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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements
AMPHENOL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(dollars in thousands)

March 31, December 31,
2008 2007
Assets
Current Assets
Cash and cash equivalel $ 180,15 $ 183,64:
Accounts receivable, less allowance for doubtfelbants of $12,648 and $12,468, respecti 507,97¢ 510,41:
Inventories, ne 499,98t 456,88
Prepaid expenses and other assets 86,44 72,87¢
Total current assets 1,274,56. 1,223,80!
Land and depreciable assets, less accumulatedaitgpe of $513,595 and $483,296, respectively 327,00° 316,19«
Goodwill 1,101,45. 1,091,82
Other long-term assets 57,94¢ 43,90:
$ 2,760,96! $ 2,675,73
Liabilities & Shareholder’ Equity
Current Liabilities:
Accounts payabl $ 289,74¢ $ 295,39:
Accrued salaries, wages and employee ber 57,81¢ 54,96:
Accrued income taxe 54,71¢ 39,621
Accrued acquisitio-related obligation 16,53¢ 55,21:
Other accrued expens 71,85( 74,21
Current portion of long-term debt 762 1,07t
Total current liabilities 491,43! 520,48
Long-term debt 852,30° 721,56
Accrued pension and post employment benefit obbga 108,85¢ 101,80:-
Other lon¢-term liabilities 83,48: 66,97:
Shareholder Equity:
Common stocl 17€ 181
Additional paic-in deficit (39,769 (43,647
Accumulated earning 1,322,71. 1,431,63
Accumulated other comprehensive |i (38,727 (43,644
Treasury stock, at cost (19,509 (79,61))
Total shareholders’ equity 1,224,88: 1,264,91.
$ 2,760,96' $ 2,675,73.

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(dollars in thousands, except per share data)

Three months ended

March 31,
2008 2007

Net sales $ 770,71 $ 651,08«
Cost of sales 519,80¢ 440,51¢
Gross profit 250,90t 210,56¢
Selling, general and administrative expense 100,61( 87,97
Operating income 150,29¢ 122,59°
Interest expens (9,899 (9,042
Other expenses, net (2,145 (3,149
Income before income taxes 138,25: 110,40¢
Provision for income taxes (40,78) (32,707
Net income $ 97,46¢ $ 77,704
Net income per common sh—Basic $ bE 3 44

Average common shares outstanding-Basic 176,662,61 178,132,76
Net income per common sh-Diluted $ 54 $ A3

Average common shares outstanding-Diluted 180,197,96 182,543,41
Dividends declared per common share $ 01t $ .01¢

See accompanying notes to condensed consolidaiucial statements.
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(Unaudited)
(dollars in thousands)

Three months ended

March 31,
2008 2007
Net income $ 97,46¢ $ 77,70¢
Adjustments for cash from operatiol
Depreciation and amortizatic 22,77: 19,06¢
Stocl-based compensation expel 3,20z 2,99(
Net change in nc-cash components of working capi (18,889 (45,790
Net change in other long term assets and liakslitie 5,06: 8,49¢
Cash flow provided by operations 109,61¢ 62,46:
Cash flow from investing activitie:
Capital additions, ne (19,919 (22,629
Purchase of shc-term investment (4,162 (2,007
Investments in acquisitions (70,447) (22,34))
Cash flow used in investing activities (94,519 (46,97))
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliées 127,10¢ 7,51¢
Purchase of treasury sto (143,69) (13,989
Proceeds from exercise of stock optir 367 2,97¢
Excess tax benefits from stc-based payment arrangeme 27C 1,642
Dividend payments (2,682 (2,689
Cash flow used in financing activities (18,63:) (4,539
Effect of exchange rate changes on cash and casyaénts 49 —
Net change in cash and cash equival (3,48¢) 10,95¢
Cash and cash equivalents balance, beginning wfcber 183,64 74,13t
Cash and cash equivalents balance, end of period $ 180,15! $ 85,08¢
Cash paid during the period ft
Interest $ 10,00¢ $ 8,907
Income taxes paid, net of refun 21,61( 26,03:

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(dollars in thousands, except per share data)
Note 1-Principles of Consolidation and Interim Financial Statements

The condensed consolidated balance sheets as ohN&r 2008 and December 31, 2007, the relatedeced! consolidated
statements of income for the three months endeaMat, 2008 and 2007 and the condensed consolidittsinents of cash flow for the
three months ended March 31, 2008 and 2007 in¢chelaccounts of Amphenol Corporation and its suasas (the “Company”). The
interim financial statements included herein araudited. In the opinion of management, all adjustisieconsisting only of normal recurring
adjustments, necessary for a fair presentationdi sterim financial statements have been includBak results of operations for the three
months ended March 31, 2008 are not necessarilyatide of the results to be expected for the yetr. These financial statements and the
related notes should be in conjunction with thadficial statements and notes included in the Comp&@p7 Annual Report on Form 10-K
(“10-K") .

Note 2-Inventories

Inventories consist of:

March 31, December 31,
2008 2007
Raw materials and supplies $ 123,28 $ 112,48t
Work in proces: 252,26. 227,29:
Finished goods 124,44. 117,10:
$ 499,98 $ 456,88.

Note 3-Reportable Business Segments

The Company has two reportable business segmeéntgefconnect products and assemblies and (bB)ecproducts. The
interconnect products and assemblies segment peediannectors and connector assemblies primarifhéocommunications, military,
aerospace, industrial and automotive markets. @b&groducts segment produces coaxial and flabrilcable and related products prime
for the communications markets, including cablewusion. The Company evaluates the performanceisiness units on, among other things,
profit or loss from operations before interest,dwearters’ expense allocations, stock-based cormafiensxpense, income taxes and
nonrecurring gains and losses.

The segment results for the three months endedhvairc2008 and 2007 are as follows:

Interconnect products Cable
and assemblies products Total
2008 2007 2008 2007 2008 2007
Net sales
-external $ 700,62 $ 585,26! $ 70,08¢ $ 65,81¢ $ 770,71: $ 651,08
-inter-segmen 882 932 4,101 3,92¢ 4,98: 4,86(
Segment operating incon 153,53¢ 124,88: 8,27( 7,921 161,80t 132,80:
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Reconciliation of segment operating income to cdated income before income taxes for the threathmended March 31, 2008 and 2007
is summarized as follows:

2008 2007
Segment operating income $ 161,80t $ 132,80:
Interest expens (9,899 (9,042
Other expenses, n (20,457 (10,369
Stock-based compensation expense (3,207) (2,990
Income before income taxes $ 138,25: $ 110,40t

Note 4-Comprehensive Income

Total comprehensive income for the three monthgeémdarch 31, 2008 and 2007 is summarized as follows

2008 2007
Net income $ 97,46¢$ 77,70¢
Translation adjustmen 14,75( 3,32¢
Revaluation of interest rate derivatives (9,82¢) (1,01
Total comprehensive income $ 102,39( $§ 80,02:

Note 5-Earnings Per Share

Basic earning per share (EPS) is computed by digidiet income by the weighted-average humber ohtomshares outstanding.
Diluted EPS is computed by dividing net income g weighted-average number of common shares amilvdicommon shares outstanding,
which includes stock options. A reconciliation bétbasic average common shares outstanding tediawerage common shares outstanding
as of March 31 is as follows (dollars in thousands)

2008 2007

Net income $ 97,46¢ $ 77,70¢
Basic average common shares outstanding 176,662,61 178,132,76
Effect of dilutive stock options 3,535,35: 4,410,65
Dilutive average common shares outstant 180,197,96 182,543,41
Earnings per sharn

Basic $ b5E $ 44

Dilutive $ 54 % A48

Note 6-Commitments and Contingencies

In the course of pursuing its normal business #ig8; the Company is involved in various legalgeedings and claims.
Management does not expect that amounts, if anighwhay be required to be paid by reason of suobgadings or claims will have a
material effect on the Company’s consolidated faialnposition or results of operations.

