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PART I – FINANCIAL INFORMATION  

Item 1. Financial Statements  
AMPHENOL CORPORATION  

CONDENSED CONSOLIDATED BALANCE SHEETS  
(Unaudited)  

(dollars in thousands)  
   

   
See accompanying notes to condensed consolidated financial statements.  
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September 30,  

2008  
   

December 31,  
2007  

   
Assets  

             
Current Assets:  

             
Cash and cash equivalents  

   $ 230,741 
   $ 183,641 

   
Accounts receivable, less allowance for doubtful accounts of $13,944 and $12,468, respectively  

   583,663 
   510,411 

   
Inventories, net  

   521,859 
   456,882 

   
Other current assets  

   95,364 
   72,874 

   
Total current assets  

   1,431,627 
   1,223,808 

   
Land and depreciable assets, less accumulated depreciation of $515,681 and $483,296, respectively  

   336,418 
   316,194 

   
Goodwill  

   1,189,788 
   1,091,828 

   
Other long-term assets  

   60,405 
   43,903 

   
   

   $ 3,018,238 
   $ 2,675,733 

   
Liabilities & Shareholders’ Equity  

             
Current Liabilities:  

             
Accounts payable  

   $ 345,193 
   $ 295,391 

   
Accrued salaries, wages and employee benefits  

   60,956 
   54,963 

   
Accrued income taxes  

   46,956 
   39,627 

   
Accrued acquisition-related obligations  

   91,670 
   55,212 

   
Other accrued expenses  

   69,566 
   74,213 

   
Current portion of long-term debt  

   481 
   1,075 

   
Total current liabilities  

   614,822 
   520,481 

   
                
Long-term debt  

   770,050 
   721,561 

   
Accrued pension and post employment benefit obligations  

   86,137 
   101,804 

   
Other long-term liabilities  

   83,657 
   66,973 

   
Shareholders’  Equity:  

             
Common stock  

   178 
   181 

   
Additional paid-in capital (deficit)  

   18,195 
   (43,647 )  

Accumulated earnings  
   1,540,360 

   1,431,635 
   

Accumulated other comprehensive loss  
   (75,653 )  (43,644 )  

Treasury stock, at cost  
   (19,508 )  (79,611 )  

Total shareholders’ equity  
   1,463,572 

   1,264,914 
   

   
   $ 3,018,238 

   $ 2,675,733 
   



   
AMPHENOL CORPORATION  

CONDENSED CONSOLIDATED STATEMENTS OF INCOME  
(Unaudited)  

(dollars in thousands, except per share data)  
   

   
See accompanying notes to condensed consolidated financial statements.  
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Three months ended  

September 30,  
   

Nine months ended  
September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

                                      
Net sales  

   $ 863,658 
   $ 733,851 

   $ 2,481,189 
   $ 2,073,771 

   
Cost of sales  

   582,407 
   494,709 

   1,672,442 
   1,398,437 

   
Gross profit  

   281,251 
   239,142 

   808,747 
   675,334 

   
Selling, general and administrative expense  

   109,931 
   95,792 

   318,908 
   275,974 

   
Operating income  

   171,320 
   143,350 

   489,839 
   399,360 

   
                          
Interest expense  

   (9,772 )  (9,371 )  (29,586 )  (27,392 ) 
Other expenses, net  

   (3,348 )  (4,678 )  (7,784 )  (11,466 ) 
Income before income taxes  

   158,200 
   129,301 

   452,469 
   360,502 

   
                          
Provision for income taxes  

   (45,245 )  (37,800 )  (132,051 )  (107,301 ) 
Net income  

   $ 112,955 
   $ 91,501 

   $ 320,418 
   $ 253,201 

   
                          
Net income per common share-Basic  

   $ .64 
   $ .51 

   $ 1.82 
   $ 1.42 

   
                          
Average common shares outstanding-Basic  

   176,716,395 
   178,405,425 

   176,290,446 
   178,388,446 

   
                          
