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Assets
Current Assets
Cash and cash equivalel

Accounts receivable, less allowance for doubtfelbants of $14,284 and $12,468, respecti

Inventories, ne

PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(dollars in thousands)

Prepaid expenses and other assets

Total current assets

Land and depreciable assets, less accumulatedaitge of $530,219 and $483,296, respectively

Goodwill
Other long-term assets

Liabilities & Shareholder’ Equity

Current Liabilities:
Accounts payabl

Accrued salaries, wages and employee ber

Accrued income taxe

Accrued acquisitio-related obligation

Other accrued expens

Current portion of long-term debt

Total current liabilities
Long-term debt

Accrued pension and post employment benefit obbga

Other lon¢-term liabilities

Shareholder Equity:
Common stocl
Additional paic-in deficit
Accumulated earning

Accumulated other comprehensive |i

Treasury stock, at cost

Total shareholders’ equity

June 30, December 31

2008 2007

$ 188,76: $ 183,64:

555,21 510,41:

519,59 456,88:

92,07 72,87¢

1,355,63! 1,223,80:

338,80! 316,19

1,171,49 1,091,82

61,70! 43,90:

$ 2,927,631 $ 2,675,73:

$ 318,52t $ 295,39:

59,10: 54,96:

42,33¢ 39,62,

67,04¢ 55,21:

71,72 74,21

551 1,07t

559,28t 520,48

819,20: 721,56

110,87¢ 101,80:¢

82,74¢ 66,97:

177 181

(22,490 (43,647

1,430,06.: 1,431,63!

(32,719 (43,644

(19,509) (79,61))

1,355,52. 1,264,91.

$ 2,927,631 $ 2,675,73:

See accompanying notes to condensed consolidaiucial statements.
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AMPHENOL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(dollars in thousands, except per share data)

Three months endec

Six months endec

June 30, June 30,
2008 2007 2008 2007
Net sales $ 846,81° $ 688,83t $ 161753 $ 1,339,92
Cost of sales 570,22 463,21. 1,090,03! 903,72¢
Gross profit 276,59( 225,62 527,49¢ 436,19.
Selling, general and administrative expense 108,36° 92,21 208,97" 180,18:
Operating income 168,22: 133,41: 318,51¢ 256,01
Interest expens (9,915 (8,979 (19,819 (18,027
Other expenses, net (2,297 (3,639 (4,436 (6,78¢)
Income before income taxes 156,01 120,79! 294,26¢ 231,20:
Provision for income taxes (46,027 (36,799 (86,80¢) (69,50
Net income $ 109,99 $ 83,99¢ $ 207,46: 161,70(
Net income per common sh-Basic $ 63 $ A7 3 1.1¢ .91
Average common shares outstanding-Basic 175,487,64 178,624,15 176,075,13 178,379,81
Net income per common sh-Diluted $ 61 $ A€ 3 1.1¢F .8¢
Average common shares outstanding-Diluted 179,395,72 182,686,32 179,796,84 182,598,44
Dividends declared per common share $ 01 $ 01 $ .01E .01t

See accompanying notes to condensed consolidaiucfal statements.

4




AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW

(dollars in thousands)

Net income
Adjustments for cash from operatiol
Depreciation and amortizatic
Stocl-based compensation expel
Net change in components of working cag
Net change in other long term assets and liakslitie
Cash flow provided by operations

Cash flow from investing activitie:
Capital additions, ne
Purchase of shc-term cash investmen
Investments in acquisitions
Cash flow used in investing activities

Cash flow from financing activitie:
Net change in borrowings under revolving crediiliges
Purchase of treasury sto
Proceeds from exercise of stock optir
Excess tax benefits from stc-based payment arrangeme
Dividend payments
Cash flow used in financing activities

Effect of exchange rate changes on cash and casvaénts

Net change in cash and cash equival
Cash and cash equivalents balance, beginning wfdber
Cash and cash equivalents balance, end of period

Cash paid during the period fc
Interest
Income taxe:

See accompanying notes to condensed consolidaigucial statements.

(Unaudited)
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Six months endec

June 30,

2008 2007
207,46: $ 161,70(
45,68¢ 40,04:
7,19¢ 5,992
(69,704 (72,569
15,17¢ 10,51
205,81} 145,67¢
(50,509 (50,932
(8,557 (4,209
(99,479) (37,579
(158,52 (92,719
94,27 5,51(
(143,69)) (51,94
8,782 19,65(
4,981 15,717
(5,319 (5,356)
(40,970 (16,426
(1,196 -
5,121 36,53:
183,64 74,13
188,76: $ 110,66¢
19877 $ 17,76
72,09t 52,92t




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®B0U2008 and December 31, 2007, the related esedeconsolidated
statements of income for the three and six montldee June 30, 2008 and 2007 and the condensedidatess statements of cash flow for
the six months ended June 30, 2008 and 2007 inthedaccounts of Amphenol Corporation and its slibges (the “Company”). The
financial statements included herein are unauditethe opinion of management, all adjustmentssistimg only of normal recurring
adjustments, necessary for a fair presentationdi sterim financial statements have been includBak results of operations for the three
and six months ended June 30, 2008 are not neibessdicative of the results to be expected fae thll year. These financial statements
the related notes should be read in conjunctioh thi¢ financial statements and notes includederbmpany’s 2007 Annual Report on
Form 10-K (“10-K") .

Note 2-Inventories

Inventories consist of:

June 30, December 31,
2008 2007
Raw materials and supplies $ 129,94 $ 112,48t
Work in proces: 250,32! 227,29:
Finished goods 139,32: 117,10:
$ 519,59 $ 456,88

Note 3-Reportable Business Segments

The Company has two reportable business segm@énitgefconnect products and assemblies and (bB)ecaroducts. The
interconnect products and assemblies (“Intercoripeegment produces connectors and connector asissmbmarily for the
communications, military, aerospace, industrial antbmotive markets. The cable products (“Cablegnsent produces coaxial and flat
ribbon cable and related products primarily for tbexmunications markets, including cable televisibme Company evaluates the
performance of business segments on, among otingsttprofit or loss from operations before intéregadquarters’ expense allocations,
stock-based compensation expense, income taxasoanelcurring gains and losses.

The segment results for the three months ended3Wyr008 and 2007 are as follows:

Interconnect products Cable
and assemblies products Total
2008 2007 2008 2007 2008 2007
Net sales
-external $ 771,11 3 618,25( $ 75,708 3 70,58¢ 3 846,81 $ 688,83t
-inter-segmen 1,162 1,25¢ 3,97( 3,33t 5,132 4,59(
Segment operating incon 171,62 134,21. 8,72¢ 8,932 180,35« 143,14
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The segment results for the six months ended JOn20®8 and 2007 are as follows:

Interconnect products Cable
and assemblies products Total
2008 2007 2008 2007 2008 2007
Net sales
-external $ 1,471,733 $ 1,203,51 $ 145,79: $ 136,40 $ 1,617,533 $ 1,339,92
-inter-segmen 2,044 2,18 8,071 7,26: 10,11°¢ 9,45(
Segment operating incon 325,16 259,09: 16,99¢ 16,85 342,16( 275,94¢

Reconciliation of segment operating income to cbdated income before income taxes for the threksix months ended June 30, 2008 and
2007 is summarized as follows:

Three months endec Six months endec
June 30, June 30,
2008 2007 2008 2007
Segment operating incon $ 180,35: $ 143,14: $ 342,16( $ 275,944
Interest expens (9,915 (8,979 (19,819 (18,027
Other expenses, n (20,429 (20,367 (20,88) (20,737
Stock-based compensation expense (3,999 (3,009 (7,196 (5,997
Income before income taxes $ 156,01 $ 120,79! $ 29426¢ $  231,20:

Note 4-Comprehensive Income

Total comprehensive income for the three and sirthended June 30, 2008 and 2007 is summariZeti@ss:

Three months endec Six months endec
June 30, June 30,
2008 2007 2008 2007
Net Income $ 109,99 $ 83,99¢ $ 207,46 $ 161,70(
Currency translation adjustmel (2,330 5,57( 12,42( 8,89¢
Revaluation of interest rate derivatives 8,33: 724 (1,495 (287)
Total comprehensive income $ 11599 $ 90,29( $ 218,38t $ 170,31.




Note 5-Earnings Per Share

Basic earning per share (EPS) is computed by digidiet income by the weighted-average number ofwomshares outstanding.
Diluted EPS is computed by dividing net income Iy Wweighted-average number of common shares amtilvdicommon shares outstanding,
which includes stock options. A reconciliation bétbasic average common shares outstanding tediawerage common shares outstanding
as of June 30, 2008 is as follows (dollars in tlangs):

Three months endec Six months endec
June 30, June 30,
2008 2007 2008 2007

Net income $ 109,99! $ 83,99¢ $ 207,46: $ 161,70!
Basic average common shares outstanding 175,487,64 178,624,15 176,075,13 178,379,81
Effect of dilutive stock options 3,908,08: 4,062,17 3,721,71 4,218,62!
Diluted average common shares outstanding 179,395,72 182,686,32 179,796,84 182,598,44
Earnings per shar

Basic $ 63 9 A7 $ 118 $ .91

Diluted $ 61 $ A€ 3 1.1 $ .8¢

Note 6-Commitments and Contingencies

In the course of pursuing its normal business #iet8; the Company is involved in various legalgeedings and claims. Management
does not expect that amounts, if any, which maseljaired to be paid by reason of such proceedingtaons will have a material adverse
effect on the Company’s consolidated financial fisior results of operations.

Certain operations of the Company are subject Wr@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 beliea¢&stoperations are currently in
substantial compliance with all applicable enviremtal laws and regulations and that the costs wfirt@ing compliance will not have a
material adverse effect on the Company’s finammaldition or results of operations.

The Company is currently involved in the environtaérleanup 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 named jointly aaerally 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 workmbther 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 identifigcthe 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 objectifeSFAS 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 141Rbdistzes principles and requirements for how theuaieq (1) recognizes and measures il
financial statements the identifiable assets aequihe liabilities assumed, and any noncontroliimgrest in the acquiree; (2) recognizes and
measures the goodwill acquired in the business gwtibn or a gain from a bargain purchase; andl€3rmines what information to disclc
to enable users of the financial statements tauatalthe nature and financial effects of the bissm®mbination. SFAS 141R applies
prospectively to business combinations for whiaghdhquisition 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 SFAERLare: (1) that SFAS 141R requi
companies to expense transaction costs as incy@kthat any subsequent adjustments to a recqreddrmance-based liability after its
initial recognition will need to be adjusted thréuigcome as opposed to goodwill; and (3) any notrodimg interest will be recorded at fair
value. SFAS 141R is effective for the Company beijig January 1, 2009 and the Company will appdydtovisions of SFAS 141R
prospectively to any business combinations for Whie acquisition date is on or after that date.