Certain operations of the Company are subject ¥r@mmental laws and regulations that govern the

7




discharge of pollutants into the air and watenyval as the handling and disposal of solid and timas wastes. The Company believes th
operations are currently in substantial complianith all applicable environmental laws and regulasi and that the costs of continuing
compliance will not have a material adverse eftacthe Company’s financial condition or resultopérations.

The Company is currently involved in the environtacleanup of several sites for conditions thastexl at the time Amphenol
Corporation was acquired from Allied Signal Corgima (“Allied Signal”) in 1987 (Allied Signal mergewith and into Honeywell
International, Inc (“Honeywell”) in December 1999he Company and Honeywell were nhamed jointly aarally liable as potentially
responsible parties in relation to such sites. Thmpany and Honeywell have jointly consented tdgpm certain investigations and
remedial and monitoring activities at two sites &mely have been jointly ordered to perform workmther site. The costs incurred relating
to these three sites are reimbursed by Honeywsédan the indemnification provisions of the Agreatrand Plan of Merger entered into in
connection with the acquisition of the Company 987 (the “Honeywell Agreement”). For sites covebgdthe Honeywell Agreement, to the
extent that conditions or circumstances occurreekated at the time of or prior to the acquisitinri987, Honeywell is obligated to
reimburse the Company 100% of such costs. Honéyemlesentatives continue to work closely with @@mpany in addressing the most
significant environmental liabilities covered byetHoneywell Agreement. Company management doelsatiet/e that the costs associated
with resolution of these or any other environmentatters will have a material adverse effect onGbenpany’s consolidated financial
condition or results of operations. Substantiallyof the environmental cleanup matters identifigdthe Company to date, including those
referred to above, are covered under the Honeyiggltement.

Note 7-New Accounting Pronouncements

In December 2007, the FASB issued SFAS No. 141Rsliiiess Combinations” (“SFAS 141R"). The objectiféeSFAS 141R is to
improve the relevance and comparability of therimfation that a reporting entity provides in itsdiittial reports about a business combin:
and its effects. To accomplish that, SFAS 141Rbdistees principles and requirements for how theuaeq (1) recognizes and measures il
financial statements the identifiable assets aequihe liabilities assumed, and any noncontroliigrest in the acquiree; (2) recognizes and
measures the goodwill acquired in the business gwtibn or a gain from a bargain purchase; andl€3¢rmines what information to disclc
to enable users of the financial statements touat@lthe nature and financial effects of the bssim®mbination. SFAS 141R applies
prospectively to business combinations for whiahahquisition date is on or after the beginnintheffirst annual reporting period beginning
on or after December 15, 2008. The areas that ast applicable to the Company with regard to SFASRLare: (1) that SFAS 141R requi
companies to expense transaction costs as inc&ethat any subsequent adjustments to a recqreddrmance-based liability after its
initial recognition will need to be adjusted thréwigcome as opposed to goodwill; and (3) any liabd related to noncontrolling interest will
be recorded at fair value. The Company is curyesthluating the effect of SFAS 141R to determhitnpact it will have, but believes the
impact will not be material to its consolidateddfirtial condition and results of operations.

In December 2007, the FASB issued SFAS No. 160ntéatrolling Interests in Consolidated Financiat8ments” (“SFAS 160").
The objective of SFAS 160 is to improve the rel@grcomparability, and transparency of the findrinfarmation that a reporting entity
provides in its consolidated financial statementgstablishing accounting and reporting standasdshie noncontrolling interest in a
subsidiary and for the deconsolidation of a subsydiSFAS 160 is effective for fiscal years, antiiim periods within those fiscal years,
beginning on or after December 15, 2008. SFAS &l be applied prospectively as of the beginnifithe fiscal year in which this
Statement is initially applied, except for the metstion and disclosure requirements. The presentand disclosure requirements applies
retrospectively for all periods presented. The sithat are most applicable to the Company withnetmSFAS 160 are: (1) SFAS 160
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requires companies to classify expense relatednoantrolling interests’ share in income below inebme (earning per share will still be
determined after the impact of noncontrolling iet#s’ share in net income of the Company as isuihent practice.) During the periods
ended March 31, 2008 and 2007, the Company incledpdnse related to the noncontrolling interestares in income of $1,663 and $1,680,
respectively, in other expenses, net and (2) SF®Gréquires the liability related to noncontrollimgerests to be presented as a separate
caption within shareholders’ equity. As of March 2008 and 2007 the liability related to noncoffitrg interests was $16,916 and $20,130,
respectively, and is included in other long-terabiiities. The Company is currently evaluating #ffect of SFAS 160 to determine the
impact it will have, but believes the primary imgsawill be as described above.

In March 2008, the FASB issued SFAS No. 161, “Disales about Derivative Instruments and Hedgingviiets” (“SFAS 161").
SFAS 161 amends and expands the disclosure recqgntsraf SFAS No. 133 “Accounting for Derivative tinsnents and Hedging
Activities” (“SFAS 133")with the intent to provide users of financial staénts with an enhanced understanding of: (1) hawary an entit
uses derivative instruments; (2) how derivativarimeents and related hedged items are accountethétar SFAS 133 and its related
interpretations; and (3) how derivative instrumeand related hedged items affect an entity’s firgrmosition, financial performance, and
cash flows. To meet those objectives, SFAS 161iresjgualitative disclosures about objectives drategies for using derivatives,
guantitative disclosures about fair value amouhtnd gains and losses on derivative instruments disclosures about credit-risk-related
contingent features in derivative agreements. Gtwmpany is currently evaluating the effect of SF to determine the impact it will have
but believes the impact will not be material todtssolidated financial condition and results ofi@ions.

Note 8-Stock-Based Compensation

The Company has two option plans for employees“@mption Plans”), the 1997 Option Plan and the 2Q@@ion Plan. The 2000
Option Plan was amended in May 2006 to increaseuigber of shares of common stock reserved foarsseifrom 16,000,000 to
24,000,000 shares as well as to increase the nunfilbgtions that may be granted to any one pagitifrom not more than 4,000,000 to not
more than 6,000,000 option3he Option Plans authorize the granting of stmutions by a committee of the Board of Directors March 31
2008, the maximum number of shares of common sa@akable for the granting of additional stock ops under the Option Plans was
5,810,260. Options granted under the Option Plass ratably over a period of five years and arecsable over a period of ten years from
the date of grant. In addition, shares issued mjuwtion with the exercise of stock options unither Option Plans are subject to Management
Stockholder Agreements.