Net income per common share-Diluted  

   $ .63 
   $ .50 

   $ 1.78 
   $ 1.39 

   
                          
Average common shares outstanding-Diluted  

   180,134,110 
   182,210,197 

   179,910,090 
   182,467,606 

   
                          
Dividends declared per common share  

   $ .015 
   $ .015 

   $ .045 
   $ .045 

   



   
AMPHENOL CORPORATION  

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW  
(Unaudited)  

(dollars in thousands)  
   

   
See accompanying notes to condensed consolidated financial statements.  
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Nine months ended  

September 30,  
   

      2008  
   2007  

   
Net income  

   $ 320,418 
   $ 253,201 

   
Adjustments for cash from operations:  

             
Depreciation and amortization  

   69,019 
   60,933 

   
Stock-based compensation expense  

   11,777 
   9,265 

   
Net change in components of working capital  

   (91,365 )  (65,231 )  
Net change in other long term assets and liabilities  

   835 
   (3,292 )  

Cash flow provided by operations  
   310,684 

   254,876 
   

                
Cash flow from investing activities:  

             
Capital additions, net  

   (83,044 )  (75,803 )  
Purchase of short-term investments  

   (13,996 )  (4,634 )  
Investments in acquisitions  

   (100,373 )  (69,362 )  
Cash flow used in investing activities  

   (197,413 )  (149,799 )  
                
Cash flow from financing activities:  

             
Net change in borrowings under revolving credit facilities  

   46,111 
   36,157 

   
Purchase of treasury stock  

   (143,693 )  (87,080 )  
Proceeds from exercise of stock options  

   26,909 
   25,461 

   
Excess tax benefits from stock-based payment arrangements  

   21,267 
   18,873 

   
Dividend payments  

   (10,617 )  (8,036 )  
Cash flow used in financing activities  

   (60,023 )  (14,625 )  
                
Effect of exchange rate changes on cash and cash equivalents  

   (6,148 )  —
   

                
Net change in cash and cash equivalents  

   47,100 
   90,452 

   
Cash and cash equivalents balance, beginning of period  

   183,641 
   74,135 

   
Cash and cash equivalents balance, end of period  

   $ 230,741 
   $ 164,587 

   
                
Cash paid during the period for:  

             
Interest  

   $ 29,447 
   $ 26,791 

   
Income taxes  

   99,910 
   74,306 

   



   
AMPHENOL CORPORATION  

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S  
(Unaudited)  

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

The condensed consolidated balance sheets as of September 30, 2008 and December 31, 2007, the related condensed consolidated 
statements of income for the three and nine months ended September 30, 2008 and 2007 and the condensed consolidated statements of cash 
flow for the nine months ended September 30, 2008 and 2007 include the accounts of Amphenol Corporation and its subsidiaries (the 
“Company”).  The financial statements included herein are unaudited. In the opinion of management, all adjustments, consisting only of normal 
recurring adjustments, necessary for a fair presentation of such interim financial statements have been included.  The results of operations for 
the three and nine months ended September 30, 2008 are not necessarily indicative of the results to be expected for the full year.  These 
financial statements and the related notes should be read in conjunction with the financial statements and notes included in the Company’s 
2007 Annual Report on Form 10-K .  
   
Note 2-Inventories  
   
Inventories consist of:  
   

   
Note 3-Reportable Business Segments  
   

The Company has two reportable business segments: (i) interconnect products and assemblies and (ii) cable products. The interconnect 
products and assemblies (“Interconnect”) segment produces connectors and connector assemblies primarily for the communications, military, 
aerospace, industrial and automotive markets. The cable products (“Cable”) segment produces coaxial and flat ribbon cable and related 
products primarily for the communications markets, including cable television. The Company evaluates the performance of business segments 
on, among other things, profit or loss from operations before interest, headquarters’ expense allocations, stock-based compensation expense, 
income taxes and nonrecurring gains and losses.  