In December 2007, the FASB issued SFAS No. 160ntdatrolling Interests in Consolidated Financiat&ments” (“SFAS 1607).
The objective of SFAS 160 is to improve the rel@grcomparability, and transparency of the findrniofarmation that a reporting entity
provides in its consolidated financial statemerntg$tablishing accounting and reporting standasd#hie noncontrolling interest in a
subsidiary and for the deconsolidation of a subsjdiSFAS 160 is effective for fiscal years, aniiim periods within those fiscal years,
beginning on or after December 15, 2008. SFAS ball 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 withnegmaSFAS 160 are: (1) SFAS 160
requires companies to classify expense relatednoantrolling interests’ share in income belowinebme (Earnings per share will still be
determined after the impact of noncontrolling iet#s’ share in net income of the Company as isuiheent practice.) During the periods
ended June 30, 2008 and 2007, the Company inclexjeehse related to the noncontrolling interestatelin income of $1,663 and $1,680,
respectively, in other expenses, net and (2) SFB®Bréquires the liability related to noncontrollimgerests to be presented as a separate
caption within shareholders’ equity. As of June 3008 and December 31, 2007 the liability relatedoncontrolling interests was $19,187
and $14,834, respectively, and is included in oltveg-term liabilities. The Company is currentiyatuating the effect of SFAS 160 to
determine the impact it will have, but believes phienary impacts will be as described above.

In March 2008, the FASB issued SFAS No. 161, “Qisares about Derivative Instruments and Hedgingviiets” (“SFAS 161").
SFAS 161 amends and expands the disclosure recnteraf 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) hawery an entit
uses derivative instruments; (2) how derivativarimeents and related hedged items are accountethétar SFAS 133 and its related
interpretations; and (3) how derivative instrumeantd related hedged items affect an entity’s firg@naosition, financial performance, and
cash flows. To meet those objectives, SFAS 161ires|gualitative 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. SE&Bis effective for fiscal years, beginning orafter December 15, 2008. The Company
is currently evaluating the effect of SFAS 161 #ébedmine the impact it will have but believes itlwit significantly impact its disclosure
requirements.




Note 8-Stock-Based Compensation

The Company has two option plans for employees“@mption Plans”), the 1997 Option Plan and the 2Q@fion Plan. The Option
Plans authorize the granting of stock options lbgmamittee of the Board of Directors. At June 300&ahe maximum number of shares of
common stock available for the granting of addiilostock options under the Option Plans was 3,782 ,@ptions granted under the Option
Plans vest ratably over a period of five years amdexercisable over a period of ten years frontd#tie of grant. In addition, shares issued in
conjunction with the exercise of stock options urttie Option Plans are subject to Management Stiddkh Agreements.

In 2004, the Company adopted the 2004 Stock Ogtlan for Directors of Amphenol Corporation (the f&tors Plan”)The Director:
Plan is administered by the Board of Directors.Jéte 30, 2008, the maximum number of shares ofrmstock available for the granting
of additional stock options under the DirectorsnRAas 260,000. Options granted under the Dire®@s vest ratably over a period of three
years and are exercisable over a period of tersyfean the date of grar

The grant-date fair value of each option granstineated using the Black-Scholes option pricing elo@ihe fair value is then
amortized on a straight-line basis over the retpiservice periods of the awards, which is geneth# vesting period. Use of a valuation
model requires management to make certain assumsptiith respect to selected model inputs. Expesitede price volatility was calculated
based on the historical volatility of the stockileé Company and implied volatility derived fromatld exchange traded options. The average
expected life was based on the contractual tertheobption and expected employee exercise andriciatpost-vesting employment
termination behavior. The risk-free interest ratbased on U.S. Treasury zero-coupon issues wéhaining term equal to the expected life
assumed at the date of grant. The expected anividdidd per share was based on the Company’s dididate.

Stock-based compensation expense includes theatstireffects of forfeitures which are adjusted dkierrequisite service period to
the extent actual forfeitures differ, or are expddb differ from such estimates. Changes in eggohforfeitures are recognized in the period
of change and impact the amount of expense todognized in future periods. For the three monttiedniune 30, 2008, the Company’s
income before income taxes and net income werecegtifor stocksased compensation expense by $3,994 and $2,&p&ctevely, and thes
reductions were $7,196 and $5,073, respectivehthi® six months ended June 30, 2008. For the timenths ended June 30, 2007, the
Company'’s income before income taxes and net inoware reduced for stock-based compensation exi®n$8,003 and $2,087,
respectively, and these reductions were $5,992b4r1D4, respectively, for the six months ended BMe007. The expense incurred for
stock-based compensation is classified in sellijggeral and administrative expenses on the accorimga@ondensed Consolidated
Statements of Income.
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A summary of the Company’s outstanding options @ptibn activity under the Option Plans and the Etwes Plan (the “Plans”) as of
June 30, 2008 and changes during the six montisaheéed is as follows:

Weighted
Weighted Average
Average Remaining
Exercise Contractual Aggregate
Price Per Term Intrinsic
Options Share (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
Options grante: 2,132,701 45.9¢
Options exercise (608,729 13.8:
Options cancelled (49,880 28.4¢
Options outstanding at June 30, 2008 12,693,03 $ 24.3¢ 6.7¢ $ 260,04¢
Exercisable at June 30, 200 6,769,89 ¢ 15.7¢ 506 $ 197,21

A summary of the status of the Company’s non-vesfgibns under the Plans as of June 30, 2008 aawupels during the six months
then ended is as follows:

Weighted
Average Fair
Value at
Grant Date
Options Per Share
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. $ 8.24
Options grante: 2,132,701 14.81
Options veste: (1,811,48)) 6.94
Options cancelled (49,880 9.2¢
Non-vested options at June 30, 20C 5,923,131 ¢ 11.0¢

During the three and six months ended June 30, 2668007, the following activity occurred undez tlans:

Three months endec Six months endec
June 30, June 30,
2008 2007 2008 2007
Total intrinsic value of stock options exercised $ 19,86¢ $ 46,26: $ 20,85 $ 52,59¢
Total fair value of stock awards vest 12,57: 10,97: 12,58¢ 10,98

On June 30, 2008 the total compensation cost tetataon-vested options not yet recognized undePlns was approximately
$56,508, with a weighted average expected amadizgeriod of 4.02 years.
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Note 9-Shareholders’ Equity

The Company maintains an open-market stock repsecheogram (the “Program”) to repurchase sharés cbmmon stock. In
January 2008, the Company announced that its Bifdditectors authorized an increase to the numbehares which may be purchased
under the Program from 10,000,000 to 20,000,00€eshaf common stock in addition to extending theglPam’s maturity date from
December 31, 2008 to January 31, 2010. Throughieee31, 2007, the Company retired 6,100,000 shadriés common stock purchased
for $141,000 under the Program by reducing accumdlearnings by this amount. In March 2008, the @aomy retired an additional
5,400,000 shares of its common stock purchase®i28, 795 by reducing accumulated earnings by thisuent. During the six months ended
June 30, 2008, the Company purchased approxima@00,000 shares of its common stock for $143,6%3June 30, 2008, approximately
7,800,000 shares of common stock may be repurchastst the Program.

The Company paid a quarterly dividend in the amafi$2,643 or $.015 per share on July 2, 2008 #&ediolders of record as of
June 11, 2008. Total dividends paid in 2008 ingigdhe July 2, 2008 payment were $7,992, whichusheldividends declared in 2007 and
paid in 2008.

Note 10-Benefit Plans and Other Postretirement Beffies

The Company and certain of its domestic subsididra/e a defined benefit pension plan (“U.S. Plariiich, subject to the curtailme
described below, covers its U.S. employees. U.&h Bénefits are generally based on years of seavidecompensation and are generally
noncontributory. Certain foreign subsidiaries dlswe defined benefit plans covering their employ€estain U.S. employees not covered by
the U.S. Plan are covered by defined contributiang The following is a summary, based on the mexstnt actuarial valuations, of the
Company’s net cost for pension benefits and otkeefits for the three and six months ended Jun2@I8 and 2007:

Other Postretirement

Pension Benefits Benefits
Three months ended June 3(C
2008 2007 2008 2007
Service cos $ 1,95¢ $ 2,21t 47 $ 44
Interest cos 5,82( 5,371 21¢ 20¢
Expected return on plan ass (6,627 (6,189 — —
Amortization of transition obligatio 27 (25) 16 16
Amortization of prior service co: 51¢ 392 — —
Amortization of net actuarial losses 1,51¢ 2,32¢ 241 27C
Net pension expen $ 3,162 $ 4,10C $ 528 §$ 53¢
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Other Postretirement

Pension Benefits Benefits
Six months ended June 30,
2008 2007 2008 2007
Service cost $ 3,908 $ 4397 $ 94 $ 87
Interest cos 11,61« 10,71: 43¢ 41¢€
Expected return on plan ass (13,257 (12,349 — —
Amortization of transition obligatio (54) (49 31 31
Amortization of prior service co: 1,03¢ 783 — —
Amortization of net actuarial losses 3,03¢ 4,644 482 54(
Net benefits cos $ 6,28¢ $ 8,13¢ $ 1,04¢ $ 1,074

Effective January 1, 2007, the Company effectedrtadment on the U.S. Plan which resulted in nditinal benefits being credited
to salaried employees (i) who have less than 2Bsysavice 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 dmrtton to the U.S. Plan of $20,000 in SeptembeiB20Dash contributions in
2008 and in future years will depend on a numbdactors including performance of U.S. Plan assitsAugust 2006, the President signed
into law the Pension Protection Act of 2006. Thedden Protection Act is effective for plan yearginaing in 2008 and did not have a
material impact on the Company’s consolidated fam@rcondition or results of operations.

The Company offers various defined contributiompléor U.S. and foreign employees. Participatiothase plans is based on certain
eligibility requirements. Effective January 1, 20 conjunction with the curtailment of certaitiditional 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 six months ended Jun2@IB and 2007, the total matching
contributions to these plans were approximately8&®dd $882, respectively.