In 2004, the Company adopted the 2004 Stock Oftlan for Directors of Amphenol Corporation (the f&itors Plan”). The
Directors Plan is administered by the Board of Etiwes. At March 31, 2008, the maximum number @freh of common stock available for
the granting of additional stock options underiectors Plan was 320,000. Options granted utideDirectors Plan vest ratably over a
period of three years and are exercisable overiagef ten years from the date of grant.

The Company recognizes expense for stock-basedermation over the service period that stock opieards are expected to vest
using a graded method on a straight-line basis thevesting period of the entire award. Stockebasompensation expense includes the
estimated effects of forfeitures, and estimatef®idéitures will be adjusted over the requisitevesr period to the extent actual forfeitures
differ, or are expected to differ from such estiesat Changes in estimated forfeitures will be recoeg in the period of change and will also
impact the amount of expense to be recognizedtindiperiods. For the three months ended Marcl2@08, the Company’s income before
income taxes and net income was reduced by $3/2082,257, respectively. For the three months eiEdh 31, 2007, the Company’s
income before income taxes and net income was eedog $2,990 and $2,105, respectively. The expiercsered for stock-based
compensation is classified in selling, general adichinistrative expenses on the accompanying Coedens
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Consolidated Statements of Income.

A summary of the Company’s outstanding options @ptibn activity under the Option Plans and the Etives Plan (the “Plans”) as
of March 31, 2008 and changes during the three hsathien ended is as follows:

Weighted
Average
Weighted Remaining
Average Contractual Aggregate
Exercise Term Intrinsic
Options Price (in years) Value
Options outstanding at December 31, 20C 11,279,89 $ 19.72 6.5¢ $ 300,64¢
Options exercise (34,07Y) 10.7¢
Options cancelled (26,880 24.11
Options outstanding at March 31, 200¢ 11,218,94 19.7: 6.31 $ 196,52
Exercisable at March 31, 200¢ 5,567,13' ¢ 13.5: 471 $ 132,12¢

A summary of the status of the Company’s non-vesf#ibns under the Plans as of March 31, 2008 aadges during the three
months then ended is as follows:

Weighted
Average Fair
Value at
Options Grant Date
Non-vested options at December 31, 20( 5,681,95 $ 8.24
Options veste: (3,267) 4.2¢
Options cancelled (26,880 7.82
Non-vested options at March 31, 200 5,651,80. $ 8.2¢

During the three months ended March 31, 2008 afd 2Be following activity occurred under the Plans

2008 2007

Total intrinsic value of stock options exercis $ 984 $ 6,33t
Total fair value of stock awards vest 14 11

On March 31, 2008 the total compensation costedl&d non-vested options not yet recognized urfdePtans was approximately
$32,916, with a weighted average expected amadizaeriod of 3.41 years.

Note 9-Shareholders’ Equity
On January 17, 2007, the Company announced a 2-$twek split that was effective for stockholdefsezord as of March 16, 20C
and these additional shares were distributed ortivia®, 2007. The share and per share informaticgirhesflects the effect of such stock

split.

The Company maintains an open-market stock repaecheogram (the “Program”) to repurchase sharés cbmmon stock. In
January 2008, the Company announced that its Bifdbitectors authorized
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an increase to the number of shares which may thased under the Program from 10,000,000 to 2(000Ghares of common stock in
addition to extending the Program’s maturity daterf December 31, 2008 to January 31, 2010. Thr@egember 31, 2007, the Company
retired 6,100,000 shares of its common stock pwethdor $141,000 under the Program by reducingraatated earnings by this amount. In
March 2008, the Company retired an additional 5@d00 shares of its common stock purchased for $963)y reducing accumulated
earnings by this amount. During the three montliedrMarch 31, 2008, the Company purchased approeiyn3,800,000 shares of its
common stock for $143,693. At March 31, 2008, appnately 7,800,000 shares of common stock may perokased under the Program.

On January 19, 2005, the Company announced thatlild commence payment of a quarterly dividendtsrcdmmon stock of $.0:
per share. The Company paid a quarterly dividartié amount of $2,634 or $.015 per share on &Zpi2008 to shareholders of record as of
March 12, 2008. Total dividends paid in 2008 inahgdthe April 2, 2008 payment were $5,349, whictlude dividends declared in 2007 and
paid in 2008.

Note 10-Benefit Plans and Other Postretirement Beffits

The Company and certain of its domestic subsididrave a defined benefit pension plan (“U.S. Plaviiich, subject to the
curtailment described below, covers its U.S. empdsy U.S. Plan benefits are generally based o péaervice and compensation and are
generally noncontributory. Certain foreign subsidia also have defined benefit plans covering theiployees. Certain U.S. employees not
covered by the U.S. Plan are covered by definettibotion plans. The following is a summary, basedhe most recent actuarial valuations,
of the Company’s net cost for pension benefits@her benefits for the three months ended Marct28@8 and 2007:

Pension Benefits Other Benefits
2008 2007 2008 2007
Service cos $ 1947 $ 2,181 $ 47 $ 44
Interest cos 5,79¢ 5,33¢ 21¢ 20¢
Expected return on plan ass (6,630 (6,159 — —
Amortization of transition obligatio 27 (24) 16 16
Amortization of prior service co 51¢ 392 — —
Amortization of net actuarial losses 1,51¢ 2,31¢ 241 27C
Net pension expen: $ 3,122 $ 4,04C $ 52: $ 53¢

Effective January 1, 2007, the Company effectedreaitment on the U.S. Plan which resulted in nditiohal benefits being credits
to salaried employees (i) who have less than 2Esy&svice with the Company or (ii) have not atdimge 50 and who have less than 15
years of service with the Company. For affectedleyges, the curtailment in additional U.S. Plandjgs was replaced with a Compa
match defined contribution plan.

The Company plans on making a voluntary cash dmuttdn to the U.S. Plan of between $10,000 to $20j@ September 2008.
Cash contributions in 2008 and in future years déjpbend on a number of factors including performarfplan assets. In August 2006, the
President signed into law the Pension ProtectionoA2006. The intent of the legislation is to reguicompanies to ultimately fund 100% of
their pension liability; and then for companiedund, on a going-forward basis, an amount geneestimated to be the amount that the
pension liability increases each year due to aitiaddl year of service by the employees eligilegension benefits. The Pension Protection
Act also extended the provisions of the PensiordiunEquity Act that would have expired in 2006 lilael Pension Protection Act not been
enacted, which increased the allowed discountusee to calculate the pension liability. The Pem$tootection Act is effective for plan years
beginning in 2008 and did not have a material impache Company’s consolidated results of openatend financial condition.
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The Companyffers various defined contribution plans for UaBd foreign employees. Participation in these pisfssed on certe
eligibility requirements. Effective January 1, Z0@h conjunction with the curtailment of certaitdditional U.S. Plan benefits for salaried
employees described above, the Company began matitté majority of employee contributions to th&ldefined contribution plans with
cash contributions up to a maximum of 5% of eligibbmpensation. During the three months ended M2ikcB008 and 2007, the total
matching contributions to these plans were appratety $509 and $475, respectively.

