aoredsle basis for our opinions.

A company'’s internal control over financial repogiis a process designed by, or under the supenvisi the company’s principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compampard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting antket preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles. A company’s intermattcol over financial reporting includes
those policies and procedures that (1) pertaiheartaintenance of records that, in reasonablel detaurately and fairly reflect the
transactions and dispositions of the assets ofdhgpany; (2) provide reasonable assurance thaactions are recorded as necessary to
permit preparation of financial statements in adaace with generally accepted accounting princjed that receipts and expenditures of
the company are being made only in accordanceawithorizations of management and directors of tmepany; and (3) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositioth&f company’s assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditiotigat the degree of compliance with the policeprocedures may deteriorate.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of
Amphenol Corporation and subsidiaries as of Decebg2006 and 2005, and the results of their djpgrsiand their cash flows for each of
the three years in the period ended December 3B, 20 conformity with accounting principles genraccepted in the United States of
America. Also in our opinion, management’s assesgrthat the Company maintained effective intecoaltrol over financial reporting as of
December 31, 20086, is fairly stated, in all mategapects, based on the criteria establishédtérnal Control —Integrated Framework
issued by the Committee of Sponsoring Organizatidrike Treadway Commission. Furthermore, in quinion, the Company maintained,
all material respects, effective internal contreéofinancial reporting as of December 31, 200&gklzon the criteria establishediernal
Control—Integrated Framewoiiksued by the Committee of Sponsoring Organizatidrike Treadway Commission
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As discussed in Note 1 and Note 5 to the cons@dlfihancial statements, in 2006 the Company adoptatement of Financial Accounting
Standards No. 123(R¥hare Based Paymesmpplying the modified prospective method and adbftatement of Financial Accounting

Standards No. 15&mployers’ Accounting for Defined Benefit Pensiad ®©ther Postretirement Plans - an amendment ofB-8&tement
No. 87, 88, 106, and 132(.

/s/ DELOITTE & TOUCHE LLF

Hartford, Connecticu
February 19, 200
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Consolidated Statements of Incom
(dollars in thousands, except per share data)

Year Ended December 31

2006 2005 2004
Net sales $ 2,471,43( $ 1,808,14° $ 1,530,444t
Cost of sales 1,683,25( 1,207,69: 1,034,97.
Gross profit 788,18( 600,45¢ 495,47
Selling, general and administrative expe 342,841 257,12 218,83(
Casualty loss related to flood 20,747 — —
Operating income 424,59; 343,32 276,64
Interest expens (38,799 (24,090 (22,540
Other expenses, n (12,521 (8,87) (6,669
Expense for early extinguishment of debt (2,399 —
Income before income taxes 373,27: 307,96¢ 247,441
Provision for income taxes (117,58) (101,629 (84,130
Net income $ 255,691 $§ 206,33¢ $ 163,31!
Net income per common shé— Basic $ 2.86 $ 233 $ 1.86
Average common shares outstanc- Basic 89,463,82. 88,551,631 88,023,08:
Net income per common she Diluted $ 279 $ 228 $ 1.82
Average common shares outstanc- Diluted 91,673,66. 90,471,73  89,736,65!

See accompanying notes to consolidated financédstents
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Consolidated Balance Sheet

(dollars in thousands, except per share data)

December 31

2006 2005
Assets
Current Assets
Cash and shc-term cash investmen $ 74,13t $ 38,66¢
Accounts receivable, less allowance for doubtfoants of $14,677 and $11,162, respecti 383,85¢ 302,861
Inventories:
Raw materials and suppli 94,83( 101,04:
Work in proces: 214,19( 141,94«
Finished goods 107,47¢ 82,87¢
416,49¢ 325,86¢
Prepaid expenses and other assets 60,11z 42,413
Total current assets 934,60° 709,81«
Land and depreciable asse¢
Land 15,60z 15,58
Buildings 115,78( 112,44¢
Machinery and equipment 547,16: 478,26¢
678,54+ 606,29
Less accumulated depreciation (404,40) (352,409
274,14 253,88¢
Deferred debt issuance co 2,947 2,351
Goodwill 926,24 886,72(
Other assets 57,46( 79,76¢
$2,195,39° $ 1,932,54(
Liabilities & Shareholder’ Equity
Current Liabilities:
Accounts payabl $ 234,86¢ $ 177,26¢
Accrued interes 4,15€ 4,99¢
Accrued salaries, wages and employee ber 53,15¢ 42,70
Accrued income taxe 63,04¢ 45,12¢
Other accrued expens 89,19( 50,807
Current portion of long-term debt 3,241 15,03(
Total current liabilities 447,65¢ 335,93(
Long-term debt 677,17 765,97(
Accrued pension and post employment benefit ohtga 138,31 108,81¢
Other liabilities 29,25¢ 32,58¢
Commitments and contingent liabilities (Notes 28l 12)
Shareholder Equity:
Class A Common Stock, $.001 par value; 200,000sb@®es authorized; 89,132,989 and 89,311,958 shi
outstanding at December 31, 2006 and 2005, respéc 89 89
Additional paic-in capital (deficit) (119,33) (164,087
Accumulated earning 1,142,53¢ 985,31
Accumulated other comprehensive |i (81,089 (77,742
Treasury stock, at cost; 602,900 and 1,673,10CeshatrDecember 31, 2006 and 2005, respectively (39,219 (54,34)
Total shareholders’ equity 902,99/ 689,23t
$ 219539 $ 1,932,54(

See accompanying notes to consolidated financééstents.
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Consolidated Statements of Changes in Sharehold’ Equity and Other Comprehensive Income
(dollars in thousands, except per share data)

Additional Accumulated
Paid-In Other Total
Common Capital Comprehensive Accumulated Comprehensive Treasury Shareholders
Stock (Deficit) Income (Loss) Earnings Income (Loss) Stock Equity
Balance January 1, 200: $ 87 $ (238,16) $ 62643 $ (64,949 $ — $  323,40¢
Comprehensive incom
Net income $ 163,31! 163,311 163,311
Other comprehensive income, net
of tax:
Translation adjustmen 11,90¢ 11,904 11,904
Revaluation of interest rate
derivatives 2,11€ 2,11€ 2,11€
Minimum pension liability
adjustmen (4,159 (4,159 (4,159
Other comprehensive income 9,86¢€
Comprehensive income 173,177
Purchase of treasury sto (45,649 (45,649
Deferred compensatic 329 329
Stock options exercised, including tax
benefit 1 30,33¢ 30,33¢
Balance December 31, 20C 88 (207,509 789,741 (55,079 (45,649 481,60¢
Comprehensive incom
Net income 206,33¢ 206,33¢ 206,33¢
Other comprehensive income, net
of tax:
Translation adjustmen (12,956 (12,956 (11,956
Revaluation of interest rate
derivatives (297 (297) (297
Minimum pension liability
adjustmen (10,41) (10,41) (10,41)
Other comprehensive loss (22,669
Comprehensive income 183,67¢
Purchase of treasury sto (8,709 (8,709
Deferred compensatic 193 193
Stock options exercised, including tax
benefit 1 36,44¢ 36,45(
Dividends declare (20,769 (20,769
Shares issued in connection with
acquisition 6,78C 6,78C
Balance December 31, 2005 89 (164,089 985,311 (77,742 (54,34 689,23
Comprehensive incom
Net income 255,69 255,691 255,691
Other comprehensive income, net
of tax:
Translation adjustmen 16,82¢ 16,82¢ 16,82¢
Revaluation of interest rate
derivatives 1,894 1,894 1,894
Adjustment to initially apply SFA!
158, net of tax (Note & (29,289 (19,289
Defined benefit plan liability
adjustmen (2,789 (2,789 (2,789
Other comprehensive income 15,94(
Comprehensive income $ 271,63
Purchase of treasury sto (72,659 (72,658
Retirement of treasury sto 2 (87,787 87,78¢ —
Deferred compensatic 195 195
Stock options exercised, including tax
benefit 2 34,83¢ 34,84(
Dividends declare (20,685 (20,685
Stock-based compensation expense 9,71¢ 9,71¢
Balance December 31, 20C $ 89 % (119,33) $ 1,14253¢ $ (81,089 $ (39,216$  902,99¢

See accompanying notes to consolidated financ#¢stents



33




Consolidated Statements of Cash Flo
(dollars in thousands, except per share data)

Year Ended December 31

2006 2005 2004
Net income $255,691 $206,33¢ $163,31]
Adjustments for cash from operatiol
Depreciation and amortizatic 72,592 50,66¢ 38,82¢
Amortization of deferred debt issuance ct 532 976 1,42¢
Stoclk-based compensation expel 9,71¢ — —
Non-cash expense for early extinguishment of — 5,66€ —
Non-cash impact related to floc 9,307 — —
Gain on disposal of fixed asst (60) — —
Net change in operating assets and liabilii
Accounts receivabl (60,609 (45,159 (26,016
Net change in receivables st — 5,00C 6,20C
Inventory (81,879 (20,636 (14,51)
Prepaid expenses and other as (18,959 5,582 1,721
Accounts payabl 46,382 25,82¢ 3,24C
Accrued income taxe 17,92z 23 28,48t
Accrued liabilities 29,062 (10,389 15,731
Accrued interes (1,139 2,99¢ (740
Accrued pension and post employment ben 11,58t 511 (12,929
Deferred taxes and other ass (2,54) 1,80C 1,344
Other 1,98C 412 2,16C
Cash flow provided by operations 289,59; 229,624 208,251
Cash flow from investing activitie:
Additions to property, plant and equipmi (82,42)) (57,12 (44,34)
Proceeds from disposal of fixed ass 5,921 — —
Acquisitions, net of cash acquired (22,479 (512,30  (41,66)
Cash flow used in investing activities (98,979 (569,429 (86,009
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliges (102,559 744,13 (14,309
Decrease in borrowings under Bank Agreen — (413,000 (86,000
Payment of fees and expenses related to refinal (1,149 (2,542 —
Purchase of treasury sto (72,658 (8,709 (45,649
Proceeds from exercise of stock optir 21,88: 36,45( 30,33¢
Excess tax benefits from stc-based payment arrangeme 10,043 — —
Dividend payments (10,729 (8,039 —
Cash flow (used in) provided by financing actidtie (155,159 348,301 (115,610
Net change in cash and si-term cash investments 35,46¢€ 8,497 6,63¢
Cash and short-term cash investments balance,iegiof period 38,66¢ 30,172 23,53:
Cash and short-term cash investments balance,fgratiod $ 74,13t $ 38,66¢ $ 30,17
Cash paid during the year fc
Interest $ 39,10¢ $ 20,272 $ 21,86¢
Income taxes paid, net of refun 77,84¢ 85,562 43,66(

See accompanying notes to consolidated financiééstents.
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Notes to Consolidated Financial Statement
(dollars in thousands, except per share data)

Note -Summary of Significant Accounting Policies
Operations

Amphenol Corporation (“Amphenol” or the “Companys)in two business segments which consist of mantufing and selling
interconnect products and assemblies, and manuifagtand selling cable products. The Company stslisroducts to customer locations
worldwide.

Use of Estimates

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyalkcepted in the United States
of America requires management to make estimatsssumptions that affect the reported amountsssta and liabilities and disclosure of
contingent assets and liabilities at the date efdtnsolidated financial statements and the reg@t@ounts of revenues and expenses during
the reporting period. Actual results could diffesrh those estimates.

Principles of Consolidation

The consolidated financial statements include to®ants of the Company and its subsidiaries. Intagany transactions have been
eliminated in consolidation.

Reclassifications

The Company has changed the presentation of thedlidated Statements of Income to include deprieciatnd amortization
expense in Cost of sales and Selling, general &ridtrative expense allowing for Gross profit tofresented. This change has been made t«
Statements of Income disclosures throughout thK id¥-consistency and to prior years presentedprBaation and amortization expense
was previously presented as a separate line antbene statement.

Certain other 2004 and 2005 information has beelassified to conform to the 2006 presentation.
Cash and Short-Term Cash Investments

Cash and short-term cash investments consist bfaras liquid investments with an original matuidtyless than three months. The
carrying amount approximates fair value of thostrinments.

Sale of Receivables

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary caf an undivided interest of up
to $100,000 in a designated pool of qualified aoteueceivable. The Company services, administedscallects the receivables on behalf of
the purchaser. On July 31, 2006, the Company textmihits then existing accounts receivable seeatitin facility and entered into a new
Receivables Purchase Agreement (the “New Agreemérite New Agreement allows the Company to sellagivided interest of up to
$100,000 in a designated pool of qualified accoteteivable at costs that are lower than the pusvagreement. The remaining terms and
conditions of the New Agreement remained substiintize same as the previous facility. The New Agmnent includes certain covenants and
provides for various events of termination and exgin July 2009. Due to the short-term naturénefaccounts receivable, the fair value
approximates the carrying value. Program fees payalihe purchaser under this agreement are deuivi rates afforded high quality
commercial paper issuers plus certain adminisgaixpenses and are included in other expensedn tie¢, accompanying Consolidated
Statements of Income. The aggregate value of rabkss transferred to the pool for the year 200652nd 2004 were $854,372, $761,129,
and $606,136, respectively. At December 31, 20@62005, $107,394 and $44,958, respectively, of auisoreceivable were transferred to
the subsidiary, but not purchased by the finarngtitution and are therefore included in the actsueceivable balance in the accompanying
Consolidated Balance Sheets. At December 31, 886&005, approximately $85,000 of receivables welé under the previous agreement
and the New Agreement and are therefore not refieict the accounts receivable balance in the acanyipg Consolidated Balance Sheets.
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Inventories

Inventories are stated at the lower of standartl @dsch approximates average cost, or market. prireipal components of cost
included in inventories are materials, direct laBod manufacturing overhead.

Depreciable Assets

Property, plant and equipment are carried at @egpreciation of property, plant and equipment eorded on a straight-line basis
over the respective asset lives determined on gosite basis by asset group or on a specific itasistusing the estimated useful lives of
such assets which range from 3 to 12 years for maghand equipment and 20 to 40 years for builglingis the Company’s policy to
periodically review fixed asset lives.

Deferred Debt Issuance Costs

Deferred debt issuance costs are being amortizekeoimterest method over the term of the relatdst dnd such amortization is
included in interest expense.

Goodwill

The Company performs its annual evaluation foritmgairment of goodwill for the Company’s reportingits, in accordance with
Financial Accounting Standards Board StatementIda.(“FAS 142"), as of each June 30. The Compamsydadined its reporting units as the
operating segments within its two reportable bussreegments “Interconnect Products and Assemtadied™Cable Products”, as the
components of these operating segments have siaataromic characteristics. Goodwill impairmentdach reporting unit is evaluated using
a two-step approach requiring the Company to determhe fair value of the reporting unit and congptimat to the carrying value including
goodwill. If the carrying value exceeded the faifue, the goodwill of the reporting unit would batgntially impaired and a second step of
additional testing would be performed to measuedriipairment loss. As of June 30, 2006, and foh gmevious year in which the
impairment test has been performed, the fair marikete of the Company’s reporting units exceededctirrying value and therefore no
impairment was recognized.

Revenue Recognition
The Company’s primary source of revenues is froatipct sales to its customers.

Revenue from sales of the Company’s products sgrized at the time the goods are delivered aledgitsses, provided the earning
process is complete and revenue is measurabléveDels determined by the Company’s shipping terwtsich are primarily FOB shipping
point. Revenue is recorded at the net amount tetsived after deductions for estimated discowaliswances and returns. These estimates
and reserves are determined and adjusted as nbasled upon historical experience, contract terrdso#imer related factors.

The shipping costs for the majority of the Comparsales are paid directly by the Company’s custemkbr the broadband
communication market (approximately 11% of consaikd sales), the Company pays for shipping castetanajority of its customers.
Amounts billed to customers related to shipping€ase immaterial and are included in net saldgping costs incurred to transport
products to the customer which are not reimbursedreluded in selling, general and administragxpense.

Retirement Pension Plans
Costs for retirement pension plans include cursentice costs and amortization of prior servicdscoser periods of up to thirty
years. Itis the Compa’s policy to fund current pension costs taking intmsideration minimum funding requirements andimarn tax

deductible limitations. The expense of retiree roaldbenefit programs is recognized during the egg#s’ service with the Company as well
as amortization of a transition obligation previgugcognized.
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Stock Options

In December 2004, the FASB issued Statement off€inbAccounting Standards (“SFAS”) No. 123(R), &&-Based Payment”.
This pronouncement amends SFAS No. 123, “Accourfon@tock-Based Compensation”, as amended by S¥&A348, “Accounting for
Stock-Based Compensation - Transition and Disciysam Amendment of FASB Statement No. 123", anégales Accounting Principles
Board (“APB”) Opinion No. 25, “Accounting for Stodksued to Employees”. SFAS No. 123(R) requiras tbmpanies account for awards
of equity instruments under the fair value methbdarounting and recognize such amounts in thatestents of operations. The Company
adopted SFAS No. 123(R) on January 1, 2006 usiegntbdified prospective method and, in connectiematith compensation expense is
recognized in the accompanying Consolidated Statesvté Income for the year ended December 31, 20@6 the service period that the
awards are expected to vest. The Company recagaieense for stock-based compensation with greelstthg on a straight-line basis over
the vesting period of the entire award. Stock-basempensation expense includes the estimatedfiééorfeitures, and estimates of
forfeitures will be adjusted over the requisitevém period to the extent actual forfeitures differare expected to differ from such estima
Changes in estimated forfeitures will be recognireithe period of change and will also impact theant of expense to be recognized in
future periods. Prior to January 1, 2006, the gamy recorded stock-based compensation in accoedaitic the provisions of APB Opinion
25. The Company estimated the fair value of stqatioa awards in accordance with SFAS No. 123, “Acdng for Stock-Based
Compensation”, and disclosed the resulting estichetenpensation effect on net income on a pro fdvass. As a result of adopting SFAS
No. 123(R) on January 1, 2006 the Comy's income before income taxes was reduced by $9¢071Be year ended December 31, 2006.
expense incurred for stock-based compensation atassified in selling, general and administ@agxpenses on the accompanying
Statement of Income for the year ended Decembe2(®15.

Prior to January 1, 2006. the Company applied ARBOn 25, “Accounting for Stock Issued to Emploggeand related
interpretations in accounting for stock optionscéwaingly, no compensation cost had been recogriaetthe Company’s stock-based
compensation plans. Had compensation cost for giptikns been determined based on the fair valdleeobption at date of grant consistent
with the provisions of FAS No. 123, “Accounting f8tock-Based Compensation,” the Company’s net ircand earnings per share would
have been reduced to the pro forma amounts indidzstow:

2005 2004
Net income $206,33¢ $163,31!
Less:Total stock based compensation expense deeximnder
Black-Scholes option pricing model, net of related tar@b (4,936 (4,719
Pro forma net income $201,40: $158,59i
Earnings Per Shar
Basic-as reportet $ 233 $ 186
Basic-pro forma $ 227 $ 18C
Diluted-as reportet $ 228 $ 182
Diluted-pro forma $ 223 $ 177

The fair value of stock options has been estimateale date of grant using the Black-Scholes oppidcing model with the
following weighted-average assumptions:

2006 2005 2004
Risk free interest rate 4.9% 4.0% 3.4%
Expected life 5yearr 5year 5year:
Expected volatility 30.0% 25.% 27.0%
Expected dividend yiel 0.2% 0.3% 0.0%
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Income Taxes

Deferred income taxes are provided for revenueexpenses which are recognized in different perfodscome tax and financial
statement purposes. Deferred income taxes angrowided on undistributed earnings of foreign &fféd companies which are considered to
be permanently invested. It is not practicablegttimate the amount of tax that might be payableferred tax assets are regularly assessed
for recoverability based on both historical and@pated earnings levels and a valuation allowaseecorded when it is more likely than not
that these amounts will not be recovered.

Foreign Currency Translation

The financial position and results of operationshef Companys significant foreign subsidiaries are measuredgukical currency &
the functional currency. Assets and liabilitiessath subsidiaries have been translated at curxehtiage rates and related revenues and
expenses have been translated at weighted averelgenge rates. The aggregate effect of translatifusstments so calculated is included
component of accumulated other comprehensive litbdvehareholders’ equity. Transaction gains as$és related to operating assets and
liabilities are included in selling, general andriwistrative expense and those related to non-tipgrassets and liabilities are included in
other expense, net.