Note 11-Goodwill and Other Intangible Assets

As of June 30, 2008, the Company has goodwill iregeb1,171,491 of which $1,097,942 is related ®ltiterconnect segment with the
remainder related to the Cable segment. For thmenths ended June 30, 2008, goodwill increase®i/®y663 primarily as a result of
recording liabilities for performance-based additibcash consideration relative to prior acquisgiof approximately $61,800 which was
related to the Interconnect segment. In additioe,Company made two acquisitions in the Interconsegment with an aggregate acquisi
price of approximately $47,100 less the fair valfieet tangible assets acquired of $9,000. Theseases were offset by a reclassificatio
$19,700 from goodwill to other long-term assetsalihiepresents the fair value assigned to idenidiatiangible assets associated with the
Company’s acquisitions in 2007 and 2008. The Comj&in the process of completing its analysisaif falue attributes of the assets
acquired related to its 2007 and 2008 acquisitionsanticipates that the final assessment of valilesot differ materially from the
preliminary assessment.

The Company does not have any intangible asséis; titan goodwill, that are not subject to amotiira As of June 30, 2008, the
Company has acquired amortizable intangible asg#tsa total gross carrying amount of $73,250, bick $33,300, $26,900 and $6,000
relate to proprietary technology, customer relafops and license agreements, respectively, wéhiegmainder relating to other amortizable
intangible assets. The accumulated amortizatitate® to these intangibles as of June 30, 200&%19,100, of which $5,400, $6,600 and
$2,000 relate to proprietary technology, custoretationships and license
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agreements, respectively, with the remainder redatd other amortizable intangible assets. Intalegassets are included in other long-term
assets in the accompanying condensed consolidatedde sheets. The acquired intangible assetsehtotal weighted-average useful life of
approximately 10 years. The license agreememngyigtary technology and customer relationshipstaweighted-average useful life of 8
years, 15 years and 5 years, respectively. Theeggte amortization expense for the three monttiscdune 30, 2008 and 2007 v
approximately $2,399 and $1,377 respectively. Tdgregate amortization expense for the six montde@dune 30, 2008 and 2007 was
approximately $4,622 and $2,749, respectively. Ampation expense estimated for each of the negtfiscal years is approximately $9,000
in 2008, $7,500 in both 2009 and 2010 and $5,5@®th 2011 and 2012.

Note 12—-Long-Term Debt

The Company’s senior unsecured credit facility (/Bleing Credit Facility”) is comprised of a five-ge $1,000,000 unsecured
revolving credit facility that is scheduled to exgin August 2011, of which approximately $810,0@8% drawn at June 30, 2008. At June 30,
2008, availability under the Revolving Credit Fagilvas $175,187, after a reduction of $14,813datstanding letters of credit. The
Company’s interest rate on borrowings under theoRfvg Credit Facility is LIBOR plus 40 basis panfThe Company also pays certain
annual agency and facility fees. The Revolvingdtréacility requires that the Company satisfy agrffinancial covenants. At June 30, 20
the Company was in compliance with all financiateomants under the Revolving Credit Facility, anel @ompany’s credit rating from
Standard & Poor’s was BBB- and from Moody’s was Raa

As of June 30, 2008, the Company had interestsmatg agreements of $250,000, $250,000 and $15€h@0€ix the Company’s
LIBOR interest rate at 4.24%, 4.85% and 4.40%, raxgiin July 2008, December 2008 and December 2@3®ectively. In October 2007,
the Company entered into interest rate swaps ith#ttd Company’s LIBOR interest rate on $250,000 $250,000 of floating rate bank debt
at 4.73% and 4.65% which go into effect in July 2@@d December 2008 and expire in July 2010 aneémber 2009, respectively. The fair
value of such agreements was estimated by obtagnintes from brokers which represented the amahat¢he Company would receive or
pay if the agreements were terminated. The fdurevaf all swaps indicated that termination of #ggeements at June 30, 2008 would have
resulted in a pre-tax loss of $13,821; such lossphtax of $5,293, is recorded in accumulate@iottomprehensive loss.

Note 13—Fair Value Measurements

Effective January 1, 2008, the Company adopted SNASL57, “Fair Value Measurements” (“SFAS 157"FAS 157 establishes a
new framework for measuring fair value of finana@ald non-financial instruments and expands reldigdosures. The Company does not
have any non-financial instruments accounted féaiatvalue on a recurring basis. Broadly, the SA&S framework requires fair value to be
determined based on the exchange price that wautddeived for an asset or paid to transfer alial§an exit price) in the principal or most
advantageous market for the asset or liabilitynroederly transaction between market participd®EAS 157 establishes market or observ
inputs as the preferred source of values. Assumptimsed on hypothetical transactions are usdetinlisence of market inputs.

The valuation techniques required by SFAS 157 aseth upon observable and unobservable inputs. @iiderinputs reflect market
data obtained from independent sources, while webble inputs reflect our market assumptions. &te® 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 ke&s; quoted prices for identical or similar instients in markets that are
not active; and model-derived valuations whose tmpwe observable or whose significant value dsiege observable.
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Level 3  Significant inputs to the valuation model are ureshable.

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 disclosurguieements are derivative
instruments which represent interest rate swapsatieaindependently valued using market obsendadlel 2 inputs including interest rate
yield curves. At June 30, 2008, the fair valuedarivative instruments were a liability of $13,8;

The Company does not have any significant finarmialon-financial assets and liabilities that aemasured 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 catl an undivided interest of up to
$100,000 in a designated pool of qualified accoteteivable (the “Agreement”). The Company serviegsninisters and collects the
receivables on behalf of the purchaser. The Agreémeludes certain covenants and provides forouerievents of termination and expires in
July 2009. Due to the short-term nature of the antoreceivable, the fair value approximates theyay value. At June 30, 2008
approximately $85,000 of receivables were soldanedherefore not reflected in the accounts rebévlbalance in the accompanying
Condensed Consolidated Balance Sheets.

Note 15 - Income Taxes

On July 13, 2006, the FASB issued FASB Interpretahlo. 48, “Accounting for Uncertainty in Incomexgs” (“FIN 48”). FIN 48
clarifies the accounting for uncertainty in incotages recognized in an enterprise’s financial statgs in accordance with FASB Statement
No. 109,“Accounting for Income Taxes” and provides guidanoeclassification and disclosure requirementgdgrcontingencies. FIN 48
prescribes a recognition threshold and measureattittute for the financial statement recognitiond aneasurement of a tax position take
expected to be taken in a tax return. The Compédopted the provisions of FIN 48 on January 1, 2@@7dune 30, 2008, the amount of the
liability for unrecognized tax benefits, which gaognized would impact the effective tax rate, eyggroximately $35,020 which is includec
other long-term liabilities on the accompanying @ensed consolidated balance sheets..

The provision for income taxes for both the secqudrter and the first six months of 2008 was atféective rate of 29.5%. The
provision for income taxes for the second quanter the first six months of 2007 was at an effectate of 30.5% and 30.1%, respectively.
The effective tax rate for the second quarter @editst six months of 2008 was lower due primatilyan increase in income being generated
in lower tax jurisdictions.
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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 and six months ended June 30, 2008 compartite quarter and six months ended June 30, 2007

Net sales were $846.8 and $1,617.5 in the secoadegand first six months of 2008 compared to $68&d $1,339.9 for the same
periods in 2007, an increase of 23% and 21% in tdbfars, respectively, and 19% and 17% in locatencies, respectively. Sales of
interconnect products and assemblies (approxim8tEly of sales) increased 25% in U.S. dollars artd Rillocal currencies in the second
quarter of 2008 compared to 2007 ($771.1 in 2008u&$618.3 in 2007) and 22% in U.S. dollars arté ii8local currencies in the first six
months of 2008 compared to the same period in 26D471.7 in 2008 versus $1,203.5 in 2007). Salggased in all of the Company’s
major end markets including the mobile communicatjdelecommunications and data communication#amyilaerospace and
industrial/automotive markets. Sales increasesroedun all major geographic regions and resultechfthe continuing development of new
application specific solutions and value added pet&] and increased worldwide presence with thdingacompanies in target markets. Sales
of cable products (approximately 9% of sales) iasesl 7% and 6% in both U.S. dollars and in locakcies in the second quarter and first
six months of 2008, respectively, compared to #mesperiods in 2007 ($75.7 and $145.8 in 2008u¢e$30.6 and $136.4 in 2007). This
increase is primarily attributable to the impactrafreased sales of coaxial cable products fobtbhadband communications market resulting
primarily from increased capital spending by intgional cable operators for network upgrades apa®sion.

Geographically, sales in the United States in go®sd quarter and first six months of 2008 increag®proximately 4% and 2%
compared to the same periods in 2007 ($302.0 a8d.$5n 2008 versus $291.3 and $580.5 in 200Aermational sales for the second
quarter and first six months of 2008 increased @giprately 37% and 35% in U.S. dollars, respectiyéhp44.8 and $1,023.0 in 2008 versus
$397.5 and $759.4 in 2007) and increased approglgnal% and 29% in local currency compared to #reesperiods in 2007. The
comparatively weaker U.S. dollar in the second ganaand first six months of 2008 had the effednefeasing net sales by approximately
$26.5 and $48.1 when compared to foreign currerastation rates for the same periods in 2007.

The gross profit margin as a percentage of net sedes approximately 32.7% and 32.6% for the secoiagter and first six months of
2008 compared to 32.8% and 32.6% for the sameg=im2007. The operating margins for the Cabtgrent decreased by approximately
1.2% and 0.7% in the second quarter and first sirthis of 2008 compared to the same periods in 200F decrease in margin for cable
products is due primarily to the impact of higheaterial costs partially offset by the impact ofcgrincreases. The operating margins in the
interconnect segment increased approximately Or6Bo6th the second quarter and first six months0@B82vhen compared to the same
periods in 2007 primarily as a result of the comitig development of new higher margin applicatipacific products, strong operating
leverage on incremental volume and aggressive anagof cost control partially offset by cost in@esresulting primarily from higher
material costs.

Selling, general and administrative expenses iset# $108.4 and $209.0 or 12.8% and 12.9% dfaies in the second quarter and
first six months of 2008, respectively, compare®%@.2 and $180.2 for the same periods in 2007 w@presented approximately 13.4% of
sales for each period, respectively. The increasxpense in the second quarter and first six nsooftf2008 is primarily attributable to
increases in selling expense, including increasstsportation costs, resulting from higher saldame, increased research and development
spending relating to new product development agdri stock-based compensation expense.
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Other expenses, net, for the second quarter of 20882007 were $2.3 and $3.6, respectively, ané wemprised primarily of minority
interests ($2.4 in 2008 and $2.3 in 2007), progiees on the sale of accounts receivable ($0.7 @8 2id $1.3 in 2007) and agency and
commitment fees on the Company’s senior creditifa¢b0.4 in both 2008 and 2007) offset by intériesome ($1.1 in 2008 and $0.5 in
2007).