Note 11-Goodwill and Other Intangible Assets

As of March 31, 2008, the Company has goodwilllioge$1,101,453 of which $1,027,904 is relatedh® interconnect Products and
Assemblies segment with the remainder relatededCdble Products segment. For the three monthedavdrch 31, 2008, goodwill
increased by $9,625 primarily as a result of aruaiiipn with an aggregate acquisition price of mpmately $29,300 less the fair value of
net assets acquired of $4,800. This increase figet by a reclassification of $14,300 from goodial other long-term assets which
represents the fair value assigned to identifiatikngible assets associated with the Compaagguisitions in 2007. The increase in good
was related to the Interconnect Products and Aslsesrgegment. The Company is in the process of teting its analysis of fair value
attributes of the assets acquired related to 8§ 20hd 2008 acquisitions and anticipates thatitteg dssessment of values will not differ
materially from the preliminary assessment.

The Company does not have any intangible assétsr; titan goodwill, that are not subject to amotiira As of March 31, 2008, t
Company has acquired amortizable intangible asg#isa total gross carrying amount of $67,650, bfck $33,300, $21,300 and $6,000
relate to proprietary technology, customer relafops and license agreements, respectively, wéhi@gmainder relating to other amortizable
intangible assets. The accumulated amortizatitate® to these intangibles as of March 31, 2008edt$16,760, of which $4,800, $5,200
and $1,800 relate to proprietary technology, custoralationships and license agreements, respggtivigh the remainder relating to other
amortizable intangible assets. Intangible assetinaluded in other long-term assets in the ac@img condensed consolidated balance
sheets. The acquired intangible assets have lameightedaverage useful life of approximately 11 years. litense agreements, propriet
technology and customer relationships have a weiiaverage useful life of 8 years, 15 years anedssy respectively. The aggregate
amortization expense for the three months endediVat, 2008 and 2007 was approximately $2,223 ar@i’®, respectively, and
amortization expense estimated for each of the finaxfiscal years is approximately $8,600 in 20$3,500 in both 2009 and 2010 and
$5,500 in both 2011 and 2012.

Note 12—-Long-Term Debt

The Company has a senior secured credit facilReyolving Credit Facility”) which is comprised offi@e-year $1,000,000
unsecured revolving credit facility that is schedlito expire in August 2011, of which approximat®$88,100 was drawn at March 31, 2008.

At March 31, 2008, availability under the Revolvi@gedit Facility was $148,087, after a reductior$®8,813 for outstanding letters
of credit. The Company’s interest rate on borrowingder the Revolving Credit Facility is LIBOR pH®8 basis points. The Company also
pays certain annual agency and facility fees. Réeolving Credit Facility requires that the Compaaisfy certain financial covenants
including an interest coverage ratio. At March 2008, the Company was in compliance with all firahcovenants under the Revolving
Credit Facility, and the Company’s credit ratingrh Standard & Poor’s was BBB- and from Moody’s i&aa3.
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As of March 31, 2008, the Company had interestsatap agreements of $250,000, $250,000 and $15hadtix the Company’s
LIBOR at 4.24%, 4.85% and 4.40%, expiring in Jubp&, December 2008 and December 2009, respectielpctober 2007, the Company
entered into interest rate swaps that fix the ComjsalLIBOR interest rate on $250,000 and $250,00foating rate bank debt at 4.73% and
4.65% which go into effect in July 2008 and Decen##8 and expire in July 2010 and December 2G8$hectively. The fair value of su
agreements was estimated by obtaining quotes frokels which represented the amounts that the Coynwauld receive or pay if the
agreements were terminated. The fair value cfvadlps indicated that termination of the agreema&nidarch 31, 2008 would have resultel
a pre-tax loss of $27,327; such loss, net of taf18¥,466, is recorded in accumulated other compigte income.

Note 13—Fair Value Measurements

Effective January 1, 2008, the Company adopted SHASL57, “Fair Value Measurements” (“SFAS 1579 &ll financial
instruments accounted for at fair value on a réegrpasis. The Company does not have any non-fiabimstruments accounted for at fair
value on a recurring basis. SFAS 157 establismesaframework for measuring fair value and expaettsted disclosures. Broadly, the
SFAS 157 framework requires fair value to be deieech based on the exchange price that would bévestéor an asset or paid to transfer a
liability (an exit price) in the principal or moatvantageous market for the asset or liabilitynimederly transaction between market
participants. SFAS 157 establishes market or obddevnputs as the preferred source of valuegvi@t by assumptions based on
hypothetical transactions in the absence of manipeits.

The valuation techniques required by SFAS 157 ased upon observable and unobservable inputs. @liderinputs reflect market
data obtained from independent sources, while werebble inputs reflect our market assumptions. &he® types of inputs create the
following fair value hierarchy:

Level 1 Quoted prices for identical instruments in activarkets.

Level 2 Quoted prices for similar instruments in active keds; quoted prices for identical or similar instients in markets that
are not active; and mocderived valuations whose inputs are observabletmse significant value drivers are observa

Level 3 Significant inputs to the valuation model are uresiable.

The Company maintains policies and procedures lteviastruments using the best and most relevaatalailable including
independent price validation for certain instrunsent

The Company believes that the only financial insteat subject to SFAS 157 with interim disclosumguieements are derivative
instruments which represent interest rate swapsatieandependently valued using market obsendadlel 2 inputs including interest rate
yield curves. At March 31, 2008, the fair valuesiefivative instruments were a liability of $27,3

The Company does not have any significant finarmialon-financial assets and liabilities that aesasured at fair value on a non-
recurring basis.

Note 14 — Off-Balance Sheet Arrangement — AccounBeceivable Securitization

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafi an undivided interest of up
to $100,000 in a designated pool of qualified acteueceivable (the “Agreement”). The Company ssv,j administers and collects the
receivables on behalf of the purchaser. The Agreémeludes certain covenants and provides forouarievents of termination and expires in
July 2009. Due to the short-term nature of the aotoreceivable, the fair value approximates theyoay value. At March 31, 2008
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approximately $85,000 of receivables were soldamedherefore not reflected in the accounts rebddvibalance in the accompanying
Condensed Consolidated Balance Sheets.

Note 15 - Income Taxes

On July 13, 2006, the FASB issued FASB Interpretahio. 48, “Accounting for Uncertainty in Incomexes"(“FIN 48”). FIN 48
clarifies the accounting for uncertainty in incotages recognized in an enterprise’s financial statgs in accordance with FASB Statement
No0.109,“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. The Compédoptad the provisions of FIN 48 on January 1, 2Q0i& total amount of the liability
accrued for unrecognized tax benefits as of thetao date was $30,000. As a result of the implesatén, the Company recognized an
increase in the liability for unrecognized tax bigseand a reduction in accumulated earnings of@gmately $200. In addition, the majority
of the liability for unrecognized tax benefits waslassified from accrued income taxes to otheg4temm liabilities on the accompanying
Condensed Consolidated Balance Sheets. At MarcR(BB, the amount of the liability for unrecognizes benefits, which if recognized
would impact the effective tax rate, was approxeha$34,338.