Research and Development

Research and development expenses for the credtimew and improved products and processes werg $83$37,510, and
$32,459, for the years 2006, 2005 and 2004, reispdct

Environmental Obligations

The Company recognizes the potential cost for envirental remediation activities when assessmeatmade, remedial efforts are
probable and related amounts can be reasonahiyatsti; potential insurance reimbursements areenorded. The Company regularly
assesses its environmental liabilities throughawsiof contractual commitments, site assessmeaasitility studies and formal remedial
design and action plans.

Net Income per Common Share

Basic income per common share is based on theoatie for the period divided by the weighted averegmmon shares
outstanding. Diluted income per common share asstihgeexercise of outstanding, dilutive stock amgiasing the treasury stock method.
On January 21, 2004, the Company announced a 2-$twek split that was effective for shareholddreeoord as of March 17, 2004. The
additional shares were distributed on March 294200he share information included herein has bestated to reflect the effect of such
stock split.

On January 17, 2007, the Company announced a 2-$twek split that will be effective for stockhotdeof record as March 16, 2007
and these additional shares are expected to b#died on or about March 30, 2007. The share métion herein has not been restated to
reflect the effect of such stock split. Had thiscét split occurred at December 31, 2006, total @rigbd shares of Common Stock would have
been 400,000,000, total shares outstanding wouwld haen 178,265,978 and net income per share damtaddbasis would have been $1.39.

Derivative Financial Instruments

Derivative financial instruments, which are peraadiy used by the Company in the management afiésest rate and foreign
currency exposures, are accounted for on an adsasé. Income and expense are recorded in the category as that arising from the
related asset or liability. For example, amountiségaid or received under interest rate swap aggpts are recognized as an increase or
decrease of interest expense in the periods inhathiey accrue. Gains and losses on derivativegigtsid as cash flow hedges resulting from
changes in fair value are recorded in other comgreire income, and subsequently reflected in rogine in a manner that matches the
timing of the actual income or expense of suchrimsents with the hedged transaction. At DecembgPBQ@6, the Company had interest rate
swap agreements that fix the Company’s LIBOR irgterate on $150,000, $250,000 and $250,000 ofifigaate bank debt at 4.82%, 4.24%
and 4.85%, expiring in December 2007, July 2008 acember 2008, respectively. These agreementieaignated as cash flow hedges
and accounted for as described above.
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Recent Accounting Change

In September 2006, the FASB issued SFAS No. 1580y Value Measurements” (“SFAS 157”). SFAS 157 jleg guidance for
using fair value to measure assets and liabilittelso responds to investors’ requests for expdndformation about the extent to which
companies measure assets and liabilities at fhiey¢he information used to measure fair value, the effect of fair value measurements on
earnings. SFAS 157 applies whenever other standeggsre (or permit) assets or liabilities to beaswred at fair value, and does not expand
the use of fair value in any new circumstances. SEAY7 is effective for financial statements issfeediscal years beginning after
November 15, 2007 and is required to be adoptatidoompany in the first quarter of 2008. The Camyis currently evaluating the effe
of SFAS 157 but does not believe it will have aeniat impact on its consolidated results of operatiand financial condition.

On July 13, 2006, the FASB issued FASB Interpretaff’FIN") No. 48, “Accounting for Uncertainty imcome Taxes”. FIN 48
clarifies the accounting for uncertainty in incotages recognized in an enterprise’s financial statgs in accordance with FASB Statement
N0.109,“Accounting for Income Taxes” and provides guidanececlassification and disclosure requirementgdarcontingencies. FIN 48
prescribes a recognition threshold and measureattiitute for the financial statement recognitionl aneasurement of a tax position take
expected to be taken in a tax return. This integpien is effective for fiscal years beginning afiEcember 15, 2006 and is required to be
adopted by the Company in the first quarter of 2@0though the Company is still in the process efeimining the impact of the adoption of
FIN 48, the Company does not anticipate a matanipéct to its consolidated financial position osukts of operations as a result of its
adoption.

Note z—Long-Term Debt

Long-term debt consists of the following:

Average Interest Rate December 31
at December 31, 200 Maturity 2006 2005
Revolving Credit Facility 5.12% 2011 $652,70C $720,90(
Notes payable to foreign banks and other 5.13% 200¢€-201¢€ 27,714 60,10(C
680,41+ 781,00(
Less current portion 3,241 15,03(
Total long-term debt $677,17: $765,97(

On July 15, 2005, the Company completed a refimanof its senior secured credit facility. The nigank agreement (“Revolving
Credit Facility”) was comprised of a five-year $7800 unsecured revolving credit facility that wagyimally scheduled to expire in July
2010, of which approximately $440,000 was drawcl@ing. The net proceeds from the refinancingewesed to repay all amounts
outstanding under the Company’s previous senidtitcfacility and for working capital purposes. Qovember 15, 2005, the Company
exercised its option to increase its aggregate doments under the Revolving Credit Facility by atd#éional $250,000 thereby increasing
the revolving credit facility to $1,000,000 from%¥000. On August 1, 2006, the Company amendeR¢elving Credit Facility to reduce
borrowing costs and increase the general indebssdmesket by $250,000 through an accordion featmi¢ar to that exercised on November
15, 2005. In addition, the term of the Revolvingdit Facility was extended from July 2010 to Aug2@11.

At December 31, 2006, availability under the Reirai\Credit Facility was $335,037, after a reductidi$12,263 for outstanding
letters of credit. In connection with the 2005mahcing, the Company incurred one-time expensethéearly extinguishment of debt of
$2,398. Such one-time expenses include the wfitefmnamortized deferred debt issuance coststlesgain on the termination of related
interest rate swap agreements. The Company’ssitesite on borrowings under the Revolving CrediilRy is LIBOR plus 50 basis points.
The Company also pays certain annual agency ailiyféees. At December 31, 2006, the Company&dirrating from Standard & Poor’s
was BBB- and from Moody’s was Bal. The Revolvingdit Facility requires that the Company satisfstaia financial covenants including
an interest coverage ratio (EBITDA divided by iesrexpense) of higher than 3X and a leverage (@8bt divided by EBITDA) lower than
3.50X; at December 31, 2006, such ratios as definéttk Revolving Credit Facility were 11.53X and 71X, respectively. The Revolving
Credit Facility also includes limitations with resgt to, among other things, (i) indebtedness irssof $50,000 for capital leases, $450,000
for general indebtedness, $200,000 for acquisitidebtedness, (of which approximately $6,636, $2&6d $nil were outstanding at
December 31, 2006, respectively), (ii) restrictegirpents including dividends on the Company’s Comi@tmtk in excess of 50% of
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consolidated cumulative net income subsequentlyolE) 2005 plus $250,000, or approximately $429,atilDecember 31, 2006, (iii)
required consolidated net worth equal to 50% of @wative consolidated net income commencing Apr2a05 plus 100% of net cash
proceeds from equity issuances commencing Ap&PpD5, plus $400,000, or approximately $607,827extdinber 31, 2006, (iv) creating or
incurring liens, (v) making other investments, &l acquiring or disposing of assets.

In conjunction with the Revolving Credit Facilitthe Company entered into interest rate swap agretnthat fixed the Company’s
LIBOR interest rate on $150,000, $250,000 and $XEDof floating rate bank debt at 4.82%, 4.24% 485%%, expiring in December 2007,
July 2008 and December 2008, respectively. Thevidire of such agreements was estimated by obtagquntes from brokers which
represented the amounts that the Company wouldvezoe pay if the agreements were terminated. félvesalue indicated that termination
the agreements at December 31, 2006 would havieésn a pre-tax gain of $4,926; such gain, nebafof $1,887, was recorded in other
comprehensive income.

The maturity of the Company’s long-term debt ovacteof the next five years ending December 31s iokows: 2007 - $3,241;
2008 - $3,656; 2009 - $1,514; 2010 - $510; 201670%722; thereafter $771.

The Company estimates that the fair value of igttgerm debt approximates book value.
Note —Income Taxes

The components of income before income taxes amgnbvision for income taxes are as follows:

Year Ended December 31

2006 2005 2004
Income before taxe:
United State: $135,90¢ $132,71f $103,24(
Foreign 237,36¢ 175,25: 144,20

$373,27: $307,96¢ $247,44:

Current provision
United State: $ 58,35t $ 57,851 $ 46,43
Foreign 54,65 41,23( 32,57(
113,00¢ 99,081 79,007

Deferred provision

United State: 6,667 2,413 4,262
Foreign (2,099 135 860
4,573 2,54¢ 5,122

Total provision for income taxes $117,581 $101,62¢ $ 84,13(

At December 31, 2006, the Company had $16,270 &r@l 8 of foreign tax loss and credit carryforwam@is] state tax credit
carryforwards net of federal benefit, respectivelywhich $3,017 and $914, respectively, expiraviirbe refunded at various dates through
2020 and the balance can be carried forward initieljn

A valuation allowance of $4,143 and $3,466 at Ddman31, 2006 and 2005, respectively, has beendedarhich relates to the
foreign net operating loss carryforwards and dttecredits. The net change in the valuation aloge for deferred tax assets was an inci
of $677 and $253 in 2006 and 2005, respectivelye et change in the valuation allowance in bo62&hd 2005 was related to foreign net
operating loss and foreign and state credit carwdiods.
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Differences between the U.S. statutory federalades and the Company’s effective income tax rateamalyzed below:

Year Ended December 31
2006 2005 2004

U.S. statutory federal tax ra 35.% 35.% 35.%
State and local taxe 15 1.9 15
Foreign earnings and dividends taxed at differates 6.00 (3.5 (2.9
Valuation allowanct A — 5
Other 9 (.4 (.1
Effective tax rate 31.% 33.0%0 34.%

The Company’s deferred tax assets and liabiliggsluding a valuation allowance, were comprisetheffollowing:

December 31

2006 2005
Deferred tax assets relating
Accrued liabilities and reservi $11,40: $14,77
Operating loss and tax credit carryforwa 5,927 4,041
Pension: 29,32t 19,592
Employee benefits 6,303 3,085

$52,95¢ $41,49¢

Deferred tax liabilities relating t
Goodwill $21,04¢ $11,881
Depreciation 4,232 5,802
$25,27¢ $17,68:¢

The deferred tax pension asset in the table abmhedes $56,902 and $44,036 at December 31, 20@@0b, respectively, related
to the portion of the defined benefit plan lialyiliecorded through accumulated other comprehemsigame.

On October 22, 2004, the American Jobs CreatioroA2004 (the “Act”)was signed into law. Under Internal Revenue Caosldi&
965, the Act created a temporary incentive for ld@porations to repatriate income earned abro29@% by providing an 85% dividends
received deduction for certain dividends. The Canypapplied the provisions of the Act to a portidrits qualifying 2005 repatriations of
current year earnings. The amount of earningsttiea€ompany repatriated under the provision w&s1$3!. The income tax incurred as a
result of this repatriation was $1,211. The Conydaas also applied a provision of the Act thatwia deduction for income from qualified
domestic production activities, which will be phdge from 2005 through 2010 and a two-year phagesbthe existing extra-territorial
income exclusion (“ETI”) for foreign sales.

The Company is subject to periodic audits of itsouss tax returns by government agencies; managedo&s not believe that

amounts, if any, which may be required to be pgiddason of such audits will have a material eftecthe Company’s financial position or
results of operations. The Company has recordeials for certain tax contingencies related tootes tax matters as of December 31, 2(
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Note ~—Shareholder’ Equity

The Company has two option plans for employees“@ption Plans”), the 1997 Option Plan and the 2Q@@ion Plan, which was
amended in May 2006 to increase the number of slereommon stock reserved for issuance from 80@@0to 12,000,000 shares as well as
to increase the number of options that may be gdartt any one participant from not more than 2000 to not more than 3,000,000 options
The Option Plans authorize the granting of stodioog by a committee of the Board of Directors Dsicember 31, 2006, the maximum
number of shares of common stock available foigiiaating of stock options under the Option Plans @&67,930. Options granted under
Option Plans vest ratably over a period of fivergeand are exercisable over a period of ten yeans the date of grant. In addition, shares
issued in conjunction with the exercise of stockays under the Option Plans are subject to Managé@tockholder Agreements. In 2004,
the Company adopted the 2004 Stock Option Plabii@ctors of Amphenol Corporation (the “Directorsuf®’). The Directors Plan is
administered by the Board of Directors. At Decenfiig 2006, the maximum number of shares of comstack available for the granting of
stock options under the Directors Plan was 190,0Q@tions granted under the Directors Plan veabig over a period of three years and are
exercisable over a period of ten years from the dagrant.

Stock option activity for 2004, 2005 and 2006 was$alows:

Weighted
Average
Remaining Aggregate
Weighted Average Contractual Intrinsic
Options Exercise Price Term (in years) Value
Options outstanding at December 31, 20C 7,863,75( $ 17.9¢ 6.56
Options grante: 1,062,60( 30.30
Options exercise (1,652,04) 11.50
Options cancelled 262,100 22.53
Options outstanding at December 31, 2004 7,012,20¢ 21.22 6.51
Options grante: 1,054,40( 36.93
Options exercise (1,466,96)) 16.86
Options cancelled (206,140 23.60
Options outstanding at December 31, 20C 6,393,50¢ 24.68 6.44
Options grante: 1,137,60( 53.64
Options exercise (1,017,979 21.50
Options cancelled (55,420 32.87
Options outstanding at December 31, 2006 6,457,71: 30.21 6.3 $ 205,801
Exercisable at December 31, 20C 3,400,99¢ ¢ 22 47 479 $ 134,69

A summary of the status of the Company’s non-vesf#bns as of December 31, 2006 and changes dilméngear then ended is as

follows:

Weighted Average

Fair Value
Options at Grant Date
Non-vested options at December 31, 20( 3,041,28{ $ 9.13
Options grante: 1,137,60( 18.41(1)
Options veste: (1,066,759 8.97
Options cancelled (55,420 10.64
Non-vested options at December 31, 20! 3,056,71! ¢ 12.61

(1) The weighted-average fair value of optionsngge during 2005 and 2004 were $10.69 and $9.%5berdively.
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During the years ended December 31, 2006 and 200%0llowing activity occurred under our plans:

2006 2005
Total intrinsic value of stock options exercis $39,471 $35,452
Total fair value of stock awards vest 9,573 10,937

On December 31, 2006 the total compensation ctaereto non-vested options not yet recognizeg@saimately $27,542, with a
weighted average expected amortization periods8 gears.

On January 19, 2005, the Company announced thafuld commence payment of quarterly dividend orcémon stock of $.03
per share. The Company paid its fourth quarteriddnd in the amount of $2,691 or $.03 per shardanuary 3, 2007 to shareholders of
record as of December 13, 2006. Cumulative divddesreclared during 2006 were $10,685 of which $#8y0dre paid in 2006. Total
dividends paid in 2006 were $10,724 including thdselared in 2005 and paid in 2006.

Balances of related after-tax components compriaagaymulated other comprehensive loss includedaneholders’ equity at
December 31, 2004, 2005 and 2006, are as follows:

Accumulated

Foreign Defined Benefit Other
Currency Revaluation of Comprehensive
Translation Interest Rate Plan Liability
Adjustment Derivatives Adjustment Income (Loss)
Balance at January 1, 200 $ (5,919 $ 669 $ (58,35) $ (64,949
Translation adjustmen 11,904 — — 11,90¢
Revaluation of interest rate derivatives, net gfda
$1,388 — 2,11€ — 2,11€
Minimum pension liability adjustment, net of tax of
$2,927 — — (4,159 (4,159
Balance at December 31, 2004 5,98¢€ 1,447 (62,51) (55,079
Translation adjustmen (11,956 — — (11,956
Revaluation of interest rate derivatives, net gfda
$1,148 — (297) — (297
Minimum pension liability adjustment, net of tax of
$6,020 — — (10,41) (10,41)
Balance at December 31, 2005 (5,970 1,15C (72,927 (77,749
Translation adjustmen 16,82¢ — — 16,82¢
Revaluation of interest rate derivatives, net afdf
$1,176 — 1,894 — 1,894
Adjustment to initially apply SFAS 158, net of tak
$11,868 — — (29,287 (19,289
Defined benefit plan liability adjustment, net aktof
$1,713 — — (2,789 (2,789
Balance at December 31, 20C $ 10,85¢ $ 3044 $ (9498) $ (81,089
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Note t—Benefit Plans and Other Postretirement Benef

In September 2006, the Financial Accounting Stashsi&oard (“FASB”) issued Statement No. 158 (“SFAS'Employers’
Accounting for Defined Benefit Pension and OthestRatirement Plans - an amendment of FASB Statesénit 87, 88, 106, and 132(R)".
SFAS 158 requires employers to fully recognizeaherfunded or underfunded status of a defined litgmas$tretirement plan as an asset or
liability in its balance sheet. The pension asséibility under SFAS 158 is equal to the diffecerbetween the fair value of the plan’s assets
and its projected benefit obligation for pensioard and the accumulated postretirement beneftjatiodin for other postretirement plans.
Prior guidance required the liability to be meaduas the accumulated benefit obligation. In additihis statement requires an employer to
measure the funded status of a plan as of theod@eyear-end balance sheet, with limited exaeysi SFAS 158 also requires entities to
disclose in the notes to financial statements amtit information about certain effects on net péic benefit cost for the next fiscal year that
arise from delayed recognition of the gains ordgssgrior service costs or credits, and trans#isget or obligation. The statement is effective
for years ending after December 15, 2006 excephfdrequirement to measure plan assets and bebéfjations as of the date of the
employer’s fiscal year-end balance sheet whiclifectve for fiscal years ending after December 2B08. SFAS 158 had the effect of
increasing the Company’s accrued benefit obligatiocluding the elimination of the intangible ase€$10,020 at December 31, 2005) and
other comprehensive income, net of deferred tagtasby approximately $31,100 and $19,282, resgalgtiat December 31, 2006 and did
not have any impact on the Company’s consolidatsement of income.

The Company and certain of its domestic subsididrave a defined benefit pension plan (“Plan”) cioeetheir U.S. employees.
Plan benefits are generally based on years ofcgeand compensation and are generally noncontripuB@rtain foreign subsidiaries have
defined benefit plans covering their employeestdiet).S. employees not covered by the definedfitgrian are covered by defined
contribution plans. The following is a summary loé tCompanys defined benefit plans funded status as of theé neaent actuarial valuatior
for each year presented below accumulated bemaditsed assets:

December 31

2006 2005

Change in benefit obligatiol
Benefit obligation at beginning of ye $ 357,84. $ 335,04t
Service cos 9,740 8,219
Interest cos 18,804 18,237
Plan participan’ contributions 492 473
Plan amendmen 2,187 92
Actuarial loss 19,142 26,07¢
Settlements & curtailmen (5,133 —
Foreign exchange translati 10,941 (12,995
Benefits paid (19,379 (17,306
Benefit obligation at end of year 394,64 357,84<

Change in plan asse
Fair value of plan assets at beginning of \ 232,69¢ 217,87¢
Actual return on plan asse 32,76C 19,967
Employer contribution 18,447 12,48€

Plan participan’ contributions 492 473

Foreign exchange translati 5,006 (2,239
Benefits paid (17,820 (15,869
Fair value of plan assets at end of year 271,581 232,69¢
Funded status at end of year (123,069 (125,149
Unrecognized net actuarial lo — 138,66¢
Unrecognized prior service cc — 10,02C
Unrecognized transition obligation r — (1,045
Additional minimum pension liability — (128,449
Accrued benefit cost $(123,069 $(105,959
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Year Ended December 31

2006 2005 2004
Components of net pension exper
Service cos $ 9,74C $ 8,21¢ $ 7,06¢
Interest cos 18,804 18,237 17,64¢
Expected return on plan ass (22,497 (21,251) (20,152
Net amortization of actuarial losses 10,974 8,328 5,537
Net pension expen: $17,027 $13,53: $10,10:2

Weighted-average assumptions used to determir
benefit obligations at December 31

Pension Benefits Other Benefits
2006 2005 2006 2005

Discount rate

U.S. plans 5.7%% 5.50% 5.7%% 5.50%

International plan 4.6 4.2% n/a n/a
Rate of compensation increa

U.S. plans 3.00% 3.0 n/a n/a

International plan 2.68%0 2.62%0 n/a n/a

Weighted-average assumptions used to determine n
periodic benefit cost for years ended December 3

Pension Benefits Other Benefits
2006 2005 2006 2005

Discount rate

U.S. plans 5.50% 5.7%% 5.50% 5.7%%

International plan 4.46% 5.26% n/a n/a
Expected long-term return on

assets

U.S. plans 9.5 9.5(% n/a n/a

International plan 8.32% 8.3 n/a n/a
Rate of compensation increa

U.S. plans 3.0 3.00% n/a n/a

International plan 2.7%% 2.7%% n/a n/a

The pension expense for pension plans is calcutzedd upon a number of actuarial assumptionslisstath on January 1 of the
applicable year, detailed in the table above, iiclg a weighted-average discount rate, rate ok in future compensation levels and an
expected long-term rate of return on Plan assBte discount rate used by the Company for valugmgsjon liabilities is based on a review of
high quality corporate bond yields with maturitegsproximating the remaining life of the projectazhéfit obligations. The Company’s U.S.
Pension Plan comprised the majority of pensioigalibns, pension assets and pension expense.id¢mudt rate for the U.S. Pension Plan
has increased from 5.50% at December 31, 2005 &6 at December 31, 2006. This will have the ¢fféclecreasing pension expense in
2007 by approximately $600. Although future changethe discount rate are unknown, had the didaati@ increased or decreased 50 basis
points, the pension liability would have decrea$&8,800 or increased $15,200, respectively.