Other expenses, net, for the first six montha0®8 and 2007 were $4.4 and $6.8, respectively veere comprised primarily of
minority interests ($4.1 in 2008 and $3.9 in 20@rpgram fees on the sale of accounts receivéiild (n 2008 and $2.6 in 2007) and agency
and commitment fees on the Company’s senior cfadility ($0.9 in 2008 and $0.8 in 2007) offsetibyerest income ($2.1 in 2008 and $0.7
in 2007).

Interest expense for the second quarter and fikshenths of 2008 was $9.9 and $19.8 compared 10 &3d $18.0 for the same peri
in 2007. The increases for the second quartefiesicix months of 2008 compared to the 2007 mixriare attributable to higher average debt
levels reflecting borrowings to fund stock repusdmsin the first quarter of 2008.

The provision for income taxes for both the secqudrter and the first six months of 2008 was agféective rate of 29.5%. The
provision for income taxes for the second quanter the first six months of 2007 was at an effectate of 30.5% and 30.1%, respectively.
The effective tax rate for the second quarter aeditst six months of 2008 was lower due primatilyan increase in income being generated
in lower tax jurisdictions.

Liquidity and Capital Resources

Cash provided by operations was $205.8 in the isstnonths of 2008 compared to $145.7 in the s200F period. The increase in
cash flow related primarily to an increase in mebime as well as an increase, in the 2008 periaapm-cash expenses including depreciation
and amortization and stock-based compensation eggaraddition to a smaller increase in the nomcasnponents of working capital and a
larger increase in other long term liabilities. Tdwmponents of working capital increased $69. héanfirst six months of 2008 due primarily
increases of $39.8 in inventory, increases of $2A@$14.5 in accounts receivable and prepaid esgseand other assets, respectively, as
as decreases in accrued expenses of $3.4 whichoffeet by an increase in accounts payable of $1Th& components of working capital
increased $72.6 in the first six months of 2007 piiknarily to increases of $39.0 and $10.8 in aotsueceivable and prepaid expenses and
other assets, respectively, an increase in invemo$5.8 and decreases in accounts payable ofédti&ccrued liabilities of $12.1.

Accounts receivable increased $44.8, due primégin increase in sales levels and to a lessentefkéen translation resulting from t
comparatively weaker U.S. dollar at June 30, 20ff8mared to December 31, 2007 (“Translation”) antharease due to acquisitions during
the period. Days sales outstanding were 69 dalysthtJune 30, 2008 and December 31, 2007. Insestmcreased $62.7 to $519.6,
primarily due to the impact of higher sales acyivdhd to a lesser extent from Translation as welimincrease due to acquisitions. Inventory
days, excluding the impact of acquisitions, incegafsom 80 at December 31, 2007 to 82 at June@B.2Prepaid expenses and other assets
increased $19.2 to $92.1 primarily due an incréasort term cash investment balances as welhascaease in certain foreign tax
receivables. Land and depreciable assets, ne¢ased $22.6 to $338.8 reflecting capital expenelitof $50.5, Translation and fixed assets
from acquisitions partially offset by depreciatioih$40.7. Goodwill increased $79.7 to $1,171.5narily as a result of adjustments relativ
performancebased additional cash consideration on prior adepris of $61.8 in addition to acquisitions complturing the period resulti
in an increase of $38.1 offset by a reclassificatib$19.7 from goodwill to other long-term assetsch represents the fair value assigned to
identifiable intangible assets associated withGbenpany’s acquisitions in 2007 and 2008. OthegitaTm assets increased $17.8 to $61.7
primarily due to an increase in intangible asset$assified from goodwill as discussed above. Aote payable increased $23.1 to $318.5
primarily as a result of an increase in purchasictivity during the period related to second quastdes levels. Total accrued expenses
increased
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$16.2 to $240.2 primarily due to an increase imaed liabilities for performancbased additional cash purchase consideration asedavitt
certain acquisitions of $11.8 as well as an in@éasccrued salaries, wages and employee ber@fhisr longterm liabilities increased $1-
to $82.7 due primarily to higher minority interdiabilities and tax related liabilities.

For the first six months of 2008 cash from operatiof $205.8, net borrowings from the Revolvingditr&acility of $94.3 and
proceeds from the exercise of stock options inclgdixcess tax benefits from stock-based paymemngements of $13.8 were used to fund
purchases of treasury stock of $143.7, acquisitéteted payments of $99.5, capital expendituregb6t5, purchases of short-term cash
investments of $8.6, dividend payments of $5.3améhcrease in cash on hand of $5.1. For the sinths of 2007 cash from operating
activities of $145.7, net borrowings from the rewog credit facility of $5.5 and proceeds from theercise of stock options including excess
tax benefits from stock-based payment arrangenwéi#t35.4 were used to fund capital expenditure®5f.9, acquisition related payments of
$37.6, purchases of treasury stock of $51.9, diddeayments of $5.4, purchases of short-term invests of $4.2 and an increase in cash on
hand of $36.5.

The Company’s senior unsecured credit facility (/8&ing Credit Facility”) is comprised of a five-ge $1,000.0 unsecured revolving
credit facility that is scheduled to expire in Asg2011, of which approximately $810.0 was drawdiete 30, 2008. At June 30, 2008,
availability under the Revolving Credit Facility /&175.2, after a reduction of $14.8 for outstagdétters of credit. The Company’s interest
rate on borrowings under the Revolving Credit Fgcis LIBOR plus 40 basis points. The Companyalays certain annual agency and
facility fees. The Revolving Credit Facility reges that the Company satisfy certain financial oawés. At June 30, 2008, the Company was
in compliance with all financial covenants undex Revolving Credit Facility, and the Company’s dreating from Standard & Poor’s was
BBB- and from Moody’s was Baa3.

As of June 30, 2008, the Company had interestsiasg agreements of $250.0, $250.0 and $150.0ithitef Company’s LIBOR
interest rate at 4.24%, 4.85% and 4.40%, expimnguly 2008, December 2008 and December 2009, ctteply. In October 2007, the
Company entered into interest rate swaps thahxdompany’s LIBOR interest rate on $250.0 and $266floating rate bank debt at 4.73%
and 4.65% which go into effect in July 2008 and &rber 2008 and expire in July 2010 and Decembe®,2@8pectively. The fair value of
such agreements was estimated by obtaining quatestirokers which represented the amounts thaCtmpany would receive or pay if the
agreements were terminated. The fair value cfvadlps indicated that termination of the agreemanisine 30, 2008 would have resulted
pre-tax loss of $13.8; such loss, net of tax o8$&ias recorded in accumulated other compreheirsieene.

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary catl an undivided interest of up to
$100.0 in a designated pool of qualified accouateivable (the “Agreement”). The Company serviegsninisters 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 antoreceivable, the fair value approximates theyzay value. At June 30, 2008
approximately $85.0 of receivables were sold aedfzerefore not reflected in the accounts receésbblance in the accompanying
Condensed Consolidated Balance Sheets.

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodageelopment 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 interestlmamk borrowings. The Company’s
primary sources of liquidity are internally genexhtash flow, the Revolving Credit Facility and Hade of receivables under the Agreement.
In addition, the Company had cash, cash equivalamdsshort term cash investments of $198.8 milibdune 30, 2008, the majority of which
is in non-U.S. accounts. The Company expects thgoing requirements for operating and capital edjiares, product development
activities, repurchase of its common stock, divitleand debt service requirements will be fundeohfiloese sources; however, the
Company’s sources of liquidity could be adversely
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affected by, among other things, a decrease in dérta the Company’s products, a deteriorationartain of the Compang’financial ratios
a decline in its credit ratings or a deterioratiothe quality of the Company’s accounts receivable

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 numbehares 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. Throughrbeee31, 2007, the Company retired 6.1 million ekaf 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. Qutie six months ended June 30,
2008, the Company purchased approximately 3.8anibihares of its common stock for $143.7. At Juhe2B08, approximately 7.8 million
shares of common stock may be repurchased undé@rdtgeam.

The Company paid a quarterly dividend in the amafi$2.6 or $.015 per share on July 2, 2008 toedt@ders of record as of June 11,
2008. Total dividends paid in 2008 including théy/ R 2008 payment were $8.0, which include dividedeclared in 2007 and paid in 2008.

The Company plans on making a voluntary cash dmuttan to the U.S. Pension Plan of $20.0 in Sepwr2b08. Cash contributions
in 2008 and in future years will depend on a nundfdactors including performance of plan assétsAugust 2006, the President signed into
law the Pension Protection Act of 2006. The PenBiamection Act is effective for plan years begimnin 2008 and did not have a material
impact on the Company’s consolidated financial éor or results of operations.

The Company intends to retain the remainder afatmings to provide funds for the operation ancaespn of the Company’s
business, repurchase of its common stock and tyreptstanding indebtedness. Management beliba¢site Company’s working capital
position, cash on hand, ability to generate streagh flow from operations, availability under itewRIving Credit Facility and access to cre
markets will allow it to meet its obligations fdre next twelve months and the foreseeable future.

Environmental Matters

Certain operations of the Company are subject Wr@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 belibatst$ 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 finammaldition or results of operations.

The Company is currently involved in the environtaécleanup of several sites for conditions thastexl at the time Amphenol
Corporation was acquired from Allied Signal Corpima (“Allied Signal”) in 1987 (Allied Signal mergewith and into Honeywell
International, Inc (“Honeywell”) in December 1999he Company and Honeywell were named jointly amarally liable as potentially
responsible parties in relation to such sites. Chmpany 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 bythloneywell Agreement. Company management doelsatieive that the costs associated
with resolution of these or any other environmentatters will have a material adverse effect on
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the Company’s consolidated financial conditionesults of operations. Substantially all of theissrnvmental cleanup matters identified by
the Company to date, including those referred tavapare covered under the Honeywell Agreement

Safe Harbor Statement

Statements in this report that are not historical*Borward-looking” statements within the meaniigthe 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 andpsditive 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 diffeaterially from those currently
anticipated.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and
changes in interest rates. There has been noialateange in the Company’s assessment of its thatysto foreign currency exchange rate
risk since its presentation set forth, in Iltem M@uantitative and Qualitative Disclosures About MarRisk” in its 2007 Annual Report on
Form 10-K. As of June 30, 2008, the Company hastést rate swap agreements of $250.0, $250.0 #6@iGthat fix the Company’LIBOR
interest rate at 4.24%, 4.85% and 4.40%, expimnduly 2008, December 2008 and December 2009, ctgplg. In October 2007, the
Company entered into interest rate swaps thah&xdompany’s LIBOR interest rate on $250.0 and ¥266floating rate bank debt at 4.73%
and 4.65% which go into effect in July 2008 and &waber 2008 and expire in July 2010 and Decembe®,2@8pectively. At June 30, 2008,
the Companys average LIBOR rate was 4.11%. A 10% changean.tBOR interest rate at June 30, 2008 would hheectfect of increasir
or decreasing interest expense by approximatel. flhe Company does not expect changes in intexeest to have a material effect on
income or cash flows in 2008, although there candassurances that interest rates will not sicguifily change.