The provision for income taxes for the first quad&2008 and 2007 was at an effective rate of @ahd 29.6%, respectively.
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ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, excéper share data)

Results of Operations
Quarter ended March 31, 2008 compared to the quarter ended March 31, 2007

Net sales were $770.7 in the first quarter of 2008 pared to $651.1 for the same period in 200Teease of 18% in U.S. dollars
and 15% in local currencies. Sales of interconpemtiucts and assemblies (approximately 91% of saleseased 20% in U.S. dollars and
16% in local currencies in the first quarter of 8@@mpared to 2007 ($700.6 in 2008 versus $5852B@7). Sales increased in all of the
Company’s major end markets including the mobilecwnications, military/aerospace, industrial/auttu@and telecommunications and
data communications markets. Sales increases eccurall major geographic regions and resultethftbe continuing development of new
application specific solutions and value added petsland increased worldwide presence with théngatbmpanies in target markets. Sales
of cable products (approximately 9% of sales) iasesl 6% in both U.S. dollars and in local currengiethe first quarter of 2008 comparec
the same period in 2007 ($70.1 in 2008 versus $652807). This increase is primarily attributabdethe impact of increased sales of coa
cable products for the broadband communicationkebaesulting from increased capital spending bgrimational cable operators for
network upgrades and expansion.

Geographically, sales in the United States in ifs¢ quarter of 2008 increased approximately 1% mamad to the same period in 2007
($292.5 in 2008 versus $289.2 in 2007). Intermaticales for the first quarter of 2008 increagguraximately 32%, in U.S. dollars ($478.2
in 2008 versus $361.9 in 2007) and increased appedgly 26% in local currency compared to the saeréod in 2007. The comparatively
weaker U.S. dollar in the first quarter of 2008 liael effect of increasing net sales by approxinge@ll.7 when compared to foreign
currency translation rates for the same periodivir2

The gross profit margin as a percentage of nes seds approximately 32.6% for the first quarte2@®8 compared to 32.3% for the
same period in 2007. The operating margins ferctible products segment decreased by approxintagly in the first quarter of 2008
compared to the first quarter of 2007. The decr@aseargin for cable products is due primarily he impact of higher material costs. The
operating margins in the interconnect segment asme approximately 0.6% for the first quarter ddWhen compared to the same period in
2007 primarily as a result of the continuing depet@nt of new higher margin application specificdurcts, excellent operating leverage on
incremental volume and aggressive programs ofamgrol partially offset by cost increases resgltomimarily from higher material costs.

Selling, general and administrative expenses ise@# $100.6 in the first quarter of 2008 compaoe$B8.0 in the first quarter of
2007 which represented approximately 13.1% and% bsales for each period, respectively. The iaseein expense in the first quarter of
2008 is primarily attributable to increases iniggllexpense and research and development costingg$rtom higher sales volume and
increased spending relating to new product devedopm

Other expenses, net, for the first quarter of 2808 2007 were $2.1 and $3.1, respectively, and e@regrised primarily of minority
interests ($1.7 in both 2008 and 2007), progrars feethe sale of accounts receivable ($.9 in 20@8%4..3 in 2007), and agency and
commitment fees on the Company’s senior credififa¢l.5 in both 2008 and 2007) offset by interiestome ($1.0 in 2008 and $.3 in 2007).
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Interest expense for the first quarter of 2008 $&8 compared to $9.0 for the same period in 200% increase for the first quarter
2008 compared to the 2007 period is attributableigber average debt levels.

The provision for income taxes for the first quad€2008 and 2007 was at an effective rate of Z0ahd 29.6%, respectively.
Liquidity and Capital Resources

Cash provided by operating activities was $109 #nfirst three months of 2008 compared to $62 thé same 2007 period. The
increase in cash flow related primarily to an i@ in net income as well as an increase, in t8 @ériod, in non-cash expenses including
depreciation and amortization and stock-based cosgi®mn expense in addition to a smaller increaglka non-cash components of working
capital. The non-cash components of working capitaeased $18.9 in the first three months of 2008 primarily to increases of $22.8 in
inventory, an increase in prepaid expenses and affsets of $7.7 and a decrease in accounts payfehl®.4 offset by a decrease in accounts
receivable of $22.0 and an increase in accruedresgseof $6.0. The narash components of working capital increased $46tiBe first three
months of 2007 due primarily to increases of $¥h8 $7.5, respectively, in inventory and accouetgivable, an increase in other current
assets of $5.6 and decreases in accounts payablcarued expenses of $17.3 and $5.1, respectively.

Accounts receivable decreased $2.4, due primaritydecrease in sales levels compared to the fquetter of 2007, partially offset by
an increase due to translation resulting from tramgaratively weaker U.S. dollar at March 31, 2066pared to December 31, 2007
(“translation”) and an increase due to an acquidpany. Days sales outstanding decreased frotay®to 66 days. Inventory increased
$43.1 to $500.0 primarily due to increases in thenBany’s military/aerospace and industrial busiegss support of second quarter sales
levels in addition to advance purchase of certatenmls in the first quarter in anticipation offher commodity costs. The inventory increase
was also impacted by translation and inventory fesrracquired company. Inventory days, excludirgittpact of acquisitions, increased
from 80 at December 31, 2007 to 87 at March 3182®repaid expenses and other assets increaseité¥86.4 primarily due to normally
higher prepaid balances at the beginning of the geavell as an increase in short term investmalairizes. Land and depreciable assets, net
increased $10.8 to $327.0 reflecting capital exjpgares of $20.0, translation and fixed assets fesnacquisition partially offset by
depreciation of $20.3. Goodwill increased $9.61¢l$1.5, primarily as a result of an acquisitiompteted during the quarter resulting in an
increase of $24.5 offset by a reclassification frgmodwill to other long-term assets which represémé fair value assigned to identifiable
intangible assets associated with the Company’sisitigns in 2007. Other long-term assets incré&et.0 to $57.9 primarily due to an
increase in intangible assets reclassified frondgadlbas discussed above. Accounts payable deede®s.6 to $289.7 primarily as a result of
a decrease in activity compared to the fourth guart 2007. Total accrued expenses decreased &23200.9 primarily due to payment of
accrued expenses for performance-based additiashlgurchase consideration associated with ceatajuisitions of $40.7 partially offset by
an increase in accrued income taxes. Other lomgHiabilities increased $16.5 to $83.5 due prinyatd a higher liability reflecting the
increase in fair value of interest rate swaps.