   
The segment results for the three months ended September 30, 2008 and 2007 are as follows:  
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September 30,  

2008  
   

December 31,  
2007  

   
Raw materials and supplies  

   $ 137,062 
   $ 112,488 

   
Work in process  

   240,344 
   227,293 

   
Finished goods  

   144,453 
   117,101 

   
   

   $ 521,859 
   $ 456,882 

   

      
Interconnect products  

and assemblies  
   

Cable  
products  

   Total  
   

      2008  
   2007  

   2008  
   2007  

   2008  
   2007  

   
Net sales  

                                 
-external  

   $ 786,177 
   $ 659,343 

   $ 77,481 
   $ 74,508 

   $ 863,658 
   $ 733,851 

   
-inter-segment  

   944 
   935 

   4,577 
   3,582 

   5,521 
   4,517 

   
Segment operating income  

   175,525 
   144,453 

   8,532 
   9,471 

   184,057 
   153,924 

   



   
The segment results for the nine months ended September 30, 2008 and 2007 are as follows:  
   

   
Reconciliation of segment operating income to consolidated income before income taxes for the three and nine months ended September 30, 
2008 and 2007 is summarized as follows:  
   

   
Note 4-Comprehensive Income  
   

Total comprehensive income for the three and nine months ended September 30, 2008 and 2007 is summarized as follows:  
   

   
Note 5-Earnings Per Share  
   

Basic earnings per share (“EPS”) is computed by dividing net income by the weighted-average number of common shares outstanding. 
Diluted EPS is computed by dividing net income by the weighted-average number of common shares and dilutive common shares outstanding, 
which includes stock options. A reconciliation of the basic average common shares outstanding to diluted average common shares outstanding 
as of September 30, 2008 is as follows (dollars in thousands, except per share data):  
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Interconnect products  

and assemblies  
   

Cable  
products  

   Total  
   

      2008  
   2007  

   2008  
   2007  

   2008  
   2007  

   
Net sales  

                                 
-external  

   $ 2,257,914 
   $ 1,862,858 

   $ 223,275 
   $ 210,913 

   $ 2,481,189 
   $ 2,073,771 

   
-inter-segment  

   2,988 
   3,122 

   12,648 
   10,845 

   15,636 
   13,967 

   
Segment operating income  

   500,686 
   403,546 

   25,531 
   26,324 

   526,217 
   429,870 

   

      
Three months ended  

September 30,  
   

Nine months ended  
September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

                          
Segment operating income  

   $ 184,057 
   $ 153,924 

   $ 526,217 
   $ 429,870 

   
Interest expense  

   (9,772 )  (9,371 )  (29,586 )  (27,392 )  
Other expenses, net  

   (11,504 )  (11,979 )  (32,385 )  (32,711 )  
Stock-based compensation expense  

   (4,581 )  (3,273 )  (11,777 )  (9,265 )  
Income before income taxes  

   $ 158,200 
   $ 129,301 

   $ 452,469 
   $ 360,502 

   

      
Three months ended  

September 30,  
   

Nine months ended  
September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

                          
Net income  

   $ 112,955 
   $ 91,501 

   $ 320,418 
   $ 253,201 

   
Currency translation adjustments  

   (42,982 )  10,826 
   (30,562 )  19,725 

   
Revaluation of interest rate derivatives  

   415 
   (2,127 )  (1,080 )  (2,414 )  

Defined benefit plan liability adjustment  
   (367 )  —

   (367 )  —
   

Total comprehensive income  
   $ 70,021 

   $ 100,200 
   $ 288,409 

   $ 270,512 
   



   

   
Excluded from the computations above were antidilutive shares of approximately 2,146,000 for the three and nine months ended September 30, 
2008 and approximately 2,150,000 for the three and nine months ended September 30, 2007.  
   
Note 6-Commitments and Contingencies  
   

In the course of pursuing its normal business activities, the Company is involved in various legal proceedings and claims. Management 
does not expect that amounts, if any, which may be required to be paid by reason of such proceedings or claims will have a material adverse 
effect on the Company’s consolidated financial position or results of operations.  