Iltem 4. Controls and Procedures

Under the supervision and with the participationthef Company’s management, including the Compa@iiief Executive Officer and
Chief Financial Officer, the Company has evaludhedeffectiveness of the design and operatiorsadigclosure controls and procedures ¢
the period covered by this report. Based on thatuation, the Chief Executive Officer and Chiefidncial Officer have concluded that these
disclosure controls and procedures are effectianture that information required to be disclosgthbe Company in reports that it files or
submits under the Securities Exchange Act of 1934dorded, processed, summarized and reportethwhi time periods specified in
Securities and Exchange Commission rules and farmdssuch information is accumulated and commurica@tenanagement, including the
Company’s principal executive and financial offieeto allow timely decisions regarding requirecctisure. There has been no change in the
Company'’s internal controls over financial repagtituring its most recent fiscal quarter that hatenmlly affected, or is reasonably likely to
materially affect, its internal control over finaakreporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company and its subsidiaries have been nameefasdants in several legal actions in which wagiamounts are claimed arising
from normal business activities. Although the antafrany ultimate liability with respect to such tieas cannot be precisely determined, in
the opinion of management, such matters are naaeg to have a material adverse effect on the @awip financial condition or results of
operations.
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Item 1A. Risk Factors

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

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

Repurchase of Equity Securities

The Company maintains an open-market stock repsecheogram (the “Program”) to repurchase sharés cbmmon stock. In
January 2008, the Company announced that its Bifdditectors authorized an increase to the numbehares 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 f@thycing accumulated earnings by this amount. AeB0, 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:
April 1 to April 30, 2008 — — — —
May 1 to May 31, 200 — — — —
June 1, to June 30, 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 Vote of Security Holders

The annual meeting of stockholders was held on Wedky, May 21, 2008. The following matters wetensitted to and approved by
the stockholders at the annual meeting:
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0] The election of two directors, Ronald P. Badie Bxedn H. Secord for terms to expire at the 2011 AhMeeting. For Ronal
P. Badie, the votes were cast as follows: For-1B4286, Withheld-8,849,561. For Dean H. Secore vibtes were cast as
follows: For-160,742,232, Withheld-2,321,615.

(ii) Ratification of Deloitte & Touche LLP as indepentesgistered public accountants of the Companye Vidtes were cast as
follows: For-161,183,882, Against-1,811,066, Absitems-68,899.

(iii) Ratification and Approval of The Amended 2004 St@gkion Plan for Directors of Amphenol Corporatiofihe votes were
cast as follows: For-159,227,327, Against-3,503, Alsstentions-333,407.
ltem 5. Other Information
None
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Item 6. Exhibits —

3.1
3.2
3.8
3.4
10.1
10.2
10.c
10.4
10.5
10.€
10.7
10.€
10.€
10.1¢
10.11
10.1Z
10.1<
10.1¢
10.1¢
10.1¢
10.17
10.1¢
10.1¢
10.2C
10.21

10.2Z

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, 2004€tlas 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., Amgtinding 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 JuR0B®, 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 Purchak8ale 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 Amrmati@nd Subsidiaries (filed as Exhibit 10.19 to donee 30, 1998 -Q).*
Fourth Amended 2000 Stock Purchase and OptionfBtatey Employees of Amphenol and Subsidiariegfias 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 Exhib@t.51 to the December 31, 2004-K).*

Form of 2000 Management Stockholc Agreement as of May 24, 2007 (filed as Exhibit 5&@ the June 30, 2007 -Q).*

Form of 2000 Non-Qualified Stock Option Grant Agremt Amended as of May 24, 2007 (filed as ExhiBi28 to the June 30, 2007
1C-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, 208i24s Exhibit 10.7 to the
December 31, 2001 -K).*

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

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

Fifth Amendment to the Pension Plan for Employde&mphenol Corporation as amended and restatedtaféeJanuary 1, 2002 (file
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 restafedtefe January 1, 2002
(filed as Exhibit 10.38 to the December 31, 200-K).*

Eighth Amendment to the Pension Plan for Employgesmphenol Corporation as amended and restatedtafée January 1, 2002.
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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 Corporatupplemental Employee Retirement plan (filed asithit 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 (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).*

The Amended 2004 Stock Option Plan for Directordimiphenol Corporation. *

2006 Amphenol Corporation Management Incentive Ffited 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 Ffiled as Exhibit 10.30 to the March 31, 2008 16(C

Credit Agreement, dated as of July 15, 2005, antbegcompany, certain subsidiaries of the Compasyndicate of financial
institutions and Bank of America, N.A. acting ae #dministrative agent (filed as an Exhibit to Boem &K filed on July 20, 2005).
First Amendment to Credit Agreement dated as ofebdwer 14, 2005 among the Company, certain subigsdiaf the Company, a
syndicate of financial institutions and Bank of Aiea, N.A. acting as the administrative agent (fitss Exhibit 10.45 to the March 31,
2007 10Q).*

Second Amendment to Credit Agreement dated as gtigiul, 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 30,
2006 1(-Q).*

Agreement and Plan of Merger among Amphenol ActaisiCorporation, Allied Corporation and the Compaatated April 1, 1987,
and the Amendment thereto dated as of May 15, {fl8@d as Exhibit 2 to the 1987 Registration Stader).*

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 Teraliynand Amphenol Corporation, dated October2005 (filed as an Exhibit
the Form -K filed on October 11, 2005).

Amphenol Corporation Employee Savings/401(k) Placwnent (filed as Exhibit 10.58 to the March 310202.0Q).*

Amphenol Corporation Employee Savings/401(k) Plaogtion Agreement (filed as Exhibit 10.59 to therba31, 2006 10Q).

First Amendment (2006-1) to Amphenol Corporationdayee Savings/401(k) Plan Adoption Agreement dfiées Exhibit 10.68 to the
December 31, 2006 -K).*

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

Third Amendment (20(-1) to Amphenol Corporation Employee Savings/40Rlan Adoption Agreement. *

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

Amphenol Corporation Supplemental Defined ContidouPlan (filed as Exhibit 10.54 to the March 3002 10Q).*

First Amendment (2007-1) to the Amphenol Corporatupplemental Defined Contribution Plan (filedeashibit 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 Sart-Oxley Act of 2002. **
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32.2 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

25




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.

AMPHENOL CORPORATION

By: /s/ Diana G. Reardc
Diana G. Reardon
Authorized Signatory
and Principal Financial Office

Date: August 8, 2008
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Exhibit 10.22

EIGHTH AMENDMENT (2008-1) 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 fgplByees of Amphenol Corporation as amended andtegseffective January 1,
2002 (the “Plan”), the Plan is hereby amendedcéffe as January 1, 2008, as follows:

1. The first sentence of Section 4.1(b)Pefinitions — Grandfathered Participants restated to read as follows:

0] Grandfathered ParticipantA Participant in a salaried portion of the Pleimo, as of
December 31, 2006, is actively employed (includingshort term disability or an authorized
leave of absence) or on long term disability addipipating division or location of Amphenol
Corporation or a Participating Employer and is&ith

a. age 50 or older, with 15 or more Years of Vestiegvige; or
b. has 25 or more Years of Vesting Service.
2. Section 7.3Form of Paymentis restated in its entirety to read as follows:
7.3. Form of Payment. The automatic form of retirentenefit, and any optional forms of benefits shaldetermined by

reference to the Exhibit corresponding to the Bigint’s classification and status; provided, hogrethat in addition to
such optional forms of benefits set forth in thelegable Exhibit, effective January 1, 2008, a grant in any portion of
the Plan may elect a joint & 75% survivor annuityaccordance with the Qualified Optional Survidemuity rules of
Internal Revenue Code § 417.

3. The final paragraph of Section 16.23(a) and 16.2¥mphenol Salaried and Amphenol Houligible Class, is
amended in its entirety, to (a) clarify that Ampbk8teward Enterprises, Inc. is not a Participakingployer, and (b) eliminate references to
entities and divisions that have been merged ititeraentities or divisions (Houston/Midland Conmectnc., Steward Cable Repair Inc.,
Amphenol Phoenix Interconnect, Amphenol AssemblehT&lorida) and Amphenol Precision Cable Manufaog), to read as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Amphenol Printed Circuitcl, Amphenol
Connex Corporation, Amphenol PCD, Inc., Amphenotéhninc., Amphenol Optimize Manufacturing Compahiher
Systems International, Inc., SV Microwave Techna@sglinc., Amphenol Alden Products Company, and Aempl Stewar:
Enterprises,




Inc. are not Participating Employers, and AmpheXerlospace Operations, Amphenol Assemble Tech, Am@HECS and
Amphenol Nexus Technologies are not participatiivisions or locations of Amphenol Corporation.

4, The final paragraph of Section (a) on the coverepgagexhibits A and B, Amphenol Salaried and Ampiietourly,
Eligible Class, is amended in its entirety, to (a) clarify thahphenol Steward Enterprises, Inc. is not a Pagtog Employer, and
(b) eliminate references to entities and divisithrad have been merged into other entities or diasiHouston/Midland Connector, Inc.,
Steward Cable Repair Inc., Amphenol Phoenix Inteneact, Amphenol Assemble Tech (Florida) and Amph@necision Cable
Manufacturing), to read as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Amphenol Printed Circuitcl, Amphenol
Connex Corporation, Amphenol PCD, Inc., Amphenotéhninc., Amphenol Optimize Manufacturing CompaRiger
Systems International, Inc., SV Microwave Technasglinc., Amphenol Alden Products Company, and Aempl Stewar:
Enterprises, Inc. are not Participating Employargl Amphenol Aerospace Operations, Amphenol Assefiéth,
Amphenol TCS and Amphenol Nexus Technologies at@adicipating divisions or locations of Ampher@drporation.

AMPHENOL CORPORATION

DATED: BY:

Jerome F. Monteit
Its:  Vice President, Human Resour




Exhibit 10.29

THE AMENDED 2004 STOCK OPTION PLAN FOR
DIRECTORS OF AMPHENOL CORPORATION

I. PURPOSE OF PLAN; DEFINITIONS.
1.1 Purpose.

The purpose of the 2004 Stock Option Plan for RDinecof Amphenol Corporation (the “Plan”) is toestgthen Amphenol
Corporation, a Delaware corporation (the “Compani) providing an additional means of attractirgfaming and compensating highly
qualified individuals for service as members of Bward of Directors of the Company. The Plan ermhtn-employee directors to increase
their ownership of the Company’s common stock,veilhg them to have a greater personal financialestakhe Company and underscoring
their common interest with stockholders in incragghe value of the Company’s common stock in time lterm.