For the first three months of 2008, cash from ofegeactivities of $109.6, net borrowings from tlexolving credit facility of $127.1,
proceeds from the exercise of stock options inclgdixcess tax benefits from stock-based paymeamgements of $0.6 and a decrease in
cash on hand of $3.5 were used to fund purchasesasfury stock of $143.7, acquisition related pawyts of $70.4, capital expenditures of
$20.0, purchases of short-term investments of @d2dividend payments of $2.7. For the first thremths of 2007, cash from operating
activities of $62.5, net borrowings from the reunty credit facility of $7.5 and proceeds from thereise of stock options including excess
tax benefits from stock-based payment arrangenwéifi4.6 were used to fund capital expenditures2# &, acquisition related payments of
$22.3, purchases of treasury stock of $14.0, dnddeayments of $2.7, purchases of short-term invests of $2.0
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and an increase in cash on hand of $11.0.

The Company has a senior secured credit facilReyolving Credit Facility”) which is comprised offi@e-year $1,000.0 unsecured
revolving credit facility that is scheduled to epgoin August 2011, of which approximately $838.1swiaawn at March 31, 2008.

At March 31, 2008, availability under the Revolvi@gedit Facility was $148.1, after a reduction &8% for outstanding letters of credit.
The Companys interest rate on borrowings under the Revolvingd@ Facility is LIBOR plus 40 basis points. TBempany also pays cert:
annual agency and facility fees. The Revolvingdiréacility requires that the Company satisfy agrffinancial covenants including an
interest coverage ratio. At March 31, 2008, the @any was in compliance with all financial covenamsler the Revolving Credit Facility,
and the Company'’s credit rating from Standard &moeas BBB- and from Moody’s was Baa3.

As of March 31, 2008, the Company had interestsatep agreements of $250.0, $250.0 and $150.0ititae Company’s LIBOR at
4.24%, 4.85% and 4.40%, expiring in July 2008, Deoer 2008 and December 2009, respectively. Inlg@etd007, the Company entered
into interest rate swaps that fix the Company’sQmBinterest rate on $250.0 and $250.0 of floatatg bank debt at 4.73% and 4.65% which
go into effect in July 2008 and December 2008 aquire in July 2010 and December 2009, respectivele fair value of such agreements
was estimated by obtaining quotes from brokers wheépresented the amounts that the Company wocddveeor pay if the agreements were
terminated. The fair value of all swaps indicatteat termination of the agreements at March 318200uld have resulted in a pre-tax loss of
$27.3; such loss, net of tax of $10.5, was recomeatcumulated other comprehensive income.

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafl an undivided interest of up to
$100.0 in a designated pool of qualified accoueteivable (the “Agreement”). The Company serviedsninisters and collects the
receivables on behalf of the purchaser. The Agreémeludes certain covenants and provides forouarievents of termination and expires in
July 2009. Due to the short-term nature of the aotoreceivable, the fair value approximates theyoay value. At March 31, 2008
approximately $85.0 of receivables were sold aedtaerefore not reflected in the accounts receésbhlance in the accompanying
Condensed Consolidated Balance Sheets.

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodevelopment activities,
repurchase of its common stock, dividends and sietvice. The Company may also use cash to furat glrt of the cost of future
acquisitions. The Company’s debt service requirgmeonsist primarily of principal and interesthlmmnk borrowings. The Company’s
primary sources of liquidity are internally genectash flow, the Revolving Credit Facility and tade of receivables under the Agreement.
In addition, the Company had cash and cash equitgaté $180.1 million at March 31, 2008, the mdjodf which is in non-U.S. accounts.
The Company expects that ongoing requirementsgderating and capital expenditures, product devetogractivities, repurchase of its
common stock, dividends and debt service requirésneifl be funded from these sources; howeverGbmpany’s sources of liquidity could
be adversely affected by, among other things, sedse in demand for the Company’s products, aidedéion in certain of the Company’s
financial ratios, a decline in its credit ratingsaodeterioration in the quality of the Companyts@unts receivable.

On January 17, 2007, the Company announced a 2$twek split that was effective for stockholdefsexord as of March 16, 2007, and
these additional shares were distributed on Ma€;t2807. The share and per share information heefliects the effect of such stock split.

The Company maintains an open-market stock repsecpeogram (the “Program”) to repurchase sharés obmmon stock. In
January 2008, the Company announced that its Bifdditectors authorized an increase to the numbshares which may be purchased
under the Program from 10 million to 20 million sbsof common stock in addition to extending thegPam’s maturity date from
December 31, 2008 to January 31, 2010. Throughieee31, 2007, the Company retired 6.1 million ekaf its common stock
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purchased for $141.0 under the Program by redwadegmulated earnings by this amount. In March 2688Company retired an additional
5.4 million shares of its common stock purchase®93.8 by reducing accumulated earnings by timeumnt. During the three months ended
March 31, 2008, the Company purchased approxim&t8lynillion shares of its common stock for $1437March 31, 2008, approximately
7.8 million shares of common stock may be repuretiasder the Program.

On January 19, 2005, the Company announced thatutd commence payment of a quarterly dividendtsmommon stock of $.015 per
share. The Company paid a quarterly dividend énaitmount of $2.6 or $.015 per share on April 2,8@0shareholders of record as of
March 12, 2008. Total dividends paid in 2008 inahgcthe April 2, 2008 payment were $5.3, which it dividends declared in 2007 and
paid in 2008.

The Company plans on making a voluntary cash dmuttan to the U.S. Pension Plan of between $10%2®0 in September 2008.
Cash contributions in 2008 and in future years délpbend on a number of factors including perforreasfplan assets. In August 2006, the
President signed into law the Pension ProtectionoA2006. The intent of the legislation is to reguicompanies to ultimately fund 100% of
their pension liability; and then for companiedund, on a going-forward basis, an amount geneestimated to be the amount that the
pension liability increases each year due to aitiaddl year of service by the employees eligildegension benefits. The Pension Protection
Act also extended the provisions of the PensiordiunEquity Act that would have expired in 2006 lilael Pension Protection Act not been
enacted, which increased the allowed discountusee to calculate the pension liability. The Pem$tootection Act is effective for plan years
beginning in 2008 and did not have a material impacdhe Company’s consolidated financial conditiomesults of operations.

The Company intends to retain the remainder cdarsings to provide funds for the operation ancaesn of the Company’s business,
repurchase of its common stock and to repay owtstgrindebtedness. Management believes that thep@oy’s working capital position,
ability to generate strong cash flow from operaticavailability under its Revolving Credit Faciliyd access to credit markets will allow i
meet its obligations for the next twelve months trelforeseeable future.

Environmental Matters

Certain operations of the Company are subject ¥r@mmental laws and regulations that govern tiseltirge of pollutants into the air
and water, as well as the handling and dispossblid and hazardous wastes. The Company belibe¢sts operations are currently in
substantial compliance with all applicable envir@mtal laws and regulations and that the costs mtirt@ing compliance will not have a
material adverse effect on the Company’s finamaldition or results of operations.