   
Certain operations of the Company are subject to environmental laws and regulations that govern the discharge of pollutants into the air 

and water, as well as the handling and disposal of solid and hazardous wastes. The Company believes that its operations are currently in 
substantial compliance with all applicable environmental laws and regulations and that the costs of continuing compliance will not have a 
material adverse effect on the Company’s financial condition or results of operations.  

   
The Company is currently involved in the environmental cleanup of several sites for conditions that existed at the time Amphenol Corporation 
was acquired from Allied Signal Corporation (“Allied Signal”) in 1987 (Allied Signal merged with and into Honeywell International, Inc 
(“Honeywell”) in December 1999.) The Company and Honeywell were named jointly and severally liable as potentially responsible parties in 
relation to such sites.  The Company and Honeywell have jointly consented to perform certain investigations and remedial and monitoring 
activities at two sites and they have been jointly ordered to perform work at another site.  The costs incurred relating to these three sites are 
reimbursed by Honeywell based on the indemnification provisions of the Agreement and Plan of Merger entered into in connection with the 
acquisition of the Company in 1987 (the “Honeywell Agreement”).  For sites covered by the Honeywell Agreement, to the extent that 
conditions or circumstances occurred or existed at the time of or prior to the acquisition in 1987, Honeywell is obligated to reimburse the 
Company 100% of such costs.  Honeywell representatives continue to work closely with the Company in addressing the most significant 
environmental liabilities covered by the Honeywell Agreement.  Company management does not believe that the costs associated with 
resolution of these or any other environmental matters will have a material adverse effect on the Company’s consolidated financial condition or 
results of operations.  Substantially all of the environmental cleanup matters identified by the Company to date, including those referred to 
above, are covered under the Honeywell Agreement.  
   
Note 7-New Accounting Pronouncements  
   

In December 2007, the FASB issued SFAS No. 141R, “Business Combinations” (“SFAS 141R”). The objective of SFAS 141R is to 
improve the relevance and comparability of the information that a reporting entity provides in its financial reports about a business combination 
and its effects. To accomplish that, SFAS 141R establishes principles and requirements for how the acquirer: (1) recognizes and measures in its 
financial  
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Three months ended  

September 30,  
   

Nine months ended  
September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

Net income  
   $ 112,955 

   $ 91,501 
   $ 320,418 

   $ 253,201 
   

Basic average common shares outstanding  
   176,716,395 

   178,405,425 
   176,290,446 

   178,388,446 
   

Effect of dilutive stock options  
   3,417,715 

   3,804,772 
   3,619,644 

   4,079,160 
   

Diluted average common shares outstanding  
   180,134,110 

   182,210,197 
   179,910,090 

   182,467,606 
   

Earnings per share:  
                       

Basic  
   $ .64 

   $ .51 
   $ 1.82 

   $ 1.42 
   

Diluted  
   $ .63 

   $ .50 
   $ 1.78 

   $ 1.39 
   



   
statements the identifiable assets acquired, the liabilities assumed, and any noncontrolling interest in the acquiree; (2) recognizes and measures 
the goodwill acquired in the business combination or a gain from a bargain purchase; and (3) determines what information to disclose to enable 
users of the financial statements to evaluate the nature and financial effects of the business combination.  SFAS 141R applies prospectively to 
business combinations for which the acquisition date is on or after the beginning of the first annual reporting period beginning on or after 
December 15, 2008. The areas that are most applicable to the Company with regard to SFAS 141R are: (1) that SFAS 141R requires companies 
to expense transaction costs as incurred; (2) that any subsequent adjustments to a recorded performance-based liability after its initial 
recognition will need to be adjusted through income as opposed to goodwill; and (3) any noncontrolling interest will be recorded at fair value.  
SFAS 141R is effective for the Company beginning January 1, 2009 and the Company will apply the provisions of SFAS 141R prospectively 
to any business combinations for which the acquisition date is on or after that date.  

   
In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements” (“SFAS 160”). 