Effective January 1, 2007, the Company effectedreaitment on the U.S. Pension Plan which will teBuno additional benefits
being credited to salaried employees who havettess25 years service with the Company, or who mateattained age 50 and who have
less than 15 years of service with the Companys thange had the impact of decreasing the unfupeesion liability by $5,133 at
December 31, 2006 and will have the effect of desirey pension expense during 2007 by approxim&&8§00. For affected employees, the
curtailment in additional Plan benefits was repthagth a Company match defined contribution plawtoch the Company expects to
contribute approximately $1,800 in 2007.
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In developing the expected long-term rate of reagsumption on U.S. plan assets which consist gnairll.S. equity and debt
securities, the Company evaluated input from a@sand investment consultants as well as long-tefiation assumptions. Projected
returns by such consultants are based on broatyeand bond indices. The Company also considdsetistorical seventeeryear
compound return of 11.5%, which has been in excEsese broad equity and bond benchmark indidé® Company’s expected long-term
rate of return on Plan assets is based on anasmtion assumption of 60% with equity manageith an expected long-term rate of 11%,
25% with fixed income managers, with an expectedterm rate of return of 6.75% and 15% with higgZld/bond managers, with an
expected rate of return of 8%. At December 3162@e Company’s asset allocation was 69% withtgaqnanagers and 31% with fixed
income managers, including high yield managerse Chmpany believes that its long-term asset allmcan average will approximate 60%
with equity managers and 40% with fixed income ngana. The Company regularly reviews its actuadteatbocation and periodically
rebalances investments to its targeted allocatioenwconsidered appropriate. Based on this metbhggdhe Company’s expected long-term
rate of return assumption is 9.5% in 2006 and 20 Company has also adopted an unfunded Suppteht&mployee Retirement Plan
(“SERP™), which provides for the payment of thetamr of annual pension which cannot be paid fromrétirement plan as a result of
regulatory limitations on average compensatiompimposes of the benefit computation. The largestWds. pension plan, in accordance with
local custom, is unfunded and had a projected [testdfgation of approximately $52,000 and $47,@@®ecember 31, 2006 and 2005,
respectively. Such obligation is included in then€alidated Balance Sheets and the tables above.

In accordance with the provisions of FAS No. 87qpto the implementation of SFAS 158 as discusssale), the Company
recognized a minimum pension liability at DecemB&r 2005 of $128,449 for circumstances in whicleagon plan’s accumulated benefit
obligation exceeded the fair value of the plan'sets and accrued pension liability. Such liabiys partially offset by an intangible asset
equal to the unrecognized prior service cost, tthnet change of $10,411 at December 31, 2008¢ded as a reduction in shareholders’
equity, net of related deferred tax benefits. looadance with the provisions of SFAS 158, thisngihle asset was eliminated upon adoption
at December 31, 2006.

The Company made a $15,000 voluntary cash coniwibtd the U.S. Pension Plan in 2006 and made bgr@fments of $15,400
The Company estimates that based on current agtatculations it will make a voluntary cash cdmition to the U.S. Pension Plan in 2007
of $15,000 to $20,000. Cash contributions in subsatyyears will depend on a number of factors iiclg performance of plan assets. In
August 2006, the President signed into law the iBarBrotection Act of 2006. The intent of the ldgii®n is to require companies to fund
100% of their pension liability; and then for comjes to fund, on a going-forward basis, an amoenegally estimated to be the amount that
the pension liability increases each year due tadafitional year of service by the employees eligibr pension benefits. The legislation
requires that funding shortfalls be eliminated bynpanies over a seven-year period, beginning i8200e Pension Protection Act also
extended the provisions of the Pension Fundingtizdidt that would have expired in 2006 had the RenBrotection Act not been enacted,
which increased the allowed discount rate usedlicutate the pension liability. The Pension PratecAct is effective for plan years
beginning after 2007 and the Company is in the gge®f determining the impact of this legislation.

The Company offers various defined contributiompléor U.S. and non-U.S. employees. Participatiothése plans is based on
certain eligibility requirements. During 2006, tBempany provided matching contributions for a jporof those plans which totaled
approximately $1,900 for the year ended Decembg@06. Effective January 1, 2007, in conjunctiathwhe curtailment of certain
additional U.S. Pension Plan benefits for salagieghloyees described above, the Company will begittining the majority of employee
contributions to the U.S. defined contribution @avith cash contributions up to a maximum of 5%lajible compensation.

The Company maintains self-insurance programshfatrportion of its health care and workers compémsaosts not covered by
insurance. The Company also provides certain health and life insurance benefits to certain elégibtirees through postretirement benefit
programs. The Company’s share of the cost of slafsgor most participants is fixed, and any inseei the cost of such plans will be the
responsibility of the retirees. The Company furtdstienefit costs for such plans on a pay-as-yobages. Since the Compasyobligation fo
postretirement medical plans is fixed and sinceatteumulated postretirement benefit obligation (B&”) and the net postretirement benefit
expense are not material in relation to the Comisdiinyancial condition or results of operations, badieve any change in medical costs from
that estimated will not have a significant impacttbe Company. The implementation of SFAS 158 ireduthe Company to record the
underfunded status of its postretirement plan aeD#er 31, 2006 as measured by the APBO. The discate used in determining the
APBO at December 31, 2006 and 2005 was 5.75% &tdg.respectively. Summary information on the Conyfmpostretirement medical
plans is as follows:
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Change in benefit obligatiol
Benefit obligation at beginning of ye
Service cos
Interest cos
Paid benefits and expens
Actuarial loss
Benefit obligation at end of year

Funded statu

Unrecognized net actuarial lo
Unrecognized transition obligation
Accrued benefit cost

Components of net postretirement benefit ¢
Service cos
Interest cos
Amortization of transition obligatio
Net amortization of actuarial losses
Net postretirement benefit cost

Note ¢—Leases

December 31,
2006 2005

$ 14,02z $ 13,104

134 114
745 786
(1,619 (1,739
1,967 1,752

$ 15,24¢ $ 14,02

$(15,249 $(14,027)
—  10,72¢
— 435
$(15,249 $ (2,862

Year ended December 31
2006 2005 2004

$ 134 $ 114 $ 84
745 786 776

62 62 62
1,06¢ 1,07¢ 900
$2,01C $2,041 $1,822

At December 31, 2006, the Company was committe@uagerating leases which expire at various datesal rent expense under
operating leases for the years 2006, 2005, and 2@0d $23,441, $19,257 and $17,664, respectively.

Minimum lease payments under non-cancelable operétases are as follows:

2007
2008
2009
2010
2011
Beyond 2011
Total minimum obligation

Note 7—TCS Acquisition

On December 1, 2005, pursuant to an Asset and $odhase Agreement dated October 10, 2005 (theetAurchase Agreement”
by and among Amphenol Corporation (the “Companyity deradyne, Inc., a Massachusetts corporatiorrétiyme”), The Company
purchased substantially all of the assets and as$wertain of the liabilities of Teradyne’s backmaand connection systems business
segment (“TCS"), including the stock of certainitsfoperating subsidiaries for a total purchaseepof approximately $384,700 in cash
including purchase price adjustments of $5,300addition, Amphenol incurred approximately $8,8@@ansaction related expenses. The
accompanying Consolidated Statement of Incomehfryear ended December 31, 2005 includes the sesultCS for the period subsequent
to the acquisition date; sales of approximately,$3@ and minimal net income resulting in no impgac2005 consolidated net earnings per

share. TCS results are reflected for the full \&&06.




TCS is headquartered in Nashua, New Hampshiresaadigading supplier of high-speed, high-densitinted circuit board
interconnect products. TCS sells its products arilpto the data communications, storage and senagkets, wireless infrastructure mark
and industrial markets. TCS had total sales o8§BJ0 for the year ended December 31, 2005.

The acquisition was accounted for using the puehasthod of accounting in accordance with SFASIM4, “Business
Combinations”. Accordingly, the purchase price whgscated first to the tangible and identifialbi¢aingible assets and then to the liabilities
of TCS based upon their fair market values. Theess purchase price over the fair market valubetihderlying net assets acquired was
allocated to goodwill. The following table sumnzas the estimated fair values of the assets achaird liabilities assumed at the date of
acquisition.

Current assel $ 98,96t
Land and depreciable ass 32,91:
Goodwill 240,03¢
Intangible assetl 46,20(
Other assets 49
Assets Acquired 418,16
Current liabilities 24,93
Liabilities Assumed 24,931
Net Assets Acquire $393,22¢

Of the $46,200 of acquired intangible assets, $80,%9,500 and $6,000 was assigned to proprie¢ghnblogy, customer
relationships and license agreements, respectiatlgf which are subject to amortization. Thewoed intangible assets have a total
weighted-average useful life of approximately 1arge The license agreements, proprietary techgaad customer relationships have a
weighted average useful life of 8 years, 15 yeatsfyears, respectively. The entire amount ofigalbwas assigned to the interconnect
segment all of which is expected to be deductibiddx purposes.

The following table summarizes the unaudited prantocombined condensed financial information asagrttiat the TCS
acquisition actually occurred as of the beginnihthe period presented. On a pro forma basisiferyear ended December 31, 2005, TCS
had sales and operating income of $373,000 and86r&spectively. Such amounts along with $22 @ogdditional pro forma interest
expense and related bank fees on borrowings tothmecquisition are reflected in the pro forma ams shown below. The pro forma
adjustments are based upon available informatioireftect a reasonable estimate of the effecta®fMiCS acquisition for the periods
presented on the basis set forth herein. The utegugro forma financial information is presented ihformational purposes only and does
not purport to represent what our financial positiw results of operations would have been had @@ acquisition in fact occurred on the
dates assumed, nor is it necessarily indicativhefesults that may be expected in future periods.

For The Year Ended December 31

2005 2004
Net sales $ 2,146,28¢ $ 1,940,83:
Operating incom: 347,301 304,45
Net income 195,67¢ 166,74¢
Net income per common sheé- Basic $ 221 % 1.8¢
Net income per common sheé- Diluted 2.16 1.8€

Note é&—Goodwill and Other Intangible Assets

As of December 31, 2006, the Company has goodetdling $926,242 of which $852,693 related to thtedconnect Products and
Assemblies segment with the remainder relatededCdble Products segment. In 2006, goodwill ireeday $39,522 primarily as a result of
an acquisition with an aggregate acquisition potapproximately $18,000 less the fair value oktsacquired of approximately $5,600, one
smaller acquisition with a total acquisition prizeapproximately $10,000, less the fair value dfamsets acquired of $4,500, plus the
recording of liabilities for performance-based didaial cash consideration
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and net purchase accounting adjustments relateddioyear acquisitions of approximately $12,600 &8,300, respectively , plus foreign
exchange impact of $738. The increase in goodvél related to the interconnect product and assesnbdgment.

The Company does not have any intangible assetsubggct to amortization other than goodwill. A¥ecember 31, 2006, the
Company has acquired amortizable intangible asg#tsa total gross carrying amount of $52,830 ofchi$30,700, $9,500 and $6,000 relate
to proprietary technology, customer relationshipd Bcense agreements, respectively, with the nadaairelating to other amortizable
intangible assets. The accumulated amortizatitate® to these intangibles as of December 31, 2@@6d $9,398 of which $2,187, $2,028
and $846 relate to proprietary technology, custamlationships and license agreements, respectiwétly the remainder relating to other
amortizable intangible assets. The acquired inbd@@ssets have a total weighted-average uséfubfiapproximately 12 years. The license
agreements, proprietary technology and customatioekhips have a weighted-average useful life yéas, 15 years and 5 years,
respectively. The aggregate amortization expemsthé year ended December 31, 2006 was approXyn®&ies85 and amortization expense
estimated for each of the next five fiscal yearagproximately $5,200.

Note “—Reportable Business Segments and International @iens

The Company has two reportable business segmatesconnect products and assemblies and cable gteodthe interconnect
products and assemblies segment produces connaatbonnector assemblies primarily for the comirations, aerospace, industrial and
automotive markets. The cable products segmenupesdcoaxial and flat ribbon cable and related getsdprimarily for communication
markets, including cable television. The accounpinficies of the segments are the same as thoske@ompany as a whole and are
described in Note 1 herein. The Company evaluapérformance of business units on, among otlimgshprofit or loss from operations
before interest expense, headquarters’ expensmtdios, stockbased compensation expense, income taxes and nammgaains and losse
The Company’s operating segments are an aggregatimmsiness units that have similar productiorcpsses and products.

Interconnect products and

assemblies Cable products Total
2006 2005 2004 2006 2005 2004 2006 2005 2004

Net sales

—external $ 2,207,50¢ $ 1,592,43¢ $ 1,333,83¢ $§ 263,92: $ 21570¢ $ 196,60¢ $ 2,471,43( $ 1,808,14° $ 1,530,44¢

—intersegmen 3,87¢ 2,755 2,311 16,892 15,63¢ 14,36¢ 20,7617 18,39C 16,68(
Depreciation and amortizatic 65,95¢ 43,94t 32,4217 6,023 6,21€ 5,96¢ 71,981 50,161 38,39¢
Segment operating incon 450,257 339,45¢ 271,327 31,007 25,80¢ 24,631 481,26¢ 365,267 295,95¢
Segment asse 1,053,71: 880,55¢ 605,64t 86,162 77,004 74,634 1,139,87: 957,55¢ 680,27¢
Additions to property, plant and equipm 79,86€ 55,002 43,152 1,78€ 1,671 1,70C 81,654 56,67 44,852

Reconciliation of segment operating income to clidated income before taxes:

2006 2005 2004

Segment operating incon

$481,26¢

$365,267 $295,95¢

Interest expens (38,799 (24,090 (22,540
Other expenses, n (38,72¢) (30,811  (25,979)
Stocl-based compensation expel (9,71¢) — —
Casualty loss related to floc (20,747 — —
Expense for early extinguishment of debt (2,39¢) —
Consolidated income before income taxes $373,27. $307,96¢ $247,44]
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Reconciliation of segment assets to consolidated éssets:

2006 2005 2004
Segment asse $ 1,139,87¢ $ 957,55¢ $ 680,27¢
Goodwill 926,24: 886,72( 545,41
Other assets 129,28: 88,261 81,021
Consolidated total assets $ 2,195,39° $ 1,932,54( $ 1,306,71:
Geographic information:
Land and
Net sales depreciable assets
2006 2005 2004 2006 2005 2004

United States $ 1,059,97« $ 802,351 $ 674,30: $ 9953: $ 102,43 $ 69,94¢
International 1,411,45¢ 1,005,79¢ 856,14« 174,61! 151,45t 127,80«
Total $ 2471,43( $ 1,808,147 $ 153044t $ 274,147 $ 25388¢ $ 197,75:

Revenues by geographic area are based on custooa¢ioh to which product is shipped.
Note 10— Casualty loss related to flood

The Company incurred damage at its Sidney, New Yimakufacturing facility as a result of severe amdiden flooding during the
period from June 28 through July 1, 2006. For theryended December 31, 2006, the Company recohdedes of $20,747 for recovery and
clean up expenses and property related damagef msturance and grant recoveries. The Sidneyitiabad limited manufacturing and sales
activity for the period from June 28 to July 14 the plant was substantially back to full productad the end of the third quarter of 2006.

Note 1-Other Expenses, net

Other income (expense) is comprised as follows:

Year Ended December 31

2006 2005 2004
Foreign currency transaction income (los: $ — % 354 $ (6493
Program fees on sale of accounts receiv (5,01¢) (3,75)) (2,254)
Minority interests (6,007) (4,0849) (3,029
Agency and commitment fe (2,057) (1,505) (980)
Fees and expenses associated with secondary stedka@ — — (185)
Other 555 115 428

$(12520) $ (8,871 $ (6,669
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Note 1-—Commitments and Contingencie

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

Certain operations of the Company are subjectderfd, state and local environmental laws and egmrs that govern the discharge
of pollutants into the air and water, as well astiandling and disposal of solid and hazardousesasthe Company believes that its
operations are currently in substantial complianith applicable environmental laws and regulatiand that the costs of continuing
compliance will not have a material effect on trenpany’s consolidated financial position or resofteperations.