1.2 Definitions.

For purposes of this Plan, the following terms kbaldefined as indicated, unless otherwise cleadyired by the context in which
the term appears:

“ Board of Directors’ shall mean the Board of Directors of the Company.
“ Code” shall mean the Internal Revenue Code of 198@nasnded.
“ Common Stockshall mean the authorized and issuable commarksibthe Company ($.01 par value).

“ Fair Market Value’ shall mean (i) the closing price for the Commoncton the composite tape of the New York Stock Exde
(ii) if the stock is no longer listed or admitteglttade on the New York Stock Exchange, the clopiige for the Common Stock as furnished
by the National Association of Securities Dealérs, through NASDAQ or a similar organization if SMAQ is no longer reporting such
information, or (iii) if the Common Stock is no lger listed or admitted to trade on any nationalisées exchange and if sales prices for the
Common Stock are not so furnished through NASDAQ@ similar organization, the fair market valuels Common Stock, as determined in
good faith by the Board of Directors or an authedizommittee thereof in such manner as it deem®ppate, taking into consideration,
among other things, recent sales of the CommorkStoc

“ Non-Employee Directdt shall mean each member of the Board of Direcidie is not a current employee or a current offifer
the Company or any of its Subsidiaries.

“ Nonstatutory Options shall mean an option granted pursuant to the Riaich does not qualify as an incentive stock aptioder
Section 422 of the Code.




“ Option(s)” shall mean option(s) to purchase Common Stocleutids Plan.
“ Option Price” shall have the meaning set forth in Section Z&bf.

“ Person” shall mean any individual, partnership, joint e, corporation, association, trust, or any odrgity or organization,
including a government or political subdivisionamy agency or instrumentality thereof.

II. ADMINISTRATION; PARTICIPATION.
2.1 Administration.

This Plan shall be administered by the Board oé&rs. Subject to the express provisions of ttda,Rhe Board of Directors shall
have the authority to construe and interpret ttas1 Rnd any agreements defining the rights andjatitins of the Company and participants
under this Plan, to further define the terms usettiis Plan, to prescribe, amend and rescind andsregulations relating to the administrai

of this Plan and to make all other determinatioesassary or advisable for the administration af lan. The determinations of the Board of
Directors on the foregoing matters shall be conetus

2.2. Participation.

All Non-Employee Directors shall be eligible to peipate in this Plan.
2.3 Stock Subject to the Plan.

Subject to Section 4.1 hereof, the stock to bereffeinder this Plan shall be shares of authorim¢dihissued Common Stock or
Common Stock held in treasury. The aggregate ammfu@bmmon Stock to be delivered upon exerciseqtfdds granted under the Plan
shall not exceed the sum of 500,000 shares of Confshack. Such amount of Common Stock is herebyveddor issuance under this Plan.
If any Option shall expire or terminate for anygea without having been fully exercised, the uneised shares subject thereto shall again be
available for the purposes of this Plan.

2.4 Stock Option Agreements.

Each Option granted pursuant to this Plan shaéigenced by a written stock option agreement @frwhich are at times herein
referred to as an “Option Agreement” or, colledyyeas “Option Agreements”).

lll. OPTIONS.
3.1 Annual Grant of Nonstatutory Options.

Only Nonstatutory Options may be granted underRiés. On the first business day following the dagach annual meeting of the
stockholders of the Company beginning in 2004, gmlon who is then a Non-Employee Director shathmatically and without further
action by the Board of Directors be granted a Namsdry Option to purchase 10,000 shares of
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Common Stock, subject to adjustment and substitw@mset forth in Article IV. If the number of skarthen remaining available for the grant
of stock options under the Plan is not sufficiertdach Non-Employee Director to be granted anddgdtr 10,000 shares (or the number of
adjusted or substituted shares pursuant to Arfidlethen each Non-Employee Director shall be gedrdan Option for a number of whole
shares equal to the number of shares then remanaitable divided by the number of N&mployee Directors, disregarding any fraction
shares.

3.2 Option Price.

Except as otherwise provided herein, the purchese per share of the Common Stock covered by €gtton (the “Option Price”)
shall be one hundred percent (100%) of the Faik®tavalue on the date of grant. The Option Pricarof share purchased shall be paid in
full at the time of each purchase in cash, by checkprovided that all necessary regulatory apgi®ohave been received, and provided
further that the Option Agreement provides for sekércise, the person exercising the Option mayeleih payment of all or a portion of t|
Option Price certificates for other shares of ComrBtock that have been held by such person f@aat kix (6) months (such other shares
shall be valued at the Fair Market Value of sucim@mn Stock as of the date of exercise of the Option

3.3 Option Period.

Except as otherwise provided herein or as otherdésermined by the Board of Directors, each Opéind all rights or obligations
thereunder shall expire on such date as shalldedad in the Option Agreement, but not later thatenth anniversary of the date on which
the Option is granted and shall be subject toeadirmination as hereinafter provided.

3.4 Exercise of Options.

Each Option shall become vested and exercisaldedardance with the following schedule:

18t anniversary of grant date 33173 %
214 anniversary of grant date 662 /5 %
3" anniversary of grant date 100%

Notwithstanding the foregoing, Options shall becdoily vested and exercisable upon the holder'srzarent disability (as defined
in Section 3.7), death or retirement from the BaarBirectors. “Retirement” shall mean a Non-EmpeyDirector’s resignation or removal
from the Board of Directors at any time after hesloe has completed five years of service as a Nopldyee Director following the date of
the initial Grant of an Option to such Non-Employ@iesctor under the Plan. If an Option holder ceasebe a Director of the Company for
any reason other than permanent disability, deatbtmement, the Board of Directors, in its digme, may determine that any outstanding
Option shall become fully vested and exercisable.

If the holder of an Option shall not purchase athe shares which the holder is entitled to puseh#he holder’s right to purchase
any shares not so purchased shall continue ustiéxipiration or earlier termination of the holdeDption. No Option shall be exercisable
except in




respect of whole shares, and fractional shareastgishall be disregarded except that they magderaulated in accordance with the prev
sentence of this Section 3.4. No fewer than 10@eshaay be purchased at one time unless the nymbehiased is the total number at the
time available for purchase under the Option. TharB of Directors may impose such conditions oitéitions, as shall be specified in the
applicable Option Agreement, on the sale or transf€ommon Stock acquired upon exercise of andDpdis it may deem necessary or
desirable.

An Option shall be deemed to be exercised whes#ueetary of the Company receives written noticguch exercise from the
person entitled to exercise the Option, togethén wayment in full of the Option Price made in aclamce with Section 3.2 of this Plan and
all applicable withholding taxes.

3.5 Nontransferability of Options.

An Option granted under this Plan shall, by itsngrbe nontransferable by the grantee other thamilbgr the laws of descent and
distribution, and shall be exercised during thentga’s lifetime only by the grantee or a duly apped guardian or personal representative.

3.6 Cessation of Service.

Except as provided in Sections 3.7, 3.8 and 3.8digif an Option holder ceases to be a DirectdhefCompany, the Option holder
shall have 180 days, or such other period estadisly the Board of Directors from the date on wisiabh Option holder ceases to be a
Director of the Company to exercise his or heraptto the extent, and only to the extent, the @pkiad become exercisable prior to the date
of such cessation of service.

3.7 Permanent Disability of Non-Employee Director.

If an Option holder is no longer a Non-Employeeeltor as a result of permanent disability (as @efinelow), the holder shall have
twelve (12) months, or such shorter period asasiged in the Option Agreement, from the date afsedion of service to exercise his or her
Option. The Option shall expire at the end of stizkmonth period (or such shorter period as is piediin the Option Agreement or as
provided pursuant to Section 3.3 hereof) to themot exercised within that period. As used mergiermanent disability” shall mean the
inability of an Option holder by reason of illnessinjury to perform substantially all of his orrriuties as a Non-Employee Director during
any continued period of one hundred eighty (18§sda

3.8 Death of Non-Employee Director.

If an Option holder dies while a Non-Employee Dice®f the Company or during the periods describeSlection 3.6 or 3.7 hereof,
the holder’s Option shall be exercisable duringtBemonth period, or such shorter period as isigeain the Option Agreement, following
the holder’s death, by the executor of the holdeils the administrator of the holder’s estate agrotherwise provided in the Option
Agreement, (and not otherwise, regardless of amyneonity property or other interest therein of thewse of the holder or such spouse’s
successor in interest), provided that in no evkall $he Option be exercised after the period ptedifor in Section 3.3 hereof. Unless sooner
terminated pursuant to the Plan, the Option sixalire at the end of such twelve-month period (ahsshorter period as is provided in the
Option Agreement




or as is provided pursuant to Section 3.3 herextfi¢ extent not exercised within that period.He évent that the holder’'s spouse shall have
acquired a community property interest in the Qptibe holder, the executor of the holder’s wilke administrator of the holder’s estate, or
such other Person as is otherwise provided in #ht@® Agreement, may exercise the option on betfalie spouse of the holder or such
spouse’s successor in interest.

3.9 Retirement of Non-Employee Director.

If an Option holder is no longer a Non-Employeeebtor of the Company due to retirement, the hotd®ption shall be exercisable
during the 12-month period, or such shorter peai®is provided in the Option Agreement, followihg tolder’s retirement, provided that in
no event shall the Option be exercised after thimggrovided in Section 3.3 hereof. The Optionliskxgpire at the end of such 12-month
period (or such shorter period as is provided e@ption Agreement or as provided pursuant to 8e@&i3 hereof) to the extent not exercised
within that period.

IV. OTHER PROVISIONS.
4.1 Adjustments Upon Changes in Capitalization and Qsip.

Subject to Section 4.2 below, if the outstandingrek of Common Stock are increased, decreasedngetl into, or exchanged fol
different number or kind of shares or securitiethef Company through a reorganization or mergariich the Company is the surviving
entity, combination, recapitalization, reclassifion, stock split-up, reverse stock split, stockidiend, stock consolidation or otherwise, an
appropriate and proportionate adjustment shall &denin the number and kind of shares for which @ystimay be granted as set forth in
Section 2.3 hereof. A corresponding adjustment gimgnthe number or kind of shares and the exeprise per share allocated to unexerc
Options or portions thereof, which shall have bgemted prior to any such change shall also be made

Upon the dissolution or liquidation of the Compaas;, subject to Section 4.2 below, upon a reorgditn, merger or consolidation
of the Company with one or more corporations assalt of which the Company is not the survivingpayation, in which such surviving
corporation (or an affiliate), if applicable, dosst assume all obligations of the Company underRtén and substitute for the unexercised
Options granted under the Plan options to purchaserities of such surviving corporation havingatue substantially equivalent to or grei
than the Common Stock issuable upon exercise ¢f &ptions and on terms substantially the same astter than those granted under the
Plan, such Options shall become immediately exalptisupon the occurrence of such an event, bub Event may such Options be exercised
after the exercise period specified in each indisldOption Agreement.