The Company is currently involved in the environta¢cleanup of several sites for conditions thastex at the time Amphenol
Corporation was acquired from Allied Signal Corgima (“Allied Signal”) in 1987 (Allied Signal mergewith and into Honeywell
International, Inc (“Honeywell”) in December 1999he Company and Honeywell were named jointly amerally liable as potentially
responsible parties in relation to such sites. Thmpany and Honeywell have jointly consented tdgpm certain investigations and
remedial and monitoring activities at two sites &mely have been jointly ordered to perform workmther site. The costs incurred relating
to these three sites are reimbursed by Honeywsédan the indemnification provisions of the Agreatrand Plan of Merger entered into in
connection with the acquisition of the Company 987 (the “Honeywell Agreement”). For sites covebgathe Honeywell Agreement, to the
extent that conditions or circumstances occurregk@ted at the time of or prior to the acquisitinri987, Honeywell is obligated to
reimburse the Company 100% of such costs. Honéyemlesentatives continue to work closely with @@mpany in addressing the most
significant environmental liabilities covered byetHoneywell Agreement. Company management doelsatiet/e that the costs associated
with resolution of these or any other environmemnatters will have a material adverse effect onGbhepany’s consolidated financial
condition or results of operations. Substantiallyof the environmental cleanup matters identifigdthe Company to date, including those
referred to above, are covered under the Honeyggltement.
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Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meanifgthe federal securities laws, and
should be considered subject to the many unceigaittiat exist in the Company’s operations andrtass environment. These uncertainties,
which include, among other things, economic andenay conditions, market demand and pricing andpmgitive and cost factors are set
forth in Part I, Item 1A of the Company’s 2007 Amh&Report on Form 10-K. Actual results could diffieaterially from those currently
anticipated.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and char
in interest rates. There has been no materialgghanthe Company’s assessment of its sensitigifptteign currency exchange rate risk since
its presentation set forth, in Item 7A “Quantitatiand Qualitative Disclosures About Market Riskits 12007 Annual Report on Form 10-K.
In October 2007, the Company entered into intewstswaps that fix the Company’s LIBOR interest en $250,000 and $250,000 of
floating rate bank debt at 4.73% and 4.65% whiclmgm effect in July 2008 and December 2008 andrexp July 2010 and December 2009,
respectively. At March 31, 2008, the Companysrage LIBOR rate was 4.13%. A 10% change in ifB0R interest rate at March 31,
2008 would have the effect of increasing or dednggimiterest expense by approximately $0.5. The g does not expect changes in
interest rates to have a material effect on incomeash flows in 2008, although there can be norasses that interest rates will not
significantly change.

Item 4. Controls and Procedures

Under the supervision and with the participationh&f Company’s management, including the Compa@iiief Executive Officer and
Chief Financial Officer, the Company has evaludkedeffectiveness of the design and operatiorsadigclosure controls and procedures ¢
December 31, 2007. Based on their evaluation, thief&xecutive Officer and Chief Financial Offidesive concluded that these disclosure
controls and procedures are effective to ensutdrif@mation required to be disclosed by the Comypia reports that it files or submits un
the Securities Exchange Act of 1934 is recordenlcgssed, summarized and reported within the timegsespecified in Securities and
Exchange Commission rules and forms and such irgtiom is accumulated and communicated to manageinehtding the Company’s
principal executive and financial officers, to alltimely decisions regarding required disclosureefe has been no change in the Company’s
internal controls over financial reporting durirtg imost recent fiscal quarter that has materidfigcted, or is reasonably likely to materially
affect, its internal control over financial repodi

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

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

results of operations.
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Item 1A. Risk Factors

There have been no material changes to the Compaslt’factors as disclosed in Part |, Item 1Ahaf Company’s Form 10-K for
the year ended December 31, 2007.

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

The Company maintains an open-market stock repaecheogram (the “Program”) to repurchase sharés cbmmon stock. In
January 2008, the Company announced that its Bifdbitectors authorized an increase to the numbshares which may be purchased
under the Program from 10 million to 20 million sbsof common stock in addition to extending thegPam’s maturity date from
December 31, 2008 to January 31, 2010. Throughileee31, 2007, the Company retired 6.1 million shaf its common stock purchased
for $141.0 under the Program by reducing accumdlesgnings by this amount. In March 2008, the Cargpatired an additional 5.4 million
shares of its common stock purchased for $203 @thycing accumulated earnings by this amount. AtcM&1, 2008, approximately 7.8
million shares of common stock may be repurchaseiuthe Program.

(c) Total Number (d) Maximum
of Shares Number of
(a) Total Purchased as Shares that May
Number of Part of Publicly Yet Be Purchased
Shares (b) Average Price Announced Plans Under the Plans
Period Purchased Paid per Share or Programs or Programs
January 1, to January 31, 2C 1,797,88 % 39.6¢ 10,224,47 9,775,52!
February 1, to February 29, 20 1,123,98! 37.9i 11,348,46 8,651,54!
March 1, to March 31, 20C 835,33 35.1¢ 12,183,79 7,816,20:
Total 3,757,20: $ 38.2¢ 12,183,79 7,816,20:
Item 3. Defaults Upon Senior Securities
None
Item 4. Submission of Matters to a Votef Security Holders
None
Item 5. Other Information
None
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Exhibits —

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 Restatedifidate of Incorporation, dated May 26, 20044tlas Exhibit 3.1 to the
June 30, 2004 -Q).*

Second Certificate of Amendment of Amended and &edtCertificate of Incorporation, dated May 23)2(filed as Exhibit 3.4 to
the December 31, 2007 -K).*

Canadian Purchase and Sale Agreement dated apteh@®r 26, 1997 among Amphenol Canada Corp., Amginding Corp.
and Amphenol Corporation, individually and as thigial servicer (filed as Exhibit 10.21 to the Sapber 30, 1997 -Q).*
Receivables Purchase Agreement dated as of JuB0B6, among Amphenol Funding Corp., the Compankanit Asset
Securitization LLC and Calyon New York Branch, ageft (filed as Exhibit 10.10 to the June 30, 200-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 (fgdeixaibit 10.10 to the
June 30, 2004 -Q).*

Purchase and Sales Agreement dated as of July0B8&,among the Originators named therein, Amphenaotlihg Corp. and the
Company (filed as Exhibit 10.13 to the June 30,820(-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 Anrmati@nd Subsidiaries (filed as Exhibit 10.19 to dnee 30, 1998

1C-Q).*

Fourth Amended 2000 Stock Purchase and OptionfBiatey Employees of Amphenol and Subsidiarieg(fias Exhibit 10.20 to
the June 30, 2007 -Q).*

Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the Decembgr2®04 1-K).*

Form of 1997 No-Qualified Stock Option Agreement (filed as Exhibt51 to the December 31, 2004-K).*

Form of 2000 Management Stockholders’ Agreemerof &ay 24, 2007 (filed as Exhibit 10.25 to the J&@e 2007

1C-Q).*

Form of 2000 Non-Qualified Stock Option Grant Agremt Amended as of May 24, 2007 (filed as Exhibi28 to the June 30,
2007 1-Q).*

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

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
(filed as Exhibit 10.42 to the December 31, 200-K).*

Second Amendment to the Pension Plan for EmplogkAsphenol Corporation as amended and restatedtafé January 1, 2002
(filed as Exhibit 10.43 to the December 31, 200-K).*

Third Amendment to the Pension Plan for Employdesnaphenol Corporation as amended and restatedteféeJanuary 1, 2002
(filed as Exhibit 10.44 to the December 31, 200-K).*