The Company is currently involved in the environtaécleanup of several sites for conditions thastexl at the time Amphenol was
acquired from Allied Signal Corporation in 1987 a8l Signal merged with Honeywell International IftHoneywell”) in December 1999).
Amphenol and Honeywell were named jointly and salsetiable as potentially responsible partieséfation to such sites. Amphenol and
Honeywell have jointly consented to perform ceriaiestigations and remedial and monitoring adésitat two sites and they have been
jointly ordered to perform work at another siteheTcosts incurred relating to these three siteseam@bursed by Honeywell based on
agreement (the “Honeywell Agreement”) entered intoonnection with the acquisition in 1987. Fdesicovered by the Honeywell
Agreement, to the extent that conditions or circiamses occurred or existed at the time of or gddhe acquisition, Honeywell is obligated
to reimburse Amphenol 100% of such costs. Honelywgplesentatives continue to work closely with @@mpany in addressing the most
significant environmental liabilities covered bythloneywell Agreement. Management does not betieaiethe costs associated with
resolution of these or any other environmental enatwill have a material adverse effect on the Camgjs consolidated financial position or
results of operations. The environmental cleanatiens identified by the Company, including thosemed to above, are covered under the
Honeywell Agreement.
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Note 1:—Selected Quarterly Financial Data (Unaudite:

Three Months Ended

March 31 June 30 September 3  December 31

2006
Net sales $ 568,99. $ 606,59¢ $ 636,41¢ $ 659,42
Gross profit 179,81¢ 192,70(C 201,734 213,931
Operating incom: 98,391 93,01C(1) 108,55%(1) 124,63¢
Net income 57,274 53,341(1) 66,69¢(1) 78,377
Net income per she—Basic .64 .60(1) .75(1) .88
Net income per she—Diluted .63 .58(1) .73(1) .85
Stock pric—High 52.50 61.62 64.39 70.49
—Low 43.88 49.33 50.30 60.88

2005
Net sales $ 409,398 $ 443,64: $ 446,99¢ $ 508,11¢
Gross profit 136,22z 149,77¢ 149,80z 164,654
Operating incomi 77,338 86,04¢€ 86,08¢ 93,85¢
Net income 46,37€ 52,05€ 52,08¢ 55,81¢
Net income per she—Basic .53 .59 .59 .63
Net income per she—Diluted .52 .58 .57 .61
Stock pric—High 41.94 43.20 46.20 45.12
—Low 33.24 35.79 36.57 38.38

2004
Net sales $ 355,26 $ 387,11¢ $ 384,10¢ $ 403,96
Gross profit 113,52¢ 124,307 124,911 132,72¢
Operating incomi 61,288 69,054 70,3082 76,004
Net income 35,65¢ 40,367 41,64¢€ 45,64C
Net income per she—Basic 41 46 A7 .52
Net income per shae—Diluted 40 .45 A7 .51
Stock pric—High 34.70 34.49 34.37 37.52
—Low 28.13 29.75 27.90 32.23

(1) Includes a one-time charge for expenses incurrednmection with a flood at the CompasyBidney, NY facility of $15,000 and $5,7
or $.11 and $.04, per diluted share after taxemgduhe second and third quarter of 2006, respelstiv

Item 9. Changes in and Disagreements with IndependeAccountants on Accounting and Financial Discloste
None.
Item 9A. Controls and Procedures

Under the supervision and with the participationh&f Company’s management, including the Compa@iief Executive Officer
and Chief Financial Officer, the Company has evaidhe effectiveness of the design and operafiits disclosure controls and procedures
as of December 31, 2006. Based on their evaluatienChief Executive Officer and Chief FinanciafiGér have concluded that these
disclosure controls and procedures are effectivensure that information required to be disclosgthle Company in reports that it files or
submits under the Securities Exchange Act of 1934dorded, processed, summarized and reporteth\ith time periods specified in
Securities and Exchange Commission rules and farmdssuch information is accumulated and communiidatenanagement, including the
Company’s principal executive and financial offigeto allow timely decisions regarding requireccltisure. There has been no change in the
Company’s internal controls over financial repagtoturing its most recent fiscal quarter that hatenelly affected, or is reasonably likely to
materially affect, its internal control over finaakreporting.
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Management Report on Internal Control

Management is responsible for establishing and taiaimg adequate internal control over financigaing of Amphenol Corporation and
Subsidiaries (the “Company”). Under the supervisaod with the participation of our managementiuiding our principal executive officer
and principal financial officer, the Company condacan evaluation of the effectiveness of the m&tkcontrol over financial reporting based
on the Committee of Sponsoring Organizations offteadway Commission (COSQO) Framework. Based anethaluation, management
concluded that the Company’s internal control dirancial reporting was effective as of DecemberZ106.

Deloitte and Touche LLP has audited the Companyaduation of the internal control environment ircaaance with the standards of the
Public Company Accounting Oversight Board (PCAOBhose standards require that Deloitte and Toudh® plan and perform the audit to
obtain reasonable assurance about whether efféntammal control over financial reporting was ntained in all material respects. Deloitte
and Touche LLP has issued an unqualified repatingtthe Company has maintained effective intecaaltrol over financial reporting as of
December 31, 2006.

February 7, 2007
Item 9B. Other Information

None.
PART III
Item 10. Directors, Executive Officers and Corpora¢ Governance

Pursuant to Instruction G(3) to Form 10-K, the mfiation required by Item 10 with respect to theeiors of the Registrant is
incorporated by reference from the Company’s difi@iproxy statement which is expected to be fpedsuant to Regulation 14A within
120 days following the end of the fiscal year cedkeby this report.

Pursuant to Instruction G(3) to Form 10-K, the infation required by Item 10 with respect to the &mive Officers of the
Registrant is incorporated by reference from then@any’s definitive proxy statement which is expdaie be filed pursuant to

Regulation 14A within 120 days following the endtloé fiscal year covered by this report.

Information regarding the Company’s code of bussiremduct and ethics is available on the Companglssite,
www.amphenol.com. In addition a copy may be retpteby writing to the Company’s World Headquarists

358 Hall Avenue

P.O. Box 5030

Wallingford, CT 06492
Item 11. Executive Compensation —

Pursuant to Instruction G(3) to Form 10-K, the mfation required in Item 11 is incorporated by refeee from the Company’s
definitive proxy statement which is expected tdilesl pursuant to Regulation 14A within 120 dayBdwing the end of the fiscal year
covered by this report.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter
Pursuant to Instruction G(3) to Form 10-K, the imfation required in Item 12 is incorporated by refeee from the Company’s

definitive proxy statement which is expected tditesl pursuant to Regulation 14A within 120 dayidwing the end of the fiscal year
covered by this report.
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Item 13. Certain Relationships and Related Transaans, and Director Independence

Pursuant to Instruction G(3) to Form 10-K, the mfiation required in Item 13 is incorporated by refee from the Company’s
definitive proxy statement which is expected tdilesl pursuant to Regulation 14A within 120 dayBdwing the end of the fiscal year
covered by this report.
Item 14. Principal Accountant Fees and Services

Pursuant to Instruction G(3) to Form 10-K, the mfation required in Item 14 is incorporated by refeee from the Company’s
definitive proxy statement which is expected tditesl pursuant to Regulation 14A within 120 dayidwing the end of the fiscal year
covered by this report.
PART IV

Item 15. Exhibits and Financial Statement Schedules

(a)(1) Consolidated Financial Statements

Page

Report of Independent Registered Public Accourfdinm 29
Consolidated Statements of Incc— Years Ended December 31, 2006, December 31, 2aDBecember 31, 20C 31
Consolidated Balance She— December 31, 2006 and December 31, Z 32
Consolidated Statements of Changes in ShareholBgtsty and Other Comprehensive Income— Years Emszémber 31, 2006,
December 31, 2005 and December 31, 2 33
Consolidated Statements of Cash F— Years Ended December 31, 2006, December 31, 2aDDacember 31, 20( 34
Notes to Consolidated Financial Stateme 35
Management Report on Internal Cont 53
(a)(2) Financial Statement Schedules for the Thre¥éears Ended December 31, 2006

Report of Independent Registered Public Accounfiiimn on Schedule 55
[l—Valuation and Qualifying Accoun 56

Schedules other than the above have been omittedibe they are either not applicable or the reduim®rmation has been disclosed in
the consolidated financial statements or notestber
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Report of Independent Registered Public Accountindgrirm on Schedules

To the Board of Directors and
Shareholders of Amphenol Corporation
Wallingford, Connecticut

We have audited the consolidated financial statésn@Amphenol Corporation and subsidiaries (therf(pany”) as of December 31, 2006
and 2005, and for each of the three years in thegpended December 31, 2006, management’s assaisefribe effectiveness of the
Company'’s internal control over financial reportiag of December 31, 2006, and the effectivenetfiseo€ompany’s internal control over
financial reporting as of December 31, 2006, ancehssued our report thereon dated February 19 R@Bich report expresses an
unqualified opinion and includes an explanatoryagesiph concerning the Company’s adoption of newwatting principles in 2006); such
consolidated financial statements and report aleidted elsewhere in the Form 10-K. Our audits alstuded the consolidated financial
statement schedule of the Company listed in ItemTls consolidated financial statement schedutaé responsibility of the Company’s
management. Our responsibility is to express amapbased on our audits. In our opinion, suchsodidated financial statement schedule,
when considered in relation to the basic consadéinancial statements taken as a whole, preéaintg in all material respects, the
information set forth therein.

/s/ DELOITTE & TOUCHE LLF

Hartford, Connecticu
February 19, 200
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SCHEDULE Il
AMPHENOL CORPORATION AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
For the years ended December 31, 2006, 2005 and 200
(Dollars in thousands)

Balance at Charged to
beginning of cost and Balance at enc
period expense: Acquisitions Deductions of period
2006 Allowance for doubtful accour $ 11,162 $ 593¢ $ 57 $ (2,481) $ 14,677
2005 Allowance for doubtful accour $ 8,66€ $ 2327 $ 1,858 % (1,68¢) $ 11,162
2004 Allowance for doubtful accour $ 9,244 $ 1,61€ $ 14 % (2,210) $ 8,66€
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Signatures

Pursuant to the requirements of Section 13 or f3kdeoSecurities Exchange Act of 1934, the Registinas duly caused this repor
be signed on its behalf by the undersigned, theoeduly authorized in the Town of Wallingford, Staif Connecticut on the 21  day of
February 2007.

AMPHENOL CORPORATION

/s/IMartin H. Loeffler
Martin H. Loeffler
Chairman and Chief Executive
Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on
behalf of the Registrant and in the capacitiesamdf the date indicated below.

Signature Title Date
/sl Martin H. Loeffler Chairman and Chief Executive Officer February 21, 2007
Martin H. Loeffler (Principal Executive Officer)
/s/ Diana G. Reardc Senior Vice President and Chief Financial February 21, 2007
Diana G. Reardo Officer (Principal Financial Officer and

Principal Accounting Officer

/s/ Ronald P. Badi Director February 21, 2007
Ronald P. Badi

/sl Stanley L. Clarl Director February 21, 2007
Stanley L. Clark

/sl Edward G. Jepse Director February 21, 2007
Edward G. Jepse

/s/ Andrew E. Liet: Director February 21, 2007
Andrew E. Lietz

/s/ John R. Lort Director February 21, 2007
John R. Lorc

/s/ Dean H. Secor Director February 21, 2007

Dean H. Secor
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(a)(3) Listing of Exhibits

3.1
3.2
3.3

10.1

10.2
10.3
104
10.5
10.6
10.7
10.8
10.9
10.1C
10.11
10.12
10.1¢
10.14
10.15
10.1€
10.17
10.1€
10.1¢
10.2C
10.21
10.22Z
10.2¢
10.24

10.2%

By-Laws of the Company as of May 19, 1&<— NXS Acquisition Corp. B-Laws (filed as Exhibit 3.2 to the June 30, 199-Q).*
Amended and Restated Certificate of Incorporatitated April 24, 2000 (filed as Exhibit 3.1 to therA 28, 2000

Form &K).*

Certificate of Amendment of Amended and Restatedifi@ate of Incorporation, dated May 26, 2004€€llas Exhibit 3.1 to the
June 30, 2004 -Q).*

Amended and Restated Receivables Purchase Agreeatedtas of May 19, 1997 among Amphenol Funding Cthe Company,
Pooled Accounts Receivable Capital Corporationidesbitt Burns Securities, Inc., as Agent (filedeaibit 10.1 to the June 30,
1997 1-Q).*

First Amendment to Amended and Restated Receivéhleshase Agreement dated as of September 26,(fig@i7as Exhibit 10.20
to the September 30, 1997-Q).*

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

Second Amendment to Amended and Restated Recesvblehase Agreement dated as of June 30, 2080 & Exhibit 10.27 to
the June 30, 2000 -Q).*

Third Amendment to Amended and Restated Receivéthleshase Agreement dated as of June 28, 2004 &dd-xhibit 10.27 to
the September 30, 2001-Q).*

Fourth Amendment to Amended and Restated Recew&hlechase Agreement dated as of September 30,(2@dlas Exhibit
10.28 to the September 30, 200:-Q).*

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

Sixth Amendment to Amended and Restated Receiv&hleshase Agreement dated as of June 18, 200d &i#eé=xhibit 10.7 to the
June 30, 2004 -Q).*

Seventh Amendment to Amended and Restated Reces/Rbirchase Agreement dated as of June 18, 2083 46 Exhibit 10.8 to
the June 30, 2004 -Q).*

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

First Amendment to Amended and Restated Purchak&ale Agreement dated as of June 18, 2004 (fgdeikaibit 10.10 to the
June 30, 2004 -Q).*

Amended and Restated Purchase and Sales Agreeatedtas$ of July 31, 2006 among the Originators datmerein, Amphenol
Funding Corp. and the Company (filed as Exhibitl3do the June 30, 2006-Q).* .

1997 Option Plan for Key Employees of Amphenol Sodbsidiaries (filed as Exhibit 10.16 to the Junel3®7 1-Q).*

Amended 1997 Option Plan for Key Employees of Amrmahi@nd Subsidiaries (filed as Exhibit 10.19 to dnee 30, 1998 -Q).*
2000 Stock Purchase and Option Plan for Key Em@sy# Amphenol and Subsidiaries (filed as ExhibBiBD to the June 30, 2001
1C-Q).*

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

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

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

Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the Decemidgr2904 1-K)*

Form of 1997 No-Qualified Stock Option Agreement (filed as Exhib@t51 to the December 31, 2004-K)*

Form of 1997 Sale Participation Agreement (filedEakibit 10.52 to the December 31, 200+~K)*

Form of 2000 Management Stockholc Agreement (filed as Exhibit 10.53 to the Decembgr2904 1-K)*

Form of 2000 Management Stockholders’ Agreemerof &ay 24, 2006 (filed as Exhibit 10.24 to the J&e

2006 1(-Q).*

Form of 2000 No-Qualified Stock Option Agreement (filed as Exhibit 54 to the December 31, 2004-K)*
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Form of 2000 Non-Qualified Stock Option AgreemesnibdMay 24, 2006 (filed as Exhibit 10.26 to th@d30,

2006 1(-Q).*

Form of 2000 Sale Participation Agreement(filedeakibit 10.55 to the December 31, 2004K)*

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

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

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

Management Stockholders’ Agreement entered inaf dane 6, 2000 between the Company and Martindéffler (filed as
Exhibit 10.31 to the December 31, 2002-K).*

Non-Qualified Stock Option Agreement between the Camypnd Martin H. Loeffler dated as of June 6, 2(fl6d as Exhibit
10.34 to the December 31, 2001-K).*

Management Stockholders’ Agreement entered intf day 19, 1997 between the Company and Edwarde@seh (filed as
Exhibit 10.14 to the June 30, 1997-Q).*

Non-Qualified Stock Option Agreement between the Camgpend Edward G. Jepsen dated as of May 19, 198d és Exhibit
10.18 to the June 30, 1997-Q).*

Management Stockholders’ Agreement entered inaf dane 6, 2000 between the Company and Edwardgsed (filed as Exhibit
10.32 to the December 31, 2001-K).*

Non-Qualified Stock Option Agreement between the Camypend Edward G. Jepsen dated as of June 6, 20€ 46 Exhibit
10.35 to the December 31, 2001-K).*

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

Non-Qualified Stock Option Agreement between the Camypend Timothy F. Cohane dated as of May 19, 16t (as Exhibit
10.19 to the June 30, 1997-Q).*

Management Stockholders’ Agreement entered intaf dane 6, 2000 between the Company and Timotl@oRane (filed as
Exhibit 10.33 to the December 31, 200:-K).*

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

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, 2#iPds Exhibit 10.7 to tF
December 31, 2001 -K).*

First Amendment to the Pension Plan for Employdesngphenol Corporation as amended and restatedtaféeJanuary 1, 2002*
Second Amendment to the Pension Plan for EmplogeAsiphenol Corporation as amended and restatedtefé January 1,
2002**

Third Amendment to the Pension Plan for Employdesnaphenol Corporation as amended and restatedteféeJanuary 1, 2002’
Fourth Amendment to the Pension Plan for Employédsmphenol Corporation as amended and restatedtafé January 1,
2002**

Fifth Amendment to the Pension Plan for Employdesmphenol Corporation as amended and restatedtefgeJanuary 1, 2002*
Sixth Amendment to the Pension Plan for Employdesaphenol Corporation as amended and restatedtaféeJanuary 1, 2002*
Amphenol Corporation Supplemental Employee Retirgrnéan formally adopted effective January 25, 1@8éd as Exhibit 10.18
to the 1996 1-K).*

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

Second Amendment (2004-1) to the Amphenol Corpamefiupplemental Employee Retirement Plan (fileBbdsbit 10.19 to the
September 30, 2004 -Q).*

Third Amendment (20(-1) to the Amphenol Corporation Supplemental EmpboRRetirement Plan*

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

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

The 2004 Amphenol Incentive Plan (filed as Exhifit3 to the March 31, 2004 -Q).*

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

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

2006 Amphenol Corporation Management Incentive Rliéled as Exhibit 10.48 to the December 31, 2Q0-K).*
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Credit Agreement dated as of May 6, 2003 among AenphCorporation, the Lenders listed therein, Fiéational Bank and Royal
Bank of Canada, as Co-Documentation Agents, UBSoWgrLLC, as Syndication Agent and Deutsche BanlsT€ompany
Americas as Administrative Agent and Collateral Agiled as an Exhibit to the Forn-K filed on June 13, 2003).

Amendment No. 1 to the Credit Agreement dated d¢ovember 6, 2003, among Amphenol Corporation) #r&ders listed therein
and Deutsche Bank Trust Company Americas as admaitiie agent (filed as Exhibit 10.1 to the Septenik0, 2003 1-Q).*
Amendment No. 2 to the Credit Agreement dated asoaember 10, 2004, among Amphenol Corporation| treders listed
therein and Deutsche Bank Trust Company Americaglasnistrative agent (filed as an Exhibit to therr 8-K filed on November
10, 2004).*

Credit Agreement, dated as of July 15, 2005, antbeagCcompany, certain subsidiaries of the Compayndicate of financial
institutions and Bank of America, N.A. acting as tdministrative agent (filed as an Exhibit to fleem 8-K filed on July 20,
2005).*

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

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

Settlement Agreement among Allied Signal Inc.,@wenpany and LPL Investment Group, Inc. dated Nowsr2B, 1988 (filed as
Exhibit 10.20 to the 1991 Registration Statemer

Asset and Stock Purchase Agreement between Teraliyn@and Amphenol Corporation, dated October2005 (filed as an
Exhibit to the Form -K filed on October 11, 2005)

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

Amphenol Corporation Employee Savings/401(k) Plalopgtion Agreement (filed as Exhibit 10.59 to therbta31, 2006 10Q)
First Amendment (20(-1) to Amphenol Corporation Employee Savings/40Rlan Adoption Agreement *

Second Amendment (20-2) to Amphenol Corporation Employee Savings/40Rlan Adoption Agreement *

Subsidiaries of the Company.

Consent of Deloitte & Touche.*

Certification pursuant to Exchange Act Rules 13afid 15d-14; as adopted pursuant to Section 3@&dbarbanes-Oxley Act of
2002.**

Certification pursuant to Exchange Act Rules 13afid 15d-14; as adopted pursuant to Section 3@&dbarbanes-Oxley Act of
2002.**

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of Sart-Oxley Act of 2002.**
Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of Sart-Oxley Act of 2002.**

*  Incorporated herein by reference as stated.
**  Filed herewith
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Exhibit 10.42

FIRST AMENDMENT (2002-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

PREAMBLE

The Plan is hereby amended to reflect certain prong of the Economic Growth and Tax Relief Rediat@n Act of 2001
("EGTRRA"), certain other recent regulatory guidarand the name change of a subsidiary of AmpheagddZation. This
amendment is intended as good faith compliance thalrequirements of EGTRRA and is to be constineatcordance with
EGTRRA and guidance issued thereunder. Excepthaswaise provided, this amendment shall be effecsis of January 1, 2002.
This amendment shall supersede the provisionseoPthn to the extent those provisions are incarsistith the provisions of this
amendment.

LIMITATIONS ON BENEFITS.
€)) Effective date This section shall be effective for limitatioears ending after December 31, 2001.

(b) Effect on participants Benefit increases resulting from the increasénlimitations of section 415(b) of the Code Jodi
provided to all employees participating in the Rldro have one hour of service on or after Januap@?.

(c) Definitions.

0] Defined benefit dollar limitation The “defined benefit dollar limitation” is $1&M0, as adjusted, effective
January 1 of each year, under section 415(d) o€thde in such manner as the Secretary shall pbes@nd
payable in the form of a straight life annuity.liditation as adjusted under section 415(d) wilblggto limitation
years ending with or within the calendar year ftich the adjustment applies.

(i) Maximum permissible benefit The “maximum permissible benefit” is the lesséthe defined benefit dollar
limitation or the defined benefit compensation tation (both adjusted where required, as provide@) and, if
applicable, in (B) or (C) below).

(A) If the participant has fewer than 10 years of pgdition in the plan, the defined benefit dollanitiation
shall be multiplied by a fraction, (i) the numeradd which is the number of years (or part theraxsf)
participation in the plan and (ii) the denominatbwhich is 10. In the




case of a participant who has fewer than 10 yefessrwice with the employer, the defined benefit
compensation limitation shall be multiplied by adtion, (i) the numerator of which is the numbeyeérs
(or part thereof) of service with the employer &iiidthe denominator of which is 10.