Adjustments under this Section 4.1 shall be madeaéyBoard of Directors or an authorized committesreof, whose determination
as to what adjustments shall be made, and thetekreof, shall be final, binding and conclusiMe. fractional shares of Common Stock
shall be issued under this Plan on account of anly adjustment. If for any reason any person besanétled to any interest in a fractional
share, a cash payment shall be made of an equiwalkre of such interest.
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4.2 Change of Control.

€)) The Board of Directors, in its sole discretion, ntegermine at the time of (or at any time afte€) ghant of an Option, that
upon a Change of Control of the Company, that arnigtanding Option shall become vested and exeleidgbthe holder thereof upon the
terms and conditions of the Plan and the Optiore@grentprovided, howeverthe Board of Directors or an authorized committesreof
may, in its discretion, take one or more of thecest described in Section 4.2(b) in connection witihange of Control. AChange of
Control” shall mean the occurrence of any of the followawgnts:

0] Upon consummation of a reorganization, merger asolidation (a ‘Business Combinatidl), in each case,
unless, following such Business Combination:

(A) the individuals and entities who were the beneficianers, respectively, of the then outstandingehaf
Common Stock of the Company (th@®titstanding Common Stotkand the then outstanding voting securities ef th
Company entitled to vote generally in the electibdirectors (the ‘Outstanding Voting Securiti€simmediately prior to
such Business Combination beneficially own, digeotl indirectly, more than 50% of, respectivelye then outstanding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie vote generally in
the election of directors, as the case may béhetorporation resulting from such Business Contlongincluding, withou
limitation, a corporation which as a result of sticginsaction owns the Company either directly oough one or more
subsidiaries) in substantially the same proportemgheir ownership, immediately prior to such Bass Combination, of
the Outstanding Common Stock and Outstanding V@iecurities, as the case may be; and

(B) no Person (as defined in subparagraph (iii) bel@x¢luding any corporation resulting from such
Business Combination or any employee benefit pdame]ated trust) sponsored or maintained by thea@amny or such other
corporation resulting from such Business Combimgtteeneficially owns, directly or indirectly, 50% more of,
respectively, the then outstanding shares of comstmek of the corporation resulting from such BassmCombination or
the combined voting power of the then outstandioting securities of such corporation, except togkent that such
ownership of Outstanding Common Stock or Outstapifiating Securities existed prior to the BusinessnBination; and

©) at least a majority of the members of the boardifctors of the corporation resulting from suctsiBes:
Combination were members of the Board of Directdrthe time of the execution of the initial agreainer of the action of
the Board of Directors, providing for such Busin€ssnbination; or

(i) If individuals who, as of the Effective Date, cdhge the Board of Directors (theltficumbent Board) cease for
any reason to constitute at least a majority oBbard of Directors; provided, however, that angividual becoming a director
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subsequent to the date hereof whose election,mimation for election by the Company’s stockholderas approved by a vote of at
least a majority of the directors then comprising Incumbent Board shall be considered as thougi isdividual were a member
the Incumbent Board, but excluding, for this pugamy such individual whose initial assumptiomfiice occurs as a result of

(A) an actual or threatened election contest watipect to the election or removal of directors;dB)actual or threatened solicitation
of proxies or consents; or (C) any other actudhogatened action by, or on behalf of, any Pergsbardhan the Board of Directors;
or

(iii) Upon the acquisition after the Effective Date by ardividual, entity or group (within the meaninfsection 13
(d)(3) or 14(d)(2) of the Exchange Act (#&rson”) of beneficial ownership (within the meaning ofilé 13d-3 promulgated under
the Exchange Act) of 50% or more of either (A) then Outstanding Common Stock or (B) the combinathg power of the
Outstanding Voting Securities; provided, howevieat the following acquisitions shall not be deertete covered by this
subparagraph (iii): (x) any acquisition of OutstamgdCommon Stock or Outstanding Voting Securitiggtie Company, (y) any
acquisition of Outstanding Common Stock or Outsiign/oting Securities by any employee benefit planrelated trust) sponsored
or maintained by the Company or (z) any acquisitib@utstanding Common Stock or Outstanding Votegurities by any
corporation pursuant to a transaction which consphéh clauses (A), (B) and (C) of subparagraplaliove; or

(iv) The consummation of the sale of all or substaytglll of the assets of the Company or approvahey t
stockholders of the Company of a complete liquatatr dissolution of the Company.

(b) In the event of a Change of Control, the Board mé&ors or an authorized committee thereof majtsidiscretion, take
one or more of the following actions in connectigith a Change of Control.

0] The Board of Directors or an authorized committereof may declare that any or all Options shathieate as o
a date to be fixed by the Board of Directors omhscemmittee and may require that the respectivegrsithereof surrender all or a
portion of their unexercised Options for cancetlatby the Company prior to such date and, upon suaiender, such holders shall
receive (i) the cash, securities or other constaerahey would have received had they exerciseth €dptions immediately prior to
such Change of Control and had they disposed afshares of Common Stock issuable upon such eseeiigiconnection with such
Change of Control (subject to required deductiordaithholdings), minus (ii) an amount of cash ar fnarket value of securities
other such consideration equal to the Option Facesuch Options surrendered; or

(i) The Board of Directors or an authorized committeeof may declare that, upon the exercise by dehalf any
or all Options after a Change of Control in accoaawith the provisions of the Plan, such holdedldbe entitled to receive only the
cash, securities or other consideration he woule lieeen entitled to receive had he exercised sptio3 immediately prior to such
Change of Control and had he disposed




of the Common Stock issuable upon such exerciserinection with such Change of Control; or

(iii) The Board of Directors or an authorized committereof may declare that any or all Options shathieate as ¢
a date to be fixed by the Board of Directors omhscemmittee and give the holders thereof the tiglexercise their Options prior to
such date as to all or any part thereof; or

(iv) The Board of Directors or an authorized committereof may permit the successor corporation tonasstie
obligations of the Company under the Plan and bstiuite for the unexercised Options granted utiiePlan options to purchase
securities of such successor corporation havingl@ewsubstantially equivalent to or greater thanGommon Stock issuable upon
exercise of such Options and on terms substantia\same as or better than those granted und@®aheall as determined by the
Board of Directors or such committee, whereupomaistanding Options and all future Options granteder the Plan shall
thenceforth become options to purchase such sesuoit such successor corporation on such terms.

4.3 Government Regulations.
This Plan and the grant and exercise of Option kbaubject to all applicable rules and regulasiof governmental authorities.
4.4 Withholding.

The Company may require, as a condition to (1)ingsar delivering to the holder of an Option shasesertificates evidencing the
shares upon exercise of the Option or (2) allowirgtransfer of shares subsequent to their issuarte holder of an Option, that the holder
of an Option or other person exercising the Oppian any sums that federal, state, or local taxrlquires to be withheld with respect to s
exercise or transfer. The Company shall not begabdid to advise any holder of an Option of theterise of the tax or the amount which the
Company will be so required to withhold.

4.5 Amendment, Termination, and Reissuance.

€)) The Board of Directors may at any time suspend rahee terminate this Plan (or any part thereof), avith the consent of
the holder of an Option, may make such modificatiohthe terms and conditions of such holder’'s @pés it shall deem advisable. No
Option may be granted during any suspension ofRlaa or after such termination. The amendmengpension or termination of this Plan
shall not, without the consent of the holder ofGgption, adversely alter or impair any rights origations under any Option theretofore
granted under this Plan.

(b) In addition to the Board of Directorapproval of any amendment, if the amendment wadlidgrease the benefits accrui
to participants in this Plan, (ii) increase theraggte number of shares which may be issued uhgelPlan, or (iii) modify the requirements
eligibility for participation in this Plan, then sl amendment must be approved by the holders @&jarity of the Company’s outstanding
capital stock present, or represented, and entilledte at a meeting duly held for the purposapgroving such amendment.
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4.6 Privileges of Stock Ownership; Nondistributive hite

The holder of an Option shall not be entitled te fhivilege of stock ownership as to any shareéSmhmon Stock not actually issu
and delivered to him or her. Upon exercise of atiddpunless a registration statement is in effexter the Securities Act of 1933, as
amended, relating to the Common Stock issuable egercise and there is available for delivery aspextus meeting the requirements of
Section 10(a)(3) of said Act, the Common Stock mayssued to the option holder only if he or shesents and warrants in writing to the
Company and its counsel that the shares purchasdzbang acquired for investment and not with awtie the resale or distribution thereof.
No shares shall be issued upon the exercise oDatipn unless and until there shall have beenctuthpliance with any then applicat
requirements of the Securities and Exchange Cononissr any other regulatory agencies having juciszh over this Plan (and of any
exchanges upon which stock of the Company mayshed).

4.7 Issuance of Stock Certificates.

Upon exercise of an Option, the person receivingm@on Stock shall be entitled to one stock certiiGavidencing the shares
acquired upon such exercise; provided, howevet aimaperson who tenders Common Stock to the Coynipgpayment of a portion or all of
the purchase price of stock purchased upon exestige Option, shall be entitled to receive twaifieates, one representing a number of
shares equal to the number of shares exchangddefatock acquired upon exercise, and anothergeptiag the additional shares acquired
upon exercise of the Option.

4.8 Effective Date of this Plan.

This Plan shall, subject to its adoption by the iflaz Directors and the approval by the Companidslolders in accordance with
applicable law and the Company’s Certificate ofoiporation, be effective as of May 27, 2004, anéaded as of May 21, 2008.

4.9 Expiration.

Unless previously terminated by the Board of Divext this Plan shall expire at the close of busiresthe date that is ten (10) years
from the date specified in Section 4.8, and no @pshall be granted under it thereafter, but sxgliration shall not affect any Option
theretofore granted.

4.10 Governing Law.
This Plan and the Options issued hereunder shabterned by, and construed in accordance withiathie of the State of Delaware
applicable to contracts made and performed with@éhsState, except as such laws may be supplantdeebgws of the United States of

America, which laws shall then govern its effeatl &s construction to the extent they supplant el law.