Fourth Amendment to the Pension Plan for Employédsmphenol Corporation as amended and restatedtafé January 1, 2002
(filed as Exhibit 10.45 to the December 31, 200-K).*

Fifth Amendment to the Pension Plan for EmploydeSmphenol Corporation as amended and restatedtaféeJanuary 1, 2002
(filed as Exhibit 10.46 to the December 31, 200-K).*

Sixth Amendment to the Pension Plan for Employdesnagphenol Corporation as amended and restatedtaféeJanuary 1, 2002
(filed as Exhibit 10.47 to the December 31, 200-K).*

Seventh Amendment to the Pension Plan for EmplogeAsnphenol Corporation as amended and restafedtisfe January 1, 20(
(filed as Exhibit 10.38 to the December 31, 200-K).*

Amphenol Corporation Supplemental Employee Retirgrnéan formally adopted effective January 25, 1@8éd as Exhibit 10.18
to the 1996 1-K).*
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First Amendment (2000-1) to the Amphenol Corporatupplemental Employee Retirement plan (filed asithit 10.18 to the
September 30, 2004 -Q).*

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

Third Amendment (2006-1) to the Amphenol CorporatBupplemental Employee Retirement Plan (filed>dshit 10.51 to the
December 31, 2006 -K).*

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

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

2006 Amphenol Corporation Management Incentive ffifad as Exhibit 10.48 to the December 31, 200-K).*

2007 Amphenol Corporation Management Incentive Ffiled as Exhibit 10.46 to the June 30, 200-Q).*

2008 Amphenol Corporation Management Incentive PI:

Credit Agreement, dated as of July 15, 2005, antbeagCcompany, certain subsidiaries of the Compamsyndicate 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).*

First Amendment to Credit Agreement dated as ofebdwer 14, 2005 among the Company, certain subigdiaf the Company, a
syndicate of financial institutions and Bank of Amga, N.A. acting as the administrative agent (fitss Exhibit 10.45 to the
March 31, 2007 10Q).

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

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

Settlement Agreement among Allied Signal Inc.,@menpany and LPL Investment Group, Inc. dated Nowam2B, 1988 (filed as
Exhibit 10.20 to the 1991 Registration Statemer

Asset and Stock Purchase Agreement between Teralyn@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 310200Q).*

Amphenol Corporation Employee Savings/401(k) Plaopgtion Agreement (filed as Exhibit 10.59 to therda31, 2006 10Q).
First Amendment (2006-1) to Amphenol Corporationdoyee Savings/401(k) Plan Adoption Agreement ¢fiées Exhibit 10.68 to
the December 31, 2006 -K).*

Second Amendment (2006-2) to Amphenol Corporatimpleyee Savings/401(k) Plan Adoption Agreemenédfias Exhibit 10.69
to the December 31, 2006-K).*

Amphenol Corporation Supplemental Defined ContidnuPlan (filed as Exhibit 10.54 to the March 3202 10Q).*

First Amendment (2007-1) to the Amphenol Corporatupplemental Defined Contribution Plan (filedeadhibit 10.55 to the
March 31, 2007 10Q).

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

*%

Incorporated herein by reference as ste
Filed herewitt
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussd¢port to be signed on its behalf

by the undersigned thereunto duly authorized.

Date: May 7, 2008

AMPHENOL CORPORATION

By: /sl Diana G. Reardc
Diana G. Reardon
Authorized Sgnatory

and Principal Financial Officer
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Exhibit 10.30

2008
AMPHENOL MANAGEMENT INCENTIVE PLAN

Purpose
The purpose of the Plan is to reward eligible keypleyees of Amphenol Corporation and affiliated rapiens with performance

based cash bonus payments provided certain indikidperating unit and Company goals are achieved.

Eligibility

Key management personnel and target bonuses egeaamended by the Chairman and CEO. Generalticipation include:
senior management positions, corporate staff masageneral managers and their designated dingottse Participation, targ
bonuses and bonus payments are as approved bythpe@sation Committee of the Board of Directors.

Plan Components

Payments under the Incentive Plan are based phnuariperformance against quantitative measurebkshed at the beginning
of each year. In addition, consideration will beegi, when appropriate, to certain qualitative fescts further discussed below.
The quantitative portion of the 2008 Managemeng¢ihtize Plan is contingent upon the Company’s aehient and/or each
Group’s achievement, and/or each operating unitsewement and/or each individual's achievememtesformance targets
and/or goals. These targets and/or goals inclugentee, operating income, operating cash flow, retur investment, return on
sales, organic growth and contribution to EPS ghowbr 2008 quantitative performance criteria aasell primarily on sales a
income growth in 2008 over 2007 and actual perforeedn 2008 as compared to 2008 budget. Performzased payments
pursuant to the 2008 Management Incentive Planbeagdjusted if unusual and unanticipated markedlitions materially
impact the Company’s, a Group’s, an operating sndi an individual’s growth and/or performance al@iative factors
considered in establishing performance based paypugsuant to the 2008 Management Incentive Pleludie the following:
accomplishments against budget, balance sheet miuasng including cash flow, new market/new produifioning, operating
unit and group contribution to total Company periance, other specific individual objective impagt@ompany performance,
customer satisfaction, cost reductions and proditiciimprovement and quality management.

Administration

» Payments are based upon average base salary theifdan year (new hires will be prorated accongiifchired after
February F'of the plan year).

e The maximum allowable payout under the Plan ishextarget bonus as applied to average base salary.

* To be eligible for the bonus payment, a participanst be an active employee on the payroll atithe tvhen the bonus
payment is issued. Exceptions must be recommeng#teiChairman and CEO and be approved by the Casagien
Committee.

» Payments are made during the first 90 calendar fddipsving the Plan year. All payments are subjecthe
recommendation of the Chairman and CEO and theosppof the Compensation Committee.




EXHIBIT 31.1

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

I, Martin H. Loeffler, as the principal executivéficer of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xthe quarter ended March 31, 2008 of AmphenabGration;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

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

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial 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 andguiures, as of the end of the period coveredibyédport based on such evaluati
and

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

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfsaability 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: May 7, 200!

/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 financialoaff of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xthe quarter ended March 31, 2008 of AmphenabGration;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

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

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial 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 andguiures, as of the end of the period coveredibyédport based on such evaluati
and

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

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfsaability 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: May 7, 200!

/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form IDfor the quarter ended March 31, 200¢
filed with the Securities and Exchange Commissioth@ date hereof (the “Report”), I, Martin H. Léief, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted 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 ExchangeoA 1934; and

2. The information contained in the Report fairly @ets, in all material respects, the financial ctodiand results of operations of
the Company.

Date: May 7, 2008

/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 authenticatcgnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retrby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theacter ended March 31, 2008, as

filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, Diana G. ReardChief Financial Officer of the

Company, certify, pursuant to 18 U.S.C. § 135QGdpted 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 ExchangeoA 1934; and

2. The information contained in the Report fairly @ets, in all material respects, the financial ctodiand results of operations of
the Company.

Date: May 7, 2008

/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 authenticatcgnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retrby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