(B) If the benefit of a participant begins prior to & the defined benefit dollar limitation applitako the
participant at such earlier age is an annual bepagiable in the form of a straight life annuitygbeing at
the earlier age that is the actuarial equivalenhefdefined benefit dollar limitation applicabtethe
participant at age 62 (adjusted under (A) abovesdtiired). The defined benefit dollar limitation
applicable at an age prior to age 62 is determaseithe lesser of (i) the actuarial equivalent (ahsage) o
the defined benefit dollar limitation computed wgthe interest rate and mortality table (or otladautar
factor) specified in the plan and (ii) the actubeiguivalent (at such age) of the defined benefilad
limitation computed using a 5 percent interest eate the applicable mortality table as definechimplan.
Any decrease in the defined benefit dollar limaatdetermined in accordance with this paragraptstB)l
not reflect a mortality decrement if benefits aot forfeited upon the death of the participantariy
benefits are forfeited upon death, the full motyatiecrement is taken into account.

© If the benefit of a participant begins after thetiggpant attains age 65, the defined benefit dolla
limitation applicable to the participant at theslahge is the annual benefit payable in the form straight
life annuity beginning at the later age that isuagally equivalent to the defined benefit dollanitation
applicable to the participant at age 65 (adjustetku (A) above, if required). The actuarial eqlewa of
the defined benefit dollar limitation applicablesat age after age 65 is determined as (i) thedefsbe
actuarial equivalent (at such age) of the defineukfit dollar limitation computed using the intdrese
and mortality table (or other tabular factor) sfiediin the plan and (ii) the actuarial equivaléattsuch
age) of the defined benefit dollar limitation conguliusing a 5 percent interest rate assumptiorttend
applicable mortality table as defined in the pl&mr these purposes, mortality between age 65landdge
at which benefits commence shall be ignored.

INCREASE IN COMPENSATION LIMIT

(@) Effective on participants This section shall apply only to participantshadne hour of service on or after January 1, 2002.

(b) Increase in limit The annual compensation of each participanttéki® account in determining benefit accrualsrig a
plan year beginning after December 31, 2001, shall




not exceed $200,000. Annual compensation meanp&osation during the plan year or such other cartisec12-month
period over which compensation is otherwise deteeshiunder the plan (the “determination periodpr purposes of
determining benefit accruals in a plan year begigrifter December 31, 2001, compensation for aiy determination
period shall be limited to $200,000.

(c) Costof-living adjustment The $200,000 limit on annual compensation inti8r@(b) shall be adjusted for cost-of-living
increases in accordance with section 401(a)(1A{@)e Code. The cost-of-living adjustment in efffor a calendar year
applies to annual compensation for the determingiiriod that begins with or within such calendaary

4. MODIFICATION OF TOP-HEAVY RULES

€)) Effective date This section shall apply for purposes of deteing whether the plan is a top-heavy plan undeticaed 16
(g9) of the Code for plan years beginning after Delger 31, 2001, and whether the plan satisfies tinemam benefits
requirements of section 416(c) of the Code for stedrs. This section amends the top-heavy prawésid the plan.

(b) Determination of togheavy status
0] Key employee Key employee means any employee or former enegldincluding any deceased employee) who

at any time during the plan year that includesdermination date was an officer of the employaritg annual
compensation greater than $130,000 (as adjustest sedtion 416(i)(1) of the Code for plan yearsileigg after
December 31, 2002), a 5-percent owner of the engplay a 1-percent owner of the employer havinguahn
compensation of more than $150,000. For this mepannual compensation means compensation whtéin t
meaning of section 415(c)(3) of the Code. Therdeateation of who is a key employee will be madeatordance
with section 416(i)(1) of the Code and the applieakgulations and other guidance of general aabpility issued
thereunder.

(i) Determination of present values and amounitdis section 4(b)(ii) shall apply for the purpef determining the
present values of accrued benefits and the amofiaiscount balances of employees as of the detatinindate.

(A) Distributions during year ending on the determimatiate The present values of accrued benefits and
the amounts of account balances of an employeétas determination date shall be increased by the
distributions made with respect to the employeeeutite plan and any plan aggregated with the phate!
section 416(g)(2) of the Code during the 1-yeaigoeending on the determination date. The preggdin
sentence shall also apply to distributions underminated plan which, had it not been terminabesljld
have been aggregated with the plan under secti6@X2)(A)(i) of the Code. In the case of a distition




(©

made for a reason other than separation from sergiEath, or disability, this provision shall belgd by
substituting “5-year period” for “1-year period.”

(B) Employees not performing services during year endimthe determination dateThe accrued benefits
and accounts of any individual who has not perfatservices for the employer during the 1-year gkrio
ending on the determination date shall not be takinaccount.

Minimum benefits For purposes of satisfying the minimum benefijuirements of section 416(c)(1) of the Code ard th
plan, in determining years of service with the employeny service with the employer shall be disregatdatie extent
that such service occurs during a plan year whempkin benefits (within the meaning of section 4)@f the Code) no key
employee or former key employee.

DIRECT ROLLOVERS OF PLAN DISTRIBUTIONS

(@)
(b)

(©

Effective date This section shall apply to distributions maéteraDecember 31, 2001.

Modification of definition of eligible retirementian. For purposes of the direct rollover provisiomshe plan, an eligible
retirement plan shall also mean an annuity conttastribed in section 403(b) of the Code and ajibddi plan under section
457(b) of the Code which is maintained by a statditical subdivision of a state, or any agencynstrumentality of a state
or political subdivision of a state and which agreeseparately account for amounts transferredsath plan from this
plan. The definition of eligible retirement plamedl also apply in the case of a distribution tsuaviving spouse, or to a
spouse or former spouse who is the alternate payder a qualified domestic relation order, as defim section 414(p) of
the Code.

Modification of definition of eligible rollover disibution to include aftetax employee contributionsFor purposes of the
direct rollover provisions in the plan, a portidnaodistribution shall not fail to be an eligiblellover distribution merely
because the portion consists of after-tax emplapedributions which are not includible in grossanee. However, such
portion may be paid only to an individual retirerhnancount or annuity described in section 408(gppof the Code, or to a
qualified defined contribution plan described ot 401(a) or 403(a) of the Code that agreegpaately account for
amounts so transferred, including separately adomyfor the portion of such distribution whichirecludible in gross
income and the portion of such distribution whismot so includible.




6.

MORTALITY TABLE
@ Effective date This section shall apply to distributions witnaiity starting dates on or after December 31, 2002

(b) Applicable mortality table Notwithstanding any other plan provisions to tbetrary, the applicable mortality table used
for purposes of adjusting any benefit or limitatiomder section 415(b)(2)(B), (C), or (D) of the @ab set forth in the plan
and the applicable mortality table used for purgaxfesatisfying the requirements of section 41dfghe Code as set forth
in the plan is the table prescribed in Rev. Ru01262.

DEEMED SECTION 125 COMPENSATION

Notwithstanding any provision of the Plan to thatcary, compensation shall not be reduced by Bledieferrals or by salary
reduction amounts contributed to any cafeteria pfahe Employer under Sections 125 (includingeetifre for Plan Years beginni
after December 31, 1997, deemed Section 125 amaaobhtsvailable to a Participant in cash in liegaup health coverage because
the Participant is unable to certify that he or Bhs other health coverage) or 132(f) of the Codbéy any salary reduction amounts
pursuant to Section 402(g)(3) of the Code.

AMPHENOL CONNEX CORPORATION

(@) Effective date The following provisions are effective Januarp@03 to reflect the name change of a subsidifiry o
Amphenol Corporation.

(b) The last paragraph of Section 16.23(a) of the Rlamended in its entirety as follows:
Without limitation, Sine Systems*Pyle Connectior@rration, Amphenol T&M Antennas, Inc., AdvanceidcGit
Technology, Inc. and Amphenol Connex Corporatiarat Participating Employers, and Amphenol Aeragsp@perations
and Amphenol Assemble Tech are not participatingsitins or locations of Amphenol Corporation.

(c) The last paragraph of Section 16.23(b) is amenaddd entirety as follows:
Without limitation, Sine Systems*Pyle Connectiorgr@ration, Amphenol T&M Antennas, Inc., AdvanceidcGit

Technology, Inc. and Amphenol Connex Corporatia@raot Participating Employers, and Amphenol Aerasp@perations
and Amphenol Assemble Tech are not participatingsitins or locations of Amphenol Corporation.




(d)

(€)

The last paragraph of Section (a) of the covertdoeexhibit A, Eligible Class, is amended in it#tieety as follows:

Without limitation, Sine Systems*Pyle Connectiorariration, Amphenol T&M Antennas, Inc., AdvanceidcGit
Technology, Inc. and Amphenol Connex Corporatiarat Participating Employers, and Amphenol Aeragsp@perations
and Amphenol Assemble Tech are not participatingsitins or locations of Amphenol Corporation.

The last paragraph of Section (a) of the covertstoelexhibit B, Eligible Class, is amended in itdieety as follows:
Without limitation, Sine Systems*Pyle Connectiorar@ration, Amphenol T&M Antennas, Inc., AdvanceidcGit
Technology, Inc. and Amphenol Connex Corporatia@raot Participating Employers, and Amphenol Aerasp@perations
and Amphenol Assemble Tech are not participatingsitins or locations of Amphenol Corporation.

AMPHENOL CORPORATION
BY: /s/ Edward C. Wetmor

Edward C. Wetmor
Its: Secretary and General Cour




Exhibit 10.43

SECOND AMENDMENT (2003-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan fapl&pees of Amphenol Corporation as amended andtesseffective January 1,
2002 (the “Plan”), the Plan is hereby amended Bkswe:

MAIN PLAN DOCUMENT

1. Article V, Code Section 415 Limitations on Benefiis restated in its entirety as follows:
5.1 Incorporation by Reference:
@ Notwithstanding the foregoing, the Plan will attathes comply with the limitations, adjustments axtider

(b)

(©

requirements prescribed by Code Section 415 anBdélgeilations thereunder, the terms of which areifipally
incorporated herein by reference.

Notwithstanding anything in this Article to the ¢mary, the maximum Annual Benefit for any Participan a
defined benefit plan in existence on July 1, 138l not be less than the “protected current azthenefit”,
payable annually, provided for under question T-Biternal Revenue Notice 83-10.

Notwithstanding anything in this Article to the ¢y, if the Plan was in existence on May 6, 198€] had
complied at all times with the requirements of C&&etion 415, the maximum Annual Benefit for angiwidual
who is a Participant as of the first day of the ltation Year beginning after December 31, 1986|l sttt be less
than the Current Accrued Benefit. “Current AccriBmhefit” shall mean a Participant’s Accrued Benefider the
Plan, determined as if the Participant had sepafaden service as of the close of the last Lim@tatyear
beginning before January 1, 1987, when expressad asinual Benefit within the meaning of Code Setd15
(b)(2). In determining the amount of a Participg@urrent Accrued Benefit, the following shall Sisregarded:
(1) any change in the terms and conditions of the Bfter May 5, 1986; and (2) any cost of livirdjustment
occurring after May 5, 1986.




EXHIBIT A

2. A new second sentence is added to the first pgshgrSection 16.12 of Exhibit A as follows:

16.12 Break in Service: For eligibility purposes, a Idhsecutive month period (computation period) duvitngch the

Participant does not complete more than 500 Holugeovice with the Employer.
3. Section 16.51 of Exhibit A is restated in its egttyras follows:

16.51  Period of Severance: A continuous period of tirhatdeast twelve (12) months during which the Eoyple does not
perform an Hour of Service for the Employer. Spehiod begins on the date the Employee retiress quiis discharged, or
if earlier, the twelve (12) month anniversary of thate on which the Employee was otherwise firseabfrom service.

4. The first paragraph of Section 16.80 of Exhibits&éstated in its entirety as follows:

16.80 Year of Vesting Service: The total of an Emploge¥ears of Service, subject to the Break in Sersides set forth in
Section 6.5. If an Employee terminates employnagitis rehired by the Employer, including an A#fied Employer, prior
to incurring a Break in Service, the terminatioreafployment shall not be deemed a termination qflepment for
purposes of determining Years of Vesting Service.

EXHIBIT B
5. A new Section 1.1A is added to Exhibit B as follows

1.1A.  Service Computation Period: For purposes of dateng Years of Eligibility Service and Breaks inrSiee for purposes
eligibility, the initial eligibility computation peod is the 12-consecutive month period beginningle Employee’s
Employment Commencement Date.

The succeeding 12-consecutive month periods comeneith the first anniversary of the Employee’s Eayphent
Commencement Date.
6. Section 6.3 of Exhibit B is restated in its engjras follows:

6.3 Service Computation Period: For vesting purposésars of Vesting Service and Breaks in Servicélvd@lmeasured by
reference to the 12 consecutive month period cosmgron the Employee’s Employment Commencement.[Eeh
subsequent 12 consecutive month period will commemcthe anniversary of such date.




7. A new sentence is added to the first paragrapleofi® 16.11 of Exhibit B as follows:

16.11 Break in Service: For eligibility purposes, a d@isecutive month period (computation period) duvimich the Participa
does not complete more than 500 Hours of Servite tve Employer.

EXHIBIT C
8. The first paragraph of Section 16.92 of ExhibitsGastated in its entirety as follows:

16.92  Year of Vesting Service: The total of an Employge¥ears of Service is determined on an elapsedhasé. An
Employee shall be credited with a Year of Vestiegvi®e, subject to the Break in Service rules sghfin Section 6.5, only for
complete Years of Service consisting of 365 ddfyan Employee terminates employment and is rehinethe Employer, including
an Affiliate, prior to incurring a Break in Servidie termination of employment shall not be deemégfmination of employment
for purposes of determining Years of Vesting Sezvic

EXHIBIT E
9. A new Subsection 4.1(c) is added to Exhibit E digves:

(©) Effect of Increase in Social Security Benefit Levet Wage Base. In the case of a Participant aeaary who is
receiving benefits under the Plan, or in the cdseRarticipant who is separated from service ahd has non-forfeitable
rights to benefits, such benefits shall not deadgsreason of any increase in the benefit levayaple under title 11 of the
Social Security Act or any increase in the wageshasler such title Il, if such increase takes phfter September 2, 1974,
or (if later) the earlier of the date of first rgueof such benefits or the date of such separatisrthe case may be.

EXHIBIT G

10. A new Subsection 4.1(f) is added to Exhibit G dkes:

0] Effect of Increase in Social Security Benefit Levet Wage Base. In the case of a Participant aefaary who is
receiving benefits under the Plan, or in the cdseRarticipant who is separated from service ahd has non-forfeitable
rights to benefits, such benefits shall not deadgsreason of any increase in the benefit levayaple under title 11 of the
Social Security Act or any increase in the wageshasler such title Il, if such increase takes phfter September 2, 1974,
or (if later) the earlier of the date of first rgueof such benefits or the date of such separatisrthe case may be.




AMPHENOL CORPORATION

BY: /s/ Edward C. Wetmotr

Edward C. Wetmor
Its: Secretary and General Cour




Exhibit 10.44

THIRD AMENDMENT (2003-2) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan fqol&ypees of Amphenol Corporation as amended andtesseffective January 1,
2002 (the “Plan”), the Plan is hereby amendedcéffe as of the dates set forth below, as follows:

1. Effective January 1, 2003, the last paragraph ofi&e 16.23(a) of the Plan is amended in its etytias follows to clarify
that (1) Amphenol PCD, Inc. and Amphenol Antel,.Jrsubsidiaries of Amphenol Corporation, are natiBipating Employers, (2) Amphen
Phoenix Interconnect, a division of Amphenol Cogtiam is not a participating division or locatiohAmphenol Corporation, and (3)
Amphenol AssembleTech (Florida) and Amphenol Pregi€able Manufacturing, divisions of Amphenol imtennect Product Company
(“AIPC™), are not participating divisions or locatis of AIPC:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc. Antbhenol Antel, Inc. are not Participating EmplgjeAmphenol
Aerospace Operations, Amphenol AssembleTech (Hapstod Amphenol Phoenix Interconnect are not gagtag
divisions or locations of Amphenol Corporation, aéxdphenol AssembleTech (Florida) and Amphenol BieniCable
Manufacturing are not participating divisions ocdtions of Amphenol Interconnect Products Company.

2. Effective January 1, 2003, the last paragraph ofi@e 16.23(b) is amended in its entirety as fodow

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc.,phr@nol Antel, Inc. and Amphenol Optimize Manufaitgr
Company are not Participating Employers, Amphensio&pace Operations, Amphenol AssembleTech (Hopatwh
Amphenol Phoenix Interconnect are not participativisions or locations of Amphenol Corporationdadmphenol
AssembleTech (Florida) and Amphenol Precision Csaaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.




3.

Effective January 1, 2003, the last paragraph ofi&e (a) of the cover sheet to Exhibit A, Eligililéass, is amended in its

entirety as follows:

4.

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc. Antbhenol Antel, Inc. are not Participating Emplms;eAmphenol
Aerospace Operations, Amphenol AssembleTech (Hayustod Amphenol Phoenix Interconnect are not pgpeting
divisions or locations of Amphenol Corporation, aéxdphenol AssembleTech (Florida) and Amphenol BieniCable
Manufacturing are not participating divisions otdtions of Amphenol Interconnect Products Company.

Effective January 1, 2003, the last paragraph ofi&e (a) of the cover sheet to Exhibit B, Eligililass, is amended in its

entirety as follows:

5.

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc. Ampol Antel, Inc. and Amphenol Optimize Manufaatgri
Company are not Participating Employers, Amphenaio&pace Operations, Amphenol AssembleTech (Houatah
Amphenol Phoenix Interconnect are not participativisions or locations of Amphenol Corporationdadmphenol
AssembleTech (Florida) and Amphenol Precision Csdaaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.

Effective January 1, 2004, Section 4.1(a)(10)@fiExhibit B is amended by substituting the clatme or after January 1,

2001 and prior to January 1, 2004 for the clause dr after January 1, 2001” throughout the sulimect

6.

the end thereof:

(iv)

7.

Effective January 1, 2004, Section 4.1(a)(10) dfibix B is amended by the addition of the followingw subsection (iv)

RF Danbury Employees with Severance from Servicerafter January 1, 2004

Notwithstanding the preamble to this Section 4,1fta)RF Danbury Employee whose Severance fromiGeis on or after
January 1, 2004, the amount of the monthly retirgrbenefit in the Normal Form to be provided focle®&articipant who
retires on his or her Normal Retirement Day shalefual to such Participant’s Accrued Benefit aargf such date equal to
the sum of:

(A) The number of Years of Accrual Service prior toukay 1, 2001 multiplied by $14.00; and

(B) The number of Years of Accrual Service on or afatuary 1, 2001 multiplied by $21.00.

Effective January 1, 2003, Section 4.1(a)(11) dfib B is amended in its entirety as follows:




(11) Spectra Strip Division

Date of

Severance from Servict Benefit Amount
January 1, 198 $ 13.0C
November 1, 198 $ 14.0C
January 1, 200 $ 17.0C
January 1, 2003 or lat $ 19.0C

*Only service after January 1, 1980 is consideexdept for Employees at Garden Grove, Califorrmaywfhom service after January
1, 1986 will not be considered.

8. Effective January 1, 2004, Section 7.4(a) of ExtihiOptional Forms Benefitsis amended in its entirety as follows:
€)) If the value of a Participant’s vested Accrued Bimkerived from Employer and Employee contribusaxceeds

$3,500, the Participant, or if the Participant srried, the Participant with the consent of thetiBiaant's Spouse,
may elect not to receive his or her Vested AcciBedefit in the automatic form of payment descriabdve and
may direct the Trustees to distribute the PartitijsaVested Accrued Benefit in one or more of theofwlhg mode:
of payment:

(1) Single Life Annuity;

2 Single Life Annuity with five years certain;

) Single Life Annuity with ten years certain;

4) Fifty percent (50%) Joint and Survivor Annuity;

(5) One hundred percent (100%) Joint and Survivor Aynui

(6) Fifty percent (50%) Joint and Survivor Annuity walfive (5) or ten (10) year certain period;

(7 One hundred percent (100%) Joint and Survivor Aigrwith a five (5) or ten (10) year certain
period.