9




EXHIBIT 10.43

THIRD (2008-1) 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 Savinggig01
Plan (the “Plan”) through adoption of the Fidelitwestments CORPORATEplan for Retirem&hProfit Sharing/401(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 Btime Act of 1994 (“GATT"), Uniformed Services Engyment and Reemployment
Rights Act of 1994, Small Business Job Protectioh @ 1996, Taxpayer Relief Act of 1997, Intern@vJRnue Service Restructuring and
Reform Act of 1998 and the Community Renewal TakeRéct of 2000, effective as of May 8, 2003, egtéo the extent the applicable
laws named above provide for an earlier effectiaeeg

WHEREAS , Section 16.02 of the Plan allows Amphenol to adntbie Plan.

WHEREAS , Amphenol previously amended its defined beneditgion plan (the “Pension Plan”) to cease accifoalsertain
salaried participants in the Pension Plan anddbipit future salaried employees of employers #ratparticipating employers under the
Pension Plan from participating in the Pension Rtafiectively, the “Affected Employees”) effectianuary 1, 2007.

WHEREAS , in lieu of continuing accruals under the Pengttan, Amphenol previously adopted the 2A06ustomized Amendme
to this Plan to make certain employer contributitmtghe Plan on behalf of the Affected Employeesigmncing January 1, 2007 (the
“Employer Contributions”).

WHEREAS , Amphenol acquired the assets of Nexus, Inc. angin former employees of Nexus, Inc. became eyeglo of
Amphenol Nexus a division of Amphenol, on or abdurhe 27, 2008;

WHEREAS , Amphenol, with the approval of Fidelity Managem@&rust Company (“Fidelity”), wishes to amend tHarPto provide
for Employer Contributions to be made on behalPafticipants employed by Amphenol Nexus, commengirig 1, 2008, as set forth in this
amendment, with the understanding that such an dmemnt has the effect of taking the Plan outsidin@fPrototype;

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




NOW THEREFORE BE IT RESOLVED , that the following amendment, which amends asthtes the 2006-1 Customized
Amendment in its entirety, is hereby adopted, ¢ifecas of July 1, 2008:

1.

Matching Contribution Section 1.10 of the Adoption Agreement is heratmended to provide for a Non-Discretionary
Matching Employer Contribution for Tier | Participta in the Plan. The Non-Discretionary Matchingftoger
Contribution shall be 100% of the Tier | ParticiparCompensation contributed to the Plan, up teaaimum of 3% of the
Tier | Participant's Compensation. The Contribatieriod for purposes of calculating the amourgumh matching
contributions is the payroll period, provided teath Contribution Period shall not be more frequieab semi-monthly.
There are no continuing eligibility requirements,ceescribed in Section 1.10(d) of the Adoption Agnent, for the Tier |
Participants to be entitled to receive such matghiontributions.

Non-Elective Employer Contribution Section 1.11 of the Adoption Agreement is herilsther amended to provide for
a Nonelective Employer Contribution for Tier | Reiggants in the Plan. The Nonelective Employer @ibntion shall be
2% of the Tier | Participant’'s Compensation. Than€ibution Period for purposes of calculating #meount of such
contributions is the payroll period, provided teath Contribution Period shall not be more frequieab semi-monthly.
There are no continuing eligibility requirements,described in Section 1.11(c) of the Adoption Agnent, for the Tier |
Participants to be entitled to receive such notigecontributions.

Vesting/Forfeitures Section 1.15(b) of the Adoption Agreement isehgrfurther amended to provide that Nonelective
Employer Contributions on behalf of Tier | Partigifis shall be 100% immediately vested and Non-Bigzrary Matching
Employer Contributions on behalf of Tier | Partigifis shall vest in accordance with the followinbestule:

Years of Vesting Service Vested Percentagt
0 0%
1 25%
2 50%
3 75%
4 10C%

Years of Vesting Service for Tier | Participantspoyed by Amphenol Nexus who were employed by Nels on
June 27, 2008 shall include service with Nexus, Inc

Any forfeitures shall be applied to reduce Emplogentributions.




Definition: Tier | Participant A Tier | Participant is a Participant who is:

a. an Affected Participant, on or after January 1,72@0
b. an employee of Amphenol Nexus a division of AmpHeParporation, on or after July 1, 2008.
For purposes of (a) above, “Affected Participan®ans a salaried employee who:

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

ii. is not a Grandfathered Participant Under the ParBlan.
For purposes of the definition of Affected Partamp, “Grandfathered Participant Under the Penslan"Rneans a
participant in a salaried portion of the PensicemRiho, continuously since December 31, 2006, kas hctively
employed (including on short term disability orauthorized leave of absence) or on long term disaht a
participating division or location of Amphenol Comation or a participating employer under the Pam$ilan, and,
as of December 31, 2006, was either:

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

y. had 25 or more Years of Vesting Service under #esidn Plan.

For purposes of the definition of Affected Partanp, participating divisions or locations of Ampbéforporation
and participating employers under the Pension &lan

A. Patrticipating Divisions or Locations of Amphenolrporation under the Pension Ptan

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




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

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

Amphenol Interconnect Products Company — Endiédtt,(Amphenol AssembleTech (Florida)
and Amphenol Precision Cable Manufacturing arepaaticipating divisions or locations)

Times Fiber Communications, Inc.

Amphenol Cable On Demand Corp.

(Without limitation, Sine Systems Corporation, Anepll 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.)

IN WITNESS WHEREOF , Amphenol has signed this instrument this  day of June, 2008.

Amphenol Corporatiol

By:

Jerome F. Monteit
Its: Vice President, Human Resourt




Exhibit 10.44

FOURTH (2008-2) 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 Inte®nts CORPORATEplan for RetireméRtProfit Sharing/401(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 d@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 previously amended the Plan to provadeefnployer contributions to be made on behalfesfain
Participants (the “Class | Participants”);

WHEREAS , participants who are employed by Amphenol PCB,, la wholly-owned subsidiary of Amphenol, are catrently
Class | Participants;

WHEREAS , Amphenol, with the approval of Fidelity Managem&rust Company, wishes to amend the Plan to peofod
participants employed by Amphenol PCD, Inc. to tes€ | Participants, effective August 1, 2008,etdarth in this amendment, with the
understanding that such an amendment has the efftating the Plan outside of the Prototype;




NOW THEREFORE BE IT RESOLVED , that the following amendment, which amends asthtes the 2008-1 Customized
Amendment in its entirety, is hereby adopted, ¢ifecas of August 1, 2008:

1.

Matching Contribution Section 1.10 of the Adoption Agreement is heratmended to provide for a Non-Discretionary
Matching Employer Contribution for Class | Partaips in the Plan. The Non-Discretionary Matchimgptoyer
Contribution shall be 100% of the Class | Partinif@Compensation contributed to the Plan, up teaaimum of 3% of the
Class | Participant's Compensation. The Contrdyuferiod for purposes of calculating the amourstuach matching
contributions is the payroll period, provided teath Contribution Period shall not be more frequieab semi-monthly.
There are no continuing eligibility requirements,described in Section 1.10(d) of the Adoption Agnent, for the Class |
Participants to be entitled to receive such matghiontributions.

Non-Elective Employer Contribution Section 1.11 of the Adoption Agreement is heraimgended to provide for a
Nonelective Employer Contribution for Class | Peigants in the Plan. The Nonelective Employer @bation shall be 2%
of the Class | Participant’'s Compensation. Thet@loution Period for purposes of calculating thecammt of such
contributions is the payroll period, provided teath Contribution Period shall not be more frequieab semi-monthly.
There are no continuing eligibility requirements,deescribed in Section 1.11(c) of the Adoption Agnent, for the Class |
Participants to be entitled to receive such notigecontributions.

Vesting. Section 1.15(b) of the Adoption Agreement iselhy amended to provide that Nonelective Employer
Contributions on behalf of Class | Participantslish& 100% immediately vested and NDiscretionary Matching Employ:
Contributions on behalf of Class | Participantslishest in accordance with the following schedule:

Years of Vesting Service Vested Percentagt
0 0%
1 25%
2 50%
3 75%
4 10C%

Years of Vesting Service for Class | Participammpibyed by Amphenol Nexus Technologies who wereleyga by
Nexus, Inc. on June 27, 2008 shall include semitie Nexus, Inc.
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4.

Definition: Class | Participant A Class | Participant is a Participant who is:

a. an Affected Participant, on or after January 1,7200

b. an employee of Amphenol Nexus Technologies, aidinief Amphenol Corporation, on or after July 1,
2008; or

C. an employee of Amphenol PCD, Inc., a wholly-ownetsidiary of Amphenol Corporation, on or after

August 1, 2008.
For purposes of (a) above, “Affected Participan€ans a salaried employee who:

i. is an employee at a division or location that p#ptited in the Pension Plan for Employees of Amphen
Corporation (the “Pension Plan”), as of December2BD6, and

ii. is not a Grandfathered Participant Under the ParBlan.
For purposes of the definition of Affected Partanp, “Grandfathered Participant Under the Penslan’Ameans a
participant in a salaried portion of the PensicenRi/ho, continuously since December 31, 2006, kas bctively
employed (including on short term disability orauthorized leave of absence) or on long term disaht a
participating division or location of Amphenol Comation or a participating employer under the Pam$llan, and,
as of December 31, 2006, was either:

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

y. had 25 or more Years of Vesting Service under #esidn Plan.

For purposes of the definition of Affected Partanp, participating divisions or locations of Ampbéorporation
and participating employers under the Pension &lan

A. 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
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Amphenol Tuchel Electronics — Canton, Ml

Amphenol Aerospace Operations — Sidney, NY

Amphenol Corporation Headquarters — Wallingford, CT

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

B. Participating Employers and their Participating iBions or Locations under the Pension Plan

Amphenol Interconnect Products Company — Endiddtt,(Amphenol AssembleTech (Florida)
and Amphenol Precision Cable Manufacturing arepaoticipating divisions or locations)

Times Fiber Communications, Inc.

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.)

IN WITNESS WHEREOF , Amphenol has signed this instrument this day of July, 2008.

Amphenol Corporatiol

By:
Jerome F. Monteit
Its: Vice President, Human Resour




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@6the quarter ended June 30, 2008 of Amphengb@uation;
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: August 8, 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@6the quarter ended June 30, 2008 of Amphengb@uation;
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: August 8, 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 10-Q for theacter ended June 30, 2008, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Martin H. Léief, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdmpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

1. The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and
2. The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
Company.

Date: August 8, 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 theufites 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 theater ended June 30, 2008, 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. 8 1350, as adoptedyant to Section 906 of the Sarbanes-Oxley AR06R, that:

1. The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and
2. The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
Company.

Date: August 8, 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 theufites and Exchange Commission
or its staff upon request.