A Participant entitled to a benefit under the lesiPlan must choose the same form of benefit utngelPlan as
under the Insilco Plan.




AMPHENOL CORPORATION

BY: /s/ Edward C. Wetmotr

Edward C. Wetmor
Its: Secretary and General Cour




Exhibit 10.45
FOURTH AMENDMENT (2004-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan fqol&ypees of Amphenol Corporation as amended andtesseffective January 1,
2002 (the “Plan”), the Plan is hereby amendedcéffe as of the dates set forth below, as follows:

1. Effective January 1, 2005, Section 4.1(a)(11) dfibx B ( Spectra Strip is amended in its entirety as follows:

(11) Spectra Strip Division

Date of

Severance from Service Benefit Amount
January 1, 198 $ 13.0C
November 1, 198 $ 14.0C
January 1, 200 $ 17.0C
January 1, 200 $ 19.0C
January 1, 2005 or lat $ 20.0C

*Only service after January 1, 1980 is consideesdept for Employees at Garden Grove, Califorrsaywfhom service after January
1, 1986 will not be considered.

2. Effective January 1, 2005, Section 4.1(a)(1) ofiBiID ( Chatham Hourly) is amended by (a) substituting the following
subsections (xi) — (xii) for the existing subsensdxi) — (xii), and (b) adding the following newlssection (xiii):
(xi) $17.25, for Participants terminating employmenbomafter January 1, 2002 but prior to January D320
(xii) $18.25, for Participants terminating employmenboafter January 1, 2003 but prior to January D520
or

(xiii) $20.00, for Participants terminating employmenboifter January 1, 2005.

3. Effective January 1, 2005, Section 4.1(a)(2) ofiBi!ID ( Liberty Hourly) is amended in its entirety to read as follows:




2 Times Fiber Communications, Inc. — — Employeesibeity, North Carolina. An amount equal to

0] $18.00, for Participants terminating employmenopto January 1, 2005; or
(i) $20.00, for Participants terminating employmenbomafter January 1, 2005.
4, Effective January 1, 2005, Section 4.1(a)(1) ofikithiH ( Sidney Hourly) is amended by (a) adding the following new

subsection (i), (b) substituting the following sabton (ii) for the existing subsection (i), and (enumbers existing subsections (ii) — (viii) as
subsections (iii) — (ix). As amended, the provisieads as follows:

0] $30.00 for Participants terminating employmenthie Eligible Class on or after January 1, 2005;

(i) $26.50 for Participants terminating employmenthie Eligible Class on or after January 1, 2002 poiair
to January 1, 2005;

(iii) $23.50 for Participants terminating employmenthia Eligible Class on or after January 1, 1999 piatr
to January 1, 2002;

(iv) $20.50 for Participants terminating employmenthia Eligible Class on or after November 1, 1997 but
prior to January 1, 1999;

(v) $20.00 for Participants terminating employmentha Eligible Class on or after November 1, 1996 but
prior to November 1, 1997;

(vi) $19.00 for Participants terminating employmenthia Eligible Class subsequent to October 31, 1993 bu
prior to November 1, 1996;

(vii) $18.50 for Participants terminating employmenthia Eligible Class subsequent to October 31, 1990 bu
prior to November 1, 1993;

(viii ) $18.00 for Participants terminating employmentha Eligible Class subsequent to November 4, 1989
but prior to November 1, 1990; or

(ix) $17.00 for Participants terminating employmenthe Eligible Class subsequent to October 31, 198
prior to November 5, 1989;




AMPHENOL CORPORATION

BY: /s/ Edward C. Wetmor

Edward C. Wetmor
Its: Secretary and General Cour




Exhibit 10.46

FIFTH AMENDMENT (2005-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan fapl&pees of Amphenol Corporation as amended andtesseffective January 1,
2002 (the “Plan”), the Plan is hereby amendedcéffe as of the dates set forth below, as follows:

1.

(@)

2.

Effective March 28, 2005, the first sentence oft®ac7.5(a) is amended in its entirety to readadi®ds:

Effective for Plan Years beginning after December197, with respect to Accrued Benefits payalyledierence to an
Exhibit which provided for the immediate cash-ofile minimis benefits prior to January 1, 1998h# Actuarial
Equivalent present value of Participant’s vestedrAed Benefit derived from Employer and Employeetiébutions does
not exceed $5,000, the Participant or beneficiatitled to such benefit will receive a single suistidbution of cash or
property of the Actuarial Equivalent value of thaiee vested Accrued Benefit; provided, howeveat #ffective March 28,
2005, in the event of a mandatory distribution eaticipant in excess of $1,000, the Plan Admiatst will pay the
distribution in a direct rollover to an individuatirement plan designated by the Plan Administridtihe Participant does
not elect to receive the distribution in cash orehauch distribution paid directly to an eligibétirement plan that he or she
specifies.

Effective January 1, 2005, the last paragraph ofi@e 16.23(a) is amended in its entirety as fodw clarify that

Amphenol Optimize Manufacturing Company, AmphemtéetCon Systems, Inc., Fiber Systems Internatidnal,and SV Microwave
Technologies, Inc. are not Participating Employars] Amphenol TCS is not a participating divisioriazation of Amphenol Corporation:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodmc.,
Amphenol Connex Corporation, Amphenol PCD, Inc. Aol Antel, Inc., Amphenol Optimize Manufacturi@@mpany,
Amphenol InterCon Systems, Inc., Fiber Systemgattional, Inc. and SV Microwave Technologies, lai@ not
Participating Employers, Amphenol Aerospace Openati Amphenol AssembleTech (Houston), Amphenol Rixoe
Interconnect and Amphenol TCS are not participadiivisions or locations of Amphenol Corporationdakmphenol
AssembleTech (Florida) and Amphenol Precision CsaAaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.




3. Effective January 1, 2005, the last paragraph ofi@e 16.23(b) is amended in its entirety as foBow

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc.,ph@nol Antel, Inc., Amphenol Optimize Manufacturi@gmpany,
Amphenol InterCon Systems, Inc., Fiber Systemgatiional, Inc. and SV Microwave Technologies, lai@ not
Participating Employers, Amphenol Aerospace Openati Amphenol AssembleTech (Houston), Amphenol Rixoe
Interconnect and Amphenol TCS are not participadiivisions or locations of Amphenol Corporationdakmphenol
AssembleTech (Florida) and Amphenol Precision Csaaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.

4, Effective January 1, 2005, the last paragraph ofi@e (a) of the cover sheet to Exhibit A, Eligilii¢ass, is amended in its
entirety as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc.,ph@nol Antel, Inc., Amphenol Optimize Manufacturi@gmpany,
Amphenol InterCon Systems, Inc., Fiber Systemgattional, Inc. and SV Microwave Technologies, lai@ not
Participating Employers, Amphenol Aerospace Openati Amphenol AssembleTech (Houston), Amphenol Rixoe
Interconnect and Amphenol TCS are not participadiivisions or locations of Amphenol Corporationdakmphenol
AssembleTech (Florida) and Amphenol Precision CaAaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.




5. Effective January 1, 2005, the last paragraph ofi&e (a) of the cover sheet to Exhibit B, Eligililass, is amended in its
entirety as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,
Amphenol Connex Corporation, Amphenol PCD, Inc.,ph@nol Antel, Inc., Amphenol Optimize Manufacturi@gmpany,
Amphenol InterCon Systems, Inc., Fiber Systemgatiional, Inc. and SV Microwave Technologies, lai@ not
Participating Employers, Amphenol Aerospace Openati Amphenol AssembleTech (Houston), Amphenol Rixoe
Interconnect and Amphenol TCS are not participadiivisions or locations of Amphenol Corporationdakmphenol
AssembleTech (Florida) and Amphenol Precision Csdaaufacturing are not participating divisions ocations of
Amphenol Interconnect Products Company.

AMPHENOL CORPORATION

BY: /s/ Jerome F. Monteit
Jerome F. Monteit
Its: Vice President, Human Resour




Exhibit 10.47

SIXTH AMENDMENT (2006-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan fqol&pees of Amphenol Corporation as amended andtesseffective January 1,
2002 (the “Plan”), the Plan is hereby amendedcéffe as January 1, 2007 unless a different degpdsified below, as follows:

1. Section 1.1Eligibility , is restated in its entirety to read as follows:
1.1. Eligibility:
€)) General An Employee shall be eligible to participatehis Plan only to the extent that he or she isin a
Eligible Class. Except as otherwise provided ibssgction (b) below, the terms and conditions of

eligibility shall be determined by reference to Ewhibit attached hereto which corresponds to the
Employee’s Eligible Class.

(b) January 1, 2007 Plan Freez&lotwithstanding any provision of this Plan, inding any applicable
Exhibit, to the contrary, no salaried Employee kbatome a Participant in the Plan after Decemfbter 3
2006. An Inactive Participant who is reemployedhxy Employer or a Participating Employer as a
salaried Employee after December 31, 2006 shaltagsatme participation in the Plan.

2. Section 4.1Plan Benefits is restated in its entirety to read as follows:

4.1. Plan Benefits:

(@) General A Participant’s benefits, including death angladtiility benefits, shall be determined by
reference to the Exhibit corresponding to the Bigidint’s classification and status; provided, hoarev
notwithstanding any provision of this Plan to tleatrary, including any applicable Exhibit, (i) efteve
December 12, 1994, benefits with respect to qedifilitary service will be provided in accordanei¢h
section 414(u) of the Code, and (ii) effective Jamul, 2007, benefits for Participants in salapedions
of the Plan, including death and disability bersefihall be subject to the modifications set fantthis
Section 4.1.




(b)

(©

(d)

Definitions.

0] Grandfathered ParticipantA Participant in a salaried portion of the Pleimo, as of December
31, 20086, is actively employed (including on shertn disability or an authorized leave of
absence, and excluding on long term disabilityg participating division or location of Amphe!
Corporation or a Participating Employer and is aith

a. age 50 or older, with 15 or more Years of Vestiegvige; or
b. has 25 or more Years of Vesting Service.

Solely for purposes of determining a Participagtandfathered status pursuant to this Section,
Years of Vesting Service shall be determined utiegules set forth in the applicable Exhibit;
provided, however, that references therein to,@oslisions of, prior plan documents shall be
disregarded.

(i) Non-Grandfathered ParticipantA Participant in a salaried portion of the Plmo is not a
Grandfathered Participant.

Accrued Benefit Effective December 31, 2006, a Non-Grandfath&adicipants Accrued Benefit sha
be frozen. The following limitations shall apphfh@n determining the Accrued Benefit of a Non-
Grandfathered Participant under the Exhibit comesiing to the Non-Grandfathered Participant’s
classification and status:

0] Compensation No Compensation paid after December 31, 2006 atvant under the Plan
when determining a Non-Grandfathered Participatwsrage Monthly Compensation.

(i) Years of Accrual Service No period of employment with the Employer oratiRipating
Employer after December 31, 2006 shall count utfiiPlan when determining a Non-
Grandfathered Participant’s Years of Accrual Sezvic

The foregoing freeze shall not apply to GrandfatterParticipants.

Amphenol Salaried (Exhibit A) Disability BenefitEffective January 1, 2007, no Participant shell
eligible to commence a disability retirement bengirsuant to Section 4.5 of Exhibit A. Effectid@nuar
1, 2007, a Grandfathered Participant who partieip@at the Amphenol Salaried portion of the Plam]ldbe




(e)

(f)

(9)

eligible for the disability retirement benefit detth in Section 4.6 of Exhibit C if he or she nwedte
requirements thereof, provided that the amouni®bhher disability retirement benefit at Normal
Retirement Date or Early Retirement Date, whicHlshalude supplemental credits for the period of
disability, shall otherwise be determined in acemak with Section 4.1 or 4.3 of Exhibit A, as apglile.

Amphenol Salaried (Exhibit A) Death Benefit. Effee January 1, 2007, no Participant shall be lelggi
for a death benefit pursuant to Section 4.6 of Bixii. Effective January 1, 2007, a Participantovies
prior to his or her Annuity Starting Date shallteesd be eligible for the death benefits set fantBéction
4.7 of Exhibit C if he or she meets the requirerae¢héreof, provided that the amount of the Qualifree-
Retirement Survivor Annuity or the Pre-Retiremeuntv8/or Annuity shall be determined in accordance
with Section 4.1 or 4.3 of Exhibit A, as applicable

LPL (Exhibit C) Disability Benefit. Effective Jaaty 1, 2007, no Non-Grandfathered Participant diell
eligible to commence a disability retirement bengtirsuant to Section 4.6 of Exhibit C or any other
provision of the Plan.

Sidney Salaried (Exhibit G) Disability BenefitEffective December 31, 2006, the Accrued Berwdfd
Participant, for purposes of determining his or dieability retirement benefit pursuant to Sectoh of
Exhibit G, shall be frozen. The following limitatis shall apply when determining such Accrued Benef

0] Compensation No Compensation paid after December 31, 2006 atvant under the Plan
when determining a Participant’s Average Monthlyn@@nsation.

(i) Years of Accrual Service No period of employment with the Employer oratiZipating
Employer and no period of disability after DecemB&y 2006 shall count under the Plan when
determining a Participant’s Years of Accrual Sesvic

Effective January 1, 2007, a Grandfathered Pasditdigvho participates in the Sidney Salaried portibn
the Plan, shall be eligible, if he or she meetg#ygirements thereof, for the greater of:

(x) the December 31, 2006 frozen disability retirenmniefit set forth above, and




(h)

(i)

) the disability retirement benefit set forth in Sewt4.6 of Exhibit C, provided that the amount of
his or her disability retirement benefit at NorrRadtirement Date or Early Retirement Date, wl
shall include supplemental credits for the peribdisability, shall otherwise be determined in
accordance with Section 4.1 or 4.3 of Exhibit Gapglicable.

Sidney Salaried (Exhibit G) Death Benefit&ffective January 1, 2007, a Participant, othan a
Participant who has commenced benefits under e &1 or before December 31, 2006, shall not be
eligible for any of the death benefits set forttSiection 4.6 of Exhibit G. Effective January 1020a
Participant who dies prior to his or her Annuity$ing Date shall instead be eligible for the ddzghefits
set forth in Section 4.7 of Exhibit C if he or gheets the requirements thereof, provided that thauat
of the Qualified Pre-Retirement Survivor Annuitythe Pre-Retirement Survivor Annuity shall be
determined in accordance with Section 4.1 or 4 Bxffibit G, as applicable.

Sidney Salaried (Exhibit G) Special Medicare Beneftffective January 1, 2007, a Participant, other
than a Participant who has commenced benefits uhddplan on or before December 31, 2006, shall not
be eligible for the Special Medicare Benefit setifan Section 4.8 of Exhibit G.

Section 13.4Employee Transfersis restated in its entirety to read as follows:

134

Employee Transfers.

a.

General It is anticipated that an Employee may be tramefl between Participating Employers, and in
the event of any such transfer, the Employee ireahwill transfer any accumulated service and elliyb
No such transfer will effect a termination of emypteent hereunder, and the Participating Employer to
which the Employee is transferred will thereupondee obligated hereunder with respect to such
Employee in the same manner as was the Particgpgtimployer from whom the Employee was
transferred.

Hourly to Salaried Effective January 1, 2007, the Accrued Bendfd @articipant with an Annuity
Starting Date on or after January 1, 2007 who @gsgted in an hourly portion of the Plan prior to
transferring to an Eligible Class under a Salapedion of the Plan, shall, upon retirement, besthm of
(1) his or her Accrued Benefit under the applicdimerly portion of the Plan, calculated based oargef
Accrual Service up to the date of transfer andoibreefit formula in effect under the applicable hpur
portion of the Plan as of his or her terminaticonirservice date, and (2) the




Accrued Benefit under the applicable salaried partf the Plan, calculated based on Years of A¢crua
Service commencing upon the date of transfer amddmefit formula in effect under the applicable
salaried portion of the Plan as of his or her teation from service date.

4, A new Section 14.14ecovery of Benefit Overpayments added to read as follows:

If it is determined that any benefit(s) paid toatRipant or Beneficiary under the Plan shouldmte been paid
should have been paid in a lesser amount, writiéicenthereof shall be given to such ParticiparBeneficiary an
the Participant or Beneficiary shall repay the antodf the Participant or Beneficiary fails to sgpsuch amount of
overpayment promptly, the Plan Administrator shathnge to recover the amount of such overpayment &ny
other benefits then payable, or which may beconyalie, to the Participant or Beneficiary under Ritan.

5. Effective March 31, 2006, the last paragraph otiacl6.23(a) and 16.23(b), Amphenol Salaried antbhAenol Hourly,
Eligible Class, are amended in their entirety, to clarify that ptranol Alden Products Company is not a Particigaimployer, to read as

follows. (Amphenol Cables on Demand Corp. shalhlBarticipating Employer under the Amphenol Sathend Amphenol Hourly portions
of the Plan as of November 27, 2006.)

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodmc.,
Amphenol Connex Corporation, Amphenol PCD, Inc.,ph@nol Antel, Inc., Amphenol Optimize Manufacturi@gmpany,
Amphenol InterCon Systems, Inc., Fiber Systemsmatiional, Inc., SV Microwave Technologies, Incdakmphenol Aldel
Products Company are not Participating EmployemspAenol Aerospace Operations, Amphenol Assemble{réctston),
Amphenol Phoenix Interconnect and Amphenol TCShatearticipating divisions or locations of Amphé@mrporation,
and Amphenol AssembleTech (Florida) and AmphenetiBion Cable Manufacturing are not participatingsions or
locations of Amphenol Interconnect Products Company

6. Effective March 31, 2006, the last paragraph oftiaqa) on the cover page to Exhibits A and B, Awapol Salaried and

Amphenol Hourly Eligible Class, are amended in their entirety, to clarify that giranol Alden Products Company is not a Particigatin
Employer, to read as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Advanced Circuit Technolodpc.,

Amphenol Connex Corporation, Amphenol PCD, Inc.,ph@nol Antel, Inc., Amphenol Optimize Manufacturi@gmpany,
Amphenol InterCon Systems, Inc., Fiber Systemsmatiional, Inc., SV Microwave Technologies, Incdakmphenol Aldel
Products Company are not Participating EmployempAenol Aerospace Operations, Amphenol Assemble{téchston),

Amphenol Phoenix Interconnect and Amphenol TC Shatearticipating divisions or locations of Amphé@mrporation,
and




Amphenol AssembleTech (Florida) and Amphenol Preci€able Manufacturing are not participating dims or location
of Amphenol Interconnect Products Company.

7. The “Note” following Section (a) on the cover pageExhibit A, Amphenol Salariedligible Class, is amended in its
entirety to read as follows:

Note :

(1) General. This Exhibit constitutes (i) the text of a priorplan that was merged and consolidated with the Pta
effective December 31, 1997, and (ii) subsequent andments to the terms of the prior plan. This docment
does not reflect amendments required to be made pswant to GUST or subsequent legislation. All such
amendments have been made to the Plan document, aapply to this Exhibit.

2 January 1, 2007 Plan Freeze The Plan document has been amended, effectiveniery 1, 2007, to cease

accruals for certain Participants, and to modify cetain death and disability benefits. The amendmenapplies
to this Exhibit. See Sections 1.1(b) and 4.1 ofd@lPlan document to determine the effect of this amement on
the terms of this Exhibit, including certain grandfather rules.




8. Section 4.1(a)(9)ndicott, New York Employegesf Exhibit B, Amphenol Hourly, is amended in é@stirety to read as
follows:

9) Endicott, New York and Amphenol Cables on DemangoCBmployees.

0] Endicott Employees with Severance from Servicergd@lanuary 1, 1999
Date of Severance from Servic Benefit Amount
January 1, 197 $ 6.3C
April 1, 1983 7.0C
July 1, 198¢ 8.0C
January 1, 199 9.0C

(i) Severance from Service on or after January 1, 1999

Notwithstanding the preamble to this Section 4,1fta) Endicott Employees whose Severance from Serig on or after
January 1, 1999 and Amphenol Cables on Demand Eonployees, the amount of the monthly retiremengefiein the
Normal Form to be provided for each Participant wétires on his or her Normal Retirement Date shaléqual to such
Participant’s Accrued Benefit as of any such dagaéto the sum of:
(A) The number of Years of Accrual Service prior toulay 1, 1999 multiplied by $9.00,
PLUS
(B) The number of Years of Accrual Service on or aftatuary 1, 1999 multiplied by $12.00.

9. Section 4.1(a)(11pectraStrip Division of Exhibit B, Amphenol Hourly, is amended togibstitute “January 1, 200%3r
“January 1, 2005 or later”, and (ii) insert, imnmegely thereafter, “January 1, 2007 or later” ammbaesponding Benefit Amount of “$21.00".




10.

11.

Section 4.1(a)(10)(iv)RF Danbury, of Exhibit B, Amphenol Hourly, is restated in @stirety to read as follows:

(iv) RF Danbury Employees with Severance from Servicerafter January 1, 2004 and prior to Januan0072

Notwithstanding the preamble to this Section 4.igathe RF Danbury Employee whose Severance @ after January 1,
2004 and prior to January 1, 2007, the amounteftbnthly retirement benefit in the Normal Fornbtoprovided for each
Participant who retires on his or her Normal Retieat Date shall be equal to such Participant’s éedmBenefit as of any
such date equal to the sum of:

(A) The number of Years of Accrual Service prior toulay 1, 2001 multiplied by $14.00; and

(B) The number of Years of Accrual Service on or af@ruary 1, 2001 and prior to January 1, 2007
multiplied by $21.00.

A new subsection (v) is added to Section 4.1(a)®8)Danbury, of Exhibit B, Amphenol Hourly, to read as follows

(v) RF Danbury Employees with Severance from Servicerafter January 1, 2007

Notwithstanding the preamble to this Section 4.igathe RF Danbury Employee whose Severance @ after January 1,

2007, the amount of the monthly retirement benefihe Normal Form to be provided for each Partinipvho retires on h

or her Normal Retirement Date shall be equal tdfRarticipant’s Accrued Benefit as of any such @afeal to the sum of:
(A) The number of Years of Accrual Service prior toulay 1, 2001 multiplied by $14.00; and

(B) The number of Years of Accrual Service on or af@ruary 1, 2001 multiplied by $25.00.




12. The “Note” following Section (a) on the cover pageExhibit C, LPL Technologies, InEligible Class, is restated in its
entirety to read as follows:

Note:

Q) General. This Exhibit constitutes (i) the text of a priorplan that was merged and consolidated with the Pta
effective December 31, 1997, and (ii) subsequent andments to the terms of the prior plan. This docment
does not reflect amendments required to be made pswant to GUST or subsequent legislation. All such
amendments have been made to the Plan document, aapply to this Exhibit.

2 January 1, 2007 Plan Freeze The Plan document has been amended, effectivenleary 1, 2007, to cease
accruals for certain Participants, and to modify cetain death and disability benefits. The amendmenapplies
to this Exhibit. See Sections 1.1(b) and 4.1 ofd@lPlan document to determine the effect of this amement on
the terms of this Exhibit, including certain grandfather rules.\

13. The “Note” following Section (a) on the cover pageExhibit G, Sidney SalariecEligible Class, is restated in its entirety
to read as follows:

Note:

3) General. This Exhibit constitutes (i) the text of a priorplan that was merged and consolidated with the Pta
effective December 31, 1997, and (ii) subsequent andments to the terms of the prior plan. This docment
does not reflect amendments required to be made pswant to GUST or subsequent legislation. All such
amendments have been made to the Plan document, aapply to this Exhibit.

4) January 1, 2007 Plan Freeze The Plan document has been amended, effectiveniery 1, 2007, to cease

accruals for certain Participants, and to modify cetain death and disability benefits. The amendmenapplies
to this Exhibit. See Sections 1.1(b) and 4.1 ofélPlan document to determine the effect of this amement on
the terms of this Exhibit, including certain grandfather rules.

AMPHENOL CORPORATION
BY: /s/ Jerome F. Monteit

Jerome F. Monteit
Its: Vice President, Human Resour




Exhibit 10.51

THIRD AMENDMENT (2006-1) TO THE
AMPHENOL CORPORATION
SUPPLEMENTAL EMPLOYEE RETIREMENT PLAN

Pursuant to Section 5.1 of the Amphenol Corporaiapplemental Employee Retirement Plan (the “Plah® Plan is hereby

amended as follows:

1. Section 2.1Eligibility , is restated in its entirety, effective JanuargdQ7, to read as follows:
2.1. Eligibility .
@) General Each senior management employee of the Comgallyl® eligible to become a Participant in the

Plan but shall only become a Participant upon susployee being designated as a Participant bye¢hsiéh
Committee in writing and provided further thatla time of such designation and approval the enegay a
Participant in a Basic Retirement Plan. Notwithdiag the preceding sentence, effective Januar@0Q 2any
employee of the Company who is actively employedi @aParticipant in the Basic Retirement Plan, ahdse
benefit under the Basic Retirement Plan has begitelil by the application of Section 401(a)(17) ect®n
415 of the Code, shall be eligible to become ai¢paint in the Plan; provided, however, that anykayee of
the Company shall only become a Participant eligfbt a benefit determined pursuant to Sectionaj(&i
upon such employee being designated in writinghieyRension Committee as a Participant with regpdbiat
portion of the Plan.

(b) January 1, 2007 Basic Retirement Plan FreelXe salaried employee shall become a particijatite Basic
Retirement Plan after December 31, 2006. An imagiarticipant in the Basic Retirement Plan who is
reemployed by the Company or a participating emgaynder the Basic Retirement Plan as a salaried
employee after December 31, 2006 shall not reswuartecjpation in the Basic Retirement Plan or thisnP
2. Subsection 3.2(a)(i) is restated in its entireffeaive January 1, 2007, to read as follows:

(i)

as if the compensation limitation imposed to deteenbenefits by Section 401(a)(17) of the Code $&30,000

for Plan Years prior to 2007, and 3.33 multipligdthe Section 401(a)(17) limitation for the appht@Plan Year
for 2007 and subsequent Plan Years;




3. A new Section 6.13Compliance with Code Section 409 inserted, effective January 1, 2005, and readsllows:

6.12 Compliance with Code Section 409AThis Plan is intended and shall be construed topdp with Section 409A
of the Internal Revenue Code and may be amendéatenaily by the Company at any time, and retro@tyi when
appropriate, in the event that the Company detasnduch amendment is necessary to comply with Gedgon 409A and
applicable guidance and regulations issued themuyita make any provisions in the Plan consistegrtetwith.

IN WITNESS WHEREOF , the Employer has caused this Amendment to beuta@cthis day of December, 2006.
Amphenol Corporatiol
By: /s/ Diana G. Reardc

Name: Diana G. Reardc
Title: Senior Vice President and Chief Financiafi€afr




EXHIBIT 10.68

2006-1 CUSTOMIZED AMENDMENT
TO THE 2003 AMENDED AND RESTATED
AMPHENOL CORPORATION EMPLOYEE SAVINGS/401(K) PLAN*

WHEREAS , Amphenol Corporation (“Amphenol”) has adopted tbstated Amphenol Corporation Employee Savinggij@®lan
(the “Plan”) through adoption of the Fidelity Inteents CORPORATEplan for Retireméfit  Profit Shadfd (k) Plan Basic Plan
Document No. 02 (the “Prototype”) and the Non-Stadized Adoption Agreement No. 001 (the “Adoptiogréement”), to comply with the
applicable requirements of the Retirement Protactict of 1994 (“GATT"), Uniformed Services Employmeand Reemployment Rights Act
of 1994, Small Business Job Protection Act of 196 payer Relief Act of 1997, Internal Revenue &rRestructuring and Reform Act of
1998 and the Community Renewal Tax Relief Act dd@Ceffective as of May 8, 2003, except to the mixtiee applicable laws named above
provide for an earlier effective date;

WHEREAS , Section 16.02 of the Plan allows Amphenol to adniéve Plan;
WHEREAS , Amphenol has amended its defined benefit pergi@m (the “Pension Plan”) to cease accruals famgesalaried
participants in the Pension Plan and to prohiliitriei salaried employees of employers that aregigating employers under the Pension Plan

from participating in the Pension Plan (collectiveghe “Affected Employees”) effective January 00Z.

WHEREAS , in lieu of continuing accruals under the Pengttam, Amphenol wishes to make certain employerrdmstions to the
Plan on behalf of the Affected Employees commendarguary 1, 2007.

WHEREAS , Amphenol, with the approval of Fidelity Managerm&rust Company (“Fidelity”)wishes to amend the Plan to pro
for such employer contributions for Affected Empesg, as set forth in this amendment, with the wstdeding that such an amendment has
the effect of taking the Plan outside of the Prgiet

WHEREAS , Fidelity has agreed that this Amendment will affect the continuing operation of the Plan by Fkige

NOW THEREFORE BE IT RESOLVED , that the following amendment is adopted, effectg of January 1, 2007:




Section 1.10 of the Adoption Agreement is herebgraed to provide for a Non-Discretionary Matchingptoyer
Contribution for Affected Participants in the Plafhe Non-Discretionary Matching Employer Contribatshall be 100%
of the Affected Participant’'s Compensation contréoito the Plan, up to a maximum of 3% of the AtifdcParticipant’s
Compensation. The Contribution Period for purpadesalculating the amount of such matching contidns is the payroll
period, provided that such Contribution Period khat be more frequent than semi-monthly. Thegerar continuing
eligibility requirements, as described in Sectiob0ld) of the Adoption Agreement, for the Affectedrticipants to be
entitled to receive such matching contributions.

Section 1.11 of the Adoption Agreement is herebygiaged to provide for a Nonelective Employer Conttidn for
Affected Participants in the Plan. The NonelecEveployer Contribution shall be 2% of the Affectedrticipant’s
Compensation. The Contribution Period for purpadesalculating the amount of such contributionthis payroll period,
provided that such Contribution Period shall notrimre frequent than semi-monthly. There are ndigoimg eligibility
requirements, as described in Section 1.11(c)efithoption Agreement, for the Affected Participaiotbe entitled to
receive such nonelective contributions.

Section 1.15(b) of the Adoption Agreement is heraimended to provide that Nonelective Employer Gouations on
behalf of Affected Participants shall be 100% imiatzly vested and Non-Discretionary Matching Empglo€ontributions
on behalf of Affected Participants shall vest ic@dance with the following schedule:

Years of Vesting Service Vested Percentag
0 0%
1 25%
2 50%
3 75%
4 100%

Any forfeitures shall be applied to reduce Emplogentributions.
Definitions:

(a) Affected Participant A salaried employee who:

i. is an employee at a division or location that pgvtited in the Pension Plan for Employees of Amphen
Corporation (the “Pension Plan”), as of December2®D6, and

ii. isnota Grandfathered Participant Under the PeriBlan.

(b) Grandfathered Participant Under the Pension Plamarticipant in a salaried portion of the PensPlan who, as of
December 31, 2006, is




(©

actively employed (including on short term disapitir an authorized leave of absence, and excluainipng term

disability) at a participating division or locati@f Amphenol Corporation or a participating employader the Pension
Plan, and is either:

i. age 50 or older, with 15 or more Years of Vestiegvite under the Pension Plan; or

ii. has 25 or more Years of Vesting Service under #resign Plan.

Participating Divisions or Locations of Amphenolr@oration and Participating Employers under thesiemPlan, for
purposes of this Section, are:

i Participating Divisions or Locations of Amphenolr@oration under the Pension Plan

Spectra Strip — Hamden, CT

Amphenol RF — Danbury, CT

Amphenol Fiber Optic Product — Lisle, IL

Amphenol Tuchel Electronics — Canton, Ml

Amphenol Aerospace Operations — Sidney, NY
Amphenol Corporation Headquarters — Wallingford, CT

nmmoow>

(Without limitation, Amphenol AssembleTech (HoustoAmphenol Phoenix Interconnect,
Amphenol TCS and Amphenol Backplane Systems arpantitipating divisions or locations.)




ii. Participating Employers and their Participating iBiens or Locations under the Pension Plan

A. Amphenol Interconnect Products Company — Endi¢dtt,(Amphenol AssembleTech
(Florida) and Amphenol Precision Cable Manufaciyiidne noparticipating divisions or
locations)

B. Times Fiber Communications, Inc.

C. Amphenol Cable On Demand Corp.

(Without limitation, Sine Systems Corporation, Amnepbl T&M Antennas, Inc., Advanced Circ
Technology, Inc., Amphenol Connex Corporation, Arpdl PCD, Inc., Amphenol Antel, Inc.,
Amphenol Optimize Manufacturing Company, AmphemtéiCon Systems, Inc., Fiber Systems
International, Inc., SV Microwave Technologies,.land Amphenol Alden Products Company
are_notparticipating employers.)

* This amendment shall also apply to the Plan asrmied and restated, effective January 1, 2007.
Amphenol Corporatiol
By: /s/ Diana G. Reardc

Name: Diana G. Reardo
Title:  Senior Vice President and Chief Financial Offi




EXHIBIT 10.69
The CORPORATEplan for RetirementSV
ADDENDUM
RE: Code Sections 401(k) and 401(m) 2004 Final Reigns, Roth 401(k)
Amendments for Fidelity Basic Plan Document No. 02

PREAMBLE
Adoption and Effective Date of Amendment This amendment of the Plan is adopted to reflexfinal regulations under Internal Revenue
Code (Code) sections 401(k) and 401(m) and toaeflede section 402A as added by section 617 dEtdo@momic Growth and Tax Relief
Reconciliation Act of 2001. This amendment ismted as good faith compliance with the requiremehtode sections 401(k), 401(m) and

402A and is to be construed in accordance withandd issued thereunder. Except as otherwise mowdthe numbered paragraphs below,
this amendment shall be effective as determinesgiyaunt to the rules in paragraphs A and B immedidtelow:

A. Except as otherwise provided in paragraph B bethis,amendment shall be effective for plan yeaas tbiegin on or after January 1,
2006.

B. If the Plan is maintained pursuant to one or maotkective bargaining agreements between employgesentatives and one or
more employers in effect on the date describecdamgraph A above, this amendment shall be effetiggnning with the later of tt
first plan year beginning after the terminatiorthod last such agreement or the first plan yearrdestin paragraph A above.

Supersession of Inconsistent Provisions This amendment shall supersede the provisiotiseoPlan to the extent those provisions are
inconsistent with the provisions of this amendment.

1. Section 5.03, “Deferral Contributions,” is herebyended, effective January 1, 2006, by adding aswsection (c) to the end
thereof to provide as follows:

(c) Roth Deferral Contributions .

(1) General Application.

(A) This subsection (c) will apply to cotumitions beginning with the effective date specifiethe Roth
Deferral Contributions Addendum to the Adoption Agment but in no event before the first day offitse
taxable year beginning on or after January 1, 2006.

(B) As of the effective date under sulagaaph (A) hereof, the Plan will accept Roth Deferr
Contributions made on behalf of




)

@)

Participants. A Participant’s Roth Deferral Cantitions will be allocated to a separate accounhtaaied for
such contributions as described in paragraph (#)isfSection 5.03(c).

© Unless specifically stated otherwReth Deferral Contributions will be treated as &edl
Contributions for all purposes under the Plan.

Separate Accounting.

(A) Contributions and withdrawals of R@kferral Contributions will be credited and debitedhe Rotl
Deferral Contributions sub-account maintained facteParticipant within the Participant’s Account.

(B) The Plan will maintain a record oétamount of Roth Deferral Contributions in eachhssizh-
account.

© Gains, losses, and other creditsharges must be separately allocated on a reascaadbleonsister
basis to each Participant’s Roth Deferral Contidng sub-account and the Participant’s other saowats
within the Participant’s Account under the Plan.

(D) No contributions other than Roth De&iContributions and properly attributable earsimgll be
credited to each Participant's Roth Deferral Camitibns sub-account.

Direct Rollovers.

(A) Notwithstanding anything to the comyrén Section 13.04, a direct rollover of a distiiion from a
Roth Deferral Contributions sub-account under tla@ Bvill only be made to another Roth Deferral
Contributions account under an applicable retirdrpéan described in Code section 402A(e)(1) or Ro#h
IRA described in Code section 408A and only togktent the rollover is permitted under the rule€otle
section 402(c).

(B) Notwithstanding anything to the camyrin Section 5.06, and provided the Employerlsots in the
Roth Deferral Contributions Addendum to the Adoptigreement, the Plan will accept a rollover cdnttion
to a Roth Deferral Contributions sub-account, iy df it is a direct rollover from another Roth faeral
Contributions account under an applicable retirerpéan described in Code section 402A(e)(1) ang tmthe
extent the rollover is permitted under the rule€otle section 402(c).




(4)

Q)

© The Plan will not provide for a diteollover (including an automatic rollover) forstliibutions from
a Participant’s Roth Deferral Contributions subeagtt if the amounts of the distributions that digilele
rollover distributions are reasonably expectedtaltiess than $200 during a year. In additiow, @istribution
from a Participant’s Roth Deferral Contributiondsaccount is not taken into account in determinimgther
distributions from a Participant’s other sub-acdsiare reasonably expected to total less than 8afifg a
year. However, eligible rollover distributions ffinca Participant’s Roth Deferral Contributions s@iseunt are
taken into account in determining whether the tatabunt of the Participant’'s account balances utigePlan
exceeds $1,000 for purposes of mandatory distdhatfrom the Plan.

(D) The provisions of the Plan that allawarticipant to elect a direct rollover of onlpation of an
eligible rollover distribution but only if the amourolled over is at least $500 is applied by frepany amour
distributed from the Participant’s Roth Deferralffiibutions sub-account as a separate distribdtmm any
amount distributed from the Participant’s other-sgbounts in the Plan, even if the amounts areiloliged at
the same time.

Correction of Excess Contributions. In the casa distribution of excess contributions to a Highly
Compensated Employee, such excess contributiotisoghdeemed to be pre-tax Deferral Contributianthe
extent such Highly Compensated Employee made prBdferral Contributions for the year, and any
remainder shall be deemed to be Roth Deferral @Gutions.

Roth Deferral Contributions Defined. A Roth De#r€ontribution is an elective deferral contributithat is:
(A) Designated irrevocably by the partazip at the time of the cash or deferred electioa Bsth
Deferral Contribution that is being made in lieuadifor a portion of the pre-tax elective deferrids

participant is otherwise eligible to make under Bten; and

(B) Treated by the employer as includibl¢he participant’s income at the time the paaat would
have received that amount in cash if the partidipad not made a cash or deferred election.

2. Section 5.07, “Qualified Nonelective Employer Cdmitions,” is hereby amended in its entirety toyide as follows:

The Employer may, in its discretion, make a QuadifNonelective Employer Contribution for the PlagaY in any amount
necessary to satisfy or help to satisfy the “AD&5tt described in Section 6.03, and/or the “ACBY, téescribed in Section
6.06. Qualified Nonelective Employer contributicsisall be allocated based on Participant’s “testimgpensation,” as

defined in




Subsection 6.01(t), rather than Compensation, fisedkin Subsection 2.01(j). Any Qualified Nondlee Employer
Contribution shall be allocated only as providedhis Section 5.07 (notwithstanding anything to ¢betrary in Section 1.(
or in any other Plan provision).

Notwithstanding anything to the contrary in Sectio@9 or in any other Plan provision, Qualified tattive Employer
Contributions shall be allocated to Participant®wiere Active Participants at any time during tfenPyear and are Non-
Highly Compensated Employees pursuant to eitheor(&)) below.

(&) If the Employer has not elected Section 1.09(a)(1he Adoption Agreement, Qualified Nonelective ayer
Contributions shall be allocated in the ratio whigtth such Participant’s “testing compensationdefted in
Subsection 6.01(t), for the Plan Year bears tddted of all such Participants’ “testing compensatifor the Plan Year.

(b) If the Employer has elected Section 1.09(a)(LhaéAdoption Agreement, Qualified Nonelective Emgpy
Contributions shall be allocated as provided irhsBection 1.09(a)(1), provided, however, that iresent shall any
such allocation to an eligible Participant excegdd the “testing compensation” of such Participfantthe Plan Year,
and, provided further that, notwithstanding thewahan the event the Employer elects to disaggeetiat Plan pursuant
to Treasury Regulation Section 1.401(k)-1(b)(4) aodsistent with Code section 410(b)(4)(B), the Exy@r may
choose to provide Qualified Nonelective Employentibutions to only those otherwise eligible Papants who are
covered by the resulting component plan that cotrersion-excludable Participants.

Subject to subsection (b) hereof, Active Partictpatall not be required to satisfy any Hours a¥Be or employment
requirement for the Plan Year in order to receivaldocation of Qualified Nonelective Employer Caiptitions.

Qualified Nonelective Employer Contributions sHzl distributable only in accordance with the digttion provisions that
are applicable to Deferral Contributions; providedwever, that a Participant shall not be permittethke a hardship
withdrawal of amounts credited to his Qualified gtattive Employer Contributions Account after thtet of December 3
1988 or the last day of the Plan Year ending bejahg 1, 1989.

3. Section 6.09, “Income or Loss on Distributable Cimitions,” is hereby amended in its entirety toypde as follows:

The income or loss allocable to “excess deferrdéstcess contributions”, and “excess aggregateritaritons” shall be
determined under the following method: The incamnéoss attributable to such distributable contiifms shall be the sum
of (i) the income or loss on such contributionstfer “determination year”, determined under angoeable method, plus
(i) the income or loss on such contributions foe tgap period”, determined under such reasonabl&aea.




Any reasonable method used to determine incomessriereunder shall be used consistently for afidiznts in
determining the income or loss allocable to distidle contributions hereunder and shall be theesamthod that is used
the Plan in allocating income or loss to PartictgaAccounts. For purposes of this paragraph,'gag period” means the
period between the end of the “determination yea the date of distribution; provided, howeveattihcome or loss for
the “gap period” may be determined as of a dateisha@o more than seven days before the date tfluison.

4. Section 6.10, “Deemed Satisfaction of ‘ADP’ Tes$, hereby amended in its entirety to provide alkves:

Notwithstanding any other provision of this Artiéeo the contrary, for any Plan Year beginningooafter January 1,
1999, if the Employer has elected one of the safbdr contributions in Subsection 1.10(a)(3) or{a)(3) of the Adoption
Agreement and complies with the notice requiremdatgribed herein for such Plan Year, the Plarl beadeemed to have
satisfied the “ADP” test described in Section 6.0%ie Employer shall provide to each Active Papteit during the Plan
Year a comprehensive notice of the Active Partitifsarights and obligations under the Plan. Suchcaathall be written i
a manner calculated to be understood by the aveketide Participant. The Employer shall provide tiotice to each
Active Participant within one of the following peds, whichever is applicable:

(a) if the employee is an Active Participant 90 day®teethe beginning of the Plan Year, within theiper
beginning 90 days and ending 30 days before theday of the Plan Year; or

(b) if the employee becomes an Active Participant dfterdate described in subsection (a) above, wittgn
period beginning 90 days before and ending on #te ke becomes an Active Participant;

provided, however, that such notice shall not logiired to be provided to an Active Participantieathan is required und
any guidance published by the Internal Revenuei&erv

If an Employer that provides notice that the Plaayrhe amended to provide a safe harbor NoneleEtiwgloyer
Contribution for the Plan Year does amend the Rigrovide such contribution, the Employer shatiyide a supplemental
notice to all Active Participants stating that éedaarbor Nonelective Employer Contribution in gpecified amount shall |
made for the Plan Year. Such supplemental nokie# ke provided to Active Participants at leastdas before the last d
of the Plan Year.

Notwithstanding the foregoing, if the Employer ledacted a more stringent eligibility requiremensiection 1.04 of the
Adoption Agreement for such 401(k) safe harbor gbuations than for Deferral Contributions, the Praay




be disaggregated pursuant to Treasury Regulatictioael .401(k)-3(h)(3), consistent with Code sattéid0(b)(4)(B), and
deemed to have satisfied the “ADP” test only withpgrect to that portion of the Plan that satisfiedeCsection 401(k)(12).
The remainder of the Plan shall be subjected t6ARdR” test described in Section 6.03.

If the Employer elected to provide safe harbor Matg Employer Contributions pursuant to Subsectidid(a)(3) of the
Adoption Agreement or to have deemed satisfactiadghe“ACP” test with respect to Matching Employ@ontributions
pursuant to the Addendum Re Safe Harbor Nonele&mployer Contribution to the Adoption Agreemehgr,
notwithstanding any election the Employer mightdavade pursuant to Subsection 1.10(d) of the Adogiigreement
(except for an election to apply paragraph (6)eb8r no continuing eligibility requirements shapiply to any Matching
Employer Contributions provided under the Plan @ouklection to apply paragraph (6) of Subsectidd(t) is unaffected).

In the event that the Plan provides for Catch-upt@loutions and the Employer elects to make SafédétaMatching
Employer Contributions pursuant to Section 1.1@g)Xhen, notwithstanding anything to the contiagyein, in the event
that the Addendum Re Safe Harbor Matching Empl@a@rtribution to the Adoption Agreement would othemsvrequire
Matching Employer Contributions to be made withpesg to Catch-up Contributions, then the Employallgprovide such
Matching Employer Contributions with respect to €@atip Contributions to the extent necessary to dpmvjith such
Matching Employer Contribution requirements.

5. Subsection (a) of Section 10.05, “Hardship Withdatsy is hereby amended by replacing paragrapth@eof and adding new
paragraphs (6) and (7) as provided below:

(5) payments for burial or funeral expenses for thei€pant’s deceased parent, spouse, child, or digrgn(as
defined in Code section 152, and, for taxable ybaginning on or after January 1, 2005, withoutrdgo
subsection (d)(1)(B) thereof);

(6) expenses for the repair of damage to the Partitgpprincipal residence that would qualify for tbasualty
deduction under Code section 165 (determined witheard to whether the loss exceeds 10% of adjuptess
income); or

(7 any other financial need determined to be immediateheavy under rules and regulations issueddgé#tretary

of the Treasury or his delegate; provided, howethext, any such financial need shall constitutenamédiate and
heavy need under this paragraph (7) no sooneratiarnistratively practicable following the date kuale or
regulation is issued.




200¢-2 CUSTOMIZED AMENDMENT
TO THE 2003 AMENDED AND RESTATED
AMPHENOL CORPORATION EMPLOYEE SAVINGS/401(K) PLAN*

WHEREAS , Amphenol Corporation (“Amphenol”) has adopted thstated Amphenol Corporation Employee Savinggij@®lan
(the “Plan”) through adoption of the Fidelity Intieents CORPORATEplan for Retireméfit  Profit Shadod (k) Plan Basic Plan
Document No. 02 (the “Prototype”) and the Non-Stadized Adoption Agreement No. 001 (the “Adoptiogréement”), to comply with the
applicable requirements of the Retirement Protactiot of 1994 (“GATT”), Uniformed Services Employmeand Reemployment Rights Act
of 1994, Small Business Job Protection Act of 199k payer Relief Act of 1997, Internal Revenue 8Restructuring and Reform Act of
1998 and the Community Renewal Tax Relief Act dd@Ceffective as of May 8, 2003, except to the mixtiee applicable laws named above
provide for an earlier effective date;

WHEREAS , Section 16.02 of the Plan allows Amphenol to adnitve Plan;

WHEREAS , Fidelity has notified Amphenol that it may be essary for Amphenol to individually adopt certamendments
previously adopted by Fidelity with respect to Bretotype document;

NOW THEREFORE BE IT RESOLVED , that to the extent necessary, the attached anmemtdimepared by Fidelity, “RE: Code
Sections 401(k) and 401(m) 2004 Final Regulati®uh 401(k)” is adopted, effective as of the dateferth therein; provided, however, that
the Roth 401(k) provisions shall be inapplicabl@agphenol has not adopted the “Roth Deferral Contions Addendum to the Adoption
Agreement” referenced in paragraph (1)(c)(1)(A).

* This amendment shall also apply to the Plan asrated and restated, effective January 1, 2007.
Amphenol Corporatiol
By: /s/ Diana G. Reardc

Name: Diana G. Reardo
Title: Senior Vice President and Chief Financial Offi




List of Subsidiaries

State/ Country of
Incorporation

Exhibit 21.1

Name(s) under which Subsidiary doe
business (1

Advanced Circuit Technology, In

Amphenol Aerospace France, li

Amphenol Air LB North America, Inc
Amphenol Air LB GmbH

Amphenol Air LB International Development S.
Amphenol Air LB S.A.S

Amphenol Alden Products C

Amphenol Alden Products Mexico, S.A. de C
Amphenol Antel, Inc

Amphenol Assembletech (Xiamen) Co., L
Amphenol Australia Pty Ltc

Amphenol Cables On Demand Co
Amphenol Commercial Products (Cheng
Co., Ltd.

Amphenol (Changzhou) Connector Systems Co.

Amphenol Connex Corporatic

Amphenol Benelux B.V

Amphenol Borg Limitec

Amphenol Borg Pension Trustees L
Amphenol do Brasil LTDA

Amphenol Canada Cor

Amphenol Commercial and Industrial UK, Limit
Amphenol Connexus Al

Amphenol Connexus C
Amphenag-Daeshin Electronics and Precisi
Co., Ltd.

Amphenol East Asia Electronic Technology (Shenzam)

Ltd.

Amphenol East Asia Limite
Amphenol ETD Holding Limitec
Amphenol Foreign Sales Corporati
Amphenol France S.A.¢

Delaware, U.S.A
Delaware, U.S.A
Canade
Germany
Luxembourg
France
Delaware, U.S.A
Mexico

lllinois, U.S.A.
China

Australia
Delaware, U.S.A
China

China
Delaware, U.S.A
The Netherland
England
England

Brazil

Canade
England
Sweder
Estonia

Korea

China

Hong Kong
Hong Kong
Barbados
France

Advanced Circuit Technology, AC
Amphenol

Amphenol Air LB

Amphenol Air LB

Amphenol Air LB

Amphenol Air LB

Alden

Alden

Amphenol Antel

Amphenol Assembletech Chil
Amphenol

Amphenol

Amphenol

Amphenol (Changzhou) TCS Co., L
Connex

Amphenol

Amphenol

Amphenol

Amphenol

Amphenol

Amphenol

ConneXus

Amphenol

Amphenol Dae Shin, Dae Sh
Amphenol

AEAL, Amphenol

Amphenol
Amphenol
Amphenol
Amphenol

(1) Each Subsidiary also does business under tnespmnding corporate name listed in column 1.




State/ Country of

Name(s) under which Subsidiary doe

List of Subsidiaries Incorporation business (1
Amphenol Funding Corf Delaware U.S.A Amphenol

Amphenol Germany Gmb Germany Amphenol

Amphenol Gesellschaft m.b.| Austria Amphenol, AVIN

Amphenol Holding UK, Limitec England Amphenol

Amphenol Intercon Systems, Ir Delaware, U.S.A Intercon

Amphenol Interconnect India Private Limit India Amphenetronix, Amphenol Indi

Amphenol Interconnect Products Corporat
Amphenol International Ltc

Amphenol Italia, S.p.A

Amphenol Japan Ltc

Ampheno-Kai Jack, Inc

Ampheno-Kai Jack Industrial Co., Ltc
Amphenao-Kai Jack (Shenzen), In
Amphenol Limited

Amphenol Malaysia Sdn Bhi
Amphenol Optimize Manufacturing C
Amphenol Optimize Mexico S.A. de C.
Amphenol PCD, Inc

Amphenol PCD (Shenzen) Co., L
Amphenol RF Asia Corg

Amphenol Socapex S.A.:

Amphenol SV Microwave Acquisition Cor
Amphenol T&M Antennas, Inc
Amphenol TCS Ireland Ltc

Amphenol TCS (Malaysia) Sdn Bl
Amphenol TCS de Mexico S.A. de C.
Amphenol TCS Sweden A

Amphenol-TFC (Changzhou) Communications

Equipment Co., Ltd

Amphenol TFC do Brasil Ltd:

Amphenol TFC Fios E Cabos do Brasil Lt
Amphenol TFC MDE Participacoes Ltc
Amphenol Taiwan Corporatic

Amphenol Technical Products International

Amphenol TPI

Amphenol Technology (Shenzen) Co. L
Amphenol Tuchel Electronics Gmkt
Amphenol USHoldco Inc

Changzhou Amphenol Fuyang Communica

China Merchants Zhangzhou Development Zone

Shengbaotai Electronic Assemble L

ETD Amphenol Fiber Optic Tech. (Shenzen) Co., |

Fiber Systems International, Ir
Filec Europe Centrale s.r.
Filec Production S.A.S. Fran
Filec S.A.S.

Filec Holdings, Inc

Guangzhou Amphenol Electronics Communication C

Ltd.

Guangzhou Amphenol Sincere Flex Circuits Co.,

Delaware, U.S.A
Delaware, U.S.A
Italy

Japar

British Virgin Islands
Taiwan

China

England
Malaysia
Arizona, U.S.A.
Mexico
Delaware, U.S.A
China

British Virgin Islands
France
Delaware, U.S.A
Delaware, U.S.A
Ireland

Malaysia
Mexico

Sweder

China

Brazil
Brazil
Brazil
Taiwan
Canade

China

Germany
Delaware, U.S.A
China

Equipment Company Limite

China

China

Texas, U.S.A
Czech Republi
France

France
Nevada, U.S.A
China

China

AIPC, Amphenol

Amphenol Internatione
Amphenol

Amphenol

Kai Jack

Amphenol RF

Kai Jack

Amphenol, LTD

T&M Antennas

Optimize

Optimize

Amphenol PCLC

PCD

Amphenol

Socape>

Amphenol SV Microwav¢

T&M Antennas, Amphenol T&N
Amphenol TCS Ireland Limite
Amphenol TCS (Malaysia) Sdn Bl
Amphenol TCS de Mexico S.A. de C.
Amphenol

Amphenol, Times Fiber, TFC

Amphenol

Amphenol

Amphenol

Amphenol

Technical Products International, T
Amphenol

Amphenol

Tuchel

Amphenol

Fuyang

Amphenol

ETD

FSI

Filec

Filec

Filec

Amphenol
Amphenol, GEC

Sincere

(1) Each Subsidiary also does business under tnespmnding corporate name listed in column 1.




State/ Country of

Name(s) under which Subsidiary doe

List of Subsidiaries Incorporation business (1
Hangzhou Phoenix Telecom Parts Co. | China Phoenix

KE Ostrov- Elektrik, s.r.o. Czech Republi Konfektion E.
Konfektion E Elektronik Gmbt Germany Konfektion E.

Konfektion E Elektronik, spol. s.r.i
Konfektion E- CZ, s.r.0.

Konfection E- SK s.r.o.

Konnektech, Ltd

Korea Air Electronics Co., Ltc

LPL Technologies Holding Gmb
Lectric SARL

Matir, S.A.

Phoenix Korea Co., Lt

Precision Cable Manufacturing Corporation de Mext8@\. de
C.V.

Pyle-National Ltd.

SCI Air Co.

Shanghai Amphenol Airwave Communication Co., |
Sine Systems Corporatit

Sonacable

Spectra Strip Limite:

SV Microwave Components Group, It
SV Microwave, Inc

SV Microwave Technologies, In

TFC South America S.#

Tianjin Amphenol KAE Co., Ltd
Tianjin HTEC Electronics Co., Lt
Times Fiber Canada Limite

Times Fiber Communications, Ir
Times Wire and Cable Compa

U-Jin Cable Industrial Co., Lt

Czech Republi
Czech Republi
Slovakia
Michigan, U.S.A.
Korea

Germany
Tunisia
Uruguay

Korea

Mexico

England

France

China
Delaware, U.S.A
Spain

England

Florida, U.S.A.
Florida, U.S.A.
Delaware, U.S.A
Argentina

China

China

Canads
Delaware, U.S.A
Delaware, U.S.A
Korea

Konfektion E.
Konfektion E.
Konfektion E.
Amphenol
KAE
Amphenol
Amphenol
Amphenol
Phoenix Kore:
Amphenol

Pyle-National
Amphenol
Shanghai Airwave, T&M Antenng
Sine
Amphenol
Amphenol

SV Microwave
SV Microwave
SV Microwave
Times Fibel
KAE

HTEC

Times Fibel
Times Fibel
Amphenol
U-JIN

(1) Each Subsidiary also does business under tinespmnding corporate name listed in column 1.




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ini®egion Statement No. 333-35901 on Form S-8 amgidtration Statement No. 38861¢
on Form S8 of our reports dated February 19, 2007 (whichr&sges an unqualified opinion and includes an eptaty paragraph concerni
the Company’s adoption of new accounting princihe®006), relating to the financial statements financial statement schedule of
Amphenol Corporation and to management’s repothereffectiveness of internal control over finahcégporting, appearing in the Annual
Report on Form 10-K of Amphenol Corporation for ttear ended December 31, 2006.

/s DELOITTE & TOUCHE LLP

Hartford, Connecticu
February 19, 200




Exhibit 31.1

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

I, Martin H. Loeffler, as the principal executivéficer of the registrant, certify that:

1.

2.

| haveimved this annual report on Form 10-K for the yeraled December 31, 2006 of Amphenol Corporation;

Based on knowledge, this report does not contain any wnstatement of a material fact or omit to state a
material fact necessary to make the statements,rimaliight of the circumstances under which sueteshents were made, not
misleading with respect to the period covered liy itbport;

Based op knowledge, the financial statements, and othenftial information included in this report, fairly
present in all material respects the financial ol results of operations and cash flows ofréngistrant as of, and for, the periods
presented in this report,

The regasit’s other certifying officer and | are respotsifor establishing and maintaining disclosure omistand
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forriagistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision to ensure that material informatioatia to the registrant, including its consolidasedbsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

b) Designed such internal control over financigloing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The remasit’s other certifying officer and | have discldsbased on our most recent evaluation of interaatrol
over financial reporting, to the registrant’s anditand the audit committee of the registrant’sthad directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 21, 20(

/s/ Martin H. Loeffler

Martin H. Loeffler
Chairman and Chief Executive Offic




Exhibit 31.2

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

I, Diana G. Reardon, as the principal financialogff of the registrant, certify that:

1.

2.

| haveimved this annual report on Form 10-K for the yeraled December 31, 2006 of Amphenol Corporation;

Based on knowledge, this report does not contain any wnstatement of a material fact or omit to state a
material fact necessary to make the statements,rimaliight of the circumstances under which sueteshents were made, not
misleading with respect to the period covered liy itbport;

Based op knowledge, the financial statements, and othenftial information included in this report, fairly
present in all material respects the financial ol results of operations and cash flows ofréngistrant as of, and for, the periods
presented in this report,

The regasit’s other certifying officer and | are respotsifor establishing and maintaining disclosure omistand
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forriagistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision to ensure that material informatioatia to the registrant, including its consolidasedbsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The remasit’s other certifying officer and | have discldsbased on our most recent evaluation of interaatrol
over financial reporting, to the registrant’s anditand the audit committee of the registrant’sthad directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 21, 20(

/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Amphenotgawation (the “Company”) on Form 10-K for the yesmded December 31, 2006, as filed
with the Securities and Exchange Commission ori#tte hereof (the “Report”), I, Martin H. Loeffl&€hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdspted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; and

2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of
the Company.

Date: February 21, 20(
/s/ Martin H. Loeffler

Martin H. Loeffler
Chairman & Chief Executive Office

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written staemrequired by Section 906, has been
provided to Amphenol Corporation and will be retarby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Amphenotgawation (the “Company”) on Form 10-K for the yesmded December 31, 2006, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Diana G. Reardon, Chief Financial Officer of thempany
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to Section 906 of the Sarbanes-Oxley ARO6R, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; and

2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of
the Company.

Date: February 21, 20(
/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Amphenol Corporation and will be retained by AmpdleBorporation and furnished to the Securities BRchange Commission or its staff

upon request.