The objective of SFAS 160 is to improve the relevance, comparability, and transparency of the financial information that a reporting entity 
provides in its consolidated financial statements by establishing accounting and reporting standards for the noncontrolling interest in a 
subsidiary and for the deconsolidation of a subsidiary. SFAS 160 is effective for fiscal years, and interim periods within those fiscal years, 
beginning on or after December 15, 2008. SFAS 160 shall be applied prospectively as of the beginning of the fiscal year in which it is initially 
applied, except for the presentation and disclosure requirements. The presentation and disclosure requirements apply retrospectively for all 
periods presented. The areas that are most applicable to the Company with regard to SFAS 160 are: (1) SFAS 160 requires companies to 
classify expense related to noncontrolling interests’ share in income below net income (earnings per share will still be determined after the 
impact of noncontrolling interests’ share in net income of the Company as is the current practice.)  During the nine months ended 
September 30, 2008 and 2007, the Company included expense related to the noncontrolling interests’ share in income of $7,615 and $7,612, 
respectively, in other expenses, net and (2) SFAS 160 requires the liability related to noncontrolling interests to be presented as a separate 
caption within shareholders’ equity.  As of September 30, 2008 and December 31, 2007 the liability related to noncontrolling interests was 
$22,668 and $14,834, respectively, and is included in other long-term liabilities.  The Company is currently evaluating the effect of SFAS 160 
to determine the impact it will have, but believes the primary impacts will be as described above.  

   
In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities” (“SFAS 161”).  

SFAS 161 amends and expands the disclosure requirements of SFAS No. 133 “Accounting for Derivative Instruments and Hedging 
Activities” (“SFAS 133”) with the intent to provide users of financial statements with an enhanced understanding of: (1) how and why an entity 
uses derivative instruments; (2) how derivative instruments and related hedged items are accounted for under SFAS 133 and its related 
interpretations; and (3) how derivative instruments and related hedged items affect an entity’s financial position, financial performance, and 
cash flows. To meet those objectives, SFAS 161 requires qualitative disclosures about objectives and strategies for using derivatives, 
quantitative disclosures about fair value amounts of and gains and losses on derivative instruments, and disclosures about credit-risk-related 
contingent features in derivative agreements.  SFAS 161 is effective for fiscal years beginning on or after December 15, 2008.  The Company 
is currently evaluating the effect of SFAS 161 to determine the impact it will have but believes it will not significantly impact its disclosure 
requirements.  
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Note 8-Stock-Based Compensation  
   

The Company has two option plans for employees (the “Option Plans”), the 1997 Option Plan and the 2000 Option Plan.  The Option 
Plans authorize the granting of stock options by a committee of the Board of Directors. At September 30, 2008, the maximum number of shares 
of common stock available for the granting of additional stock options under the Option Plans was 3,807,360. Options granted under the 
Option Plans vest ratably over a period of five years and are exercisable over a period of ten years from the date of grant. In addition, shares 
issued in conjunction with the exercise of stock options under the Option Plans are subject to Management Stockholder Agreements.  

   
In 2004, the Company adopted the 2004 Stock Option Plan for Directors of Amphenol Corporation (the “Directors Plan”). The Directors 

Plan is administered by the Board of Directors.  At September 30, 2008, the maximum number of shares of common stock available for the 
granting of additional stock options under the Directors Plan was 260,000.  Options granted under the Directors Plan vest ratably over a period 
of three years and are exercisable over a period of ten years from the date of grant.  

   
The grant-date fair value of each option grant is estimated using the Black-Scholes option pricing model. The fair value is then 

amortized on a straight-line basis over the requisite service periods of the awards, which is generally the vesting period. Use of a valuation 
model requires management to make certain assumptions with respect to selected model inputs. Expected share price volatility was calculated 
based on the historical volatility of the stock of the Company and implied volatility derived from related exchange traded options. The average 
expected life was based on the contractual term of the option and expected employee exercise and historical post-vesting employment 
termination behavior. The risk-free interest rate is based on U.S. Treasury zero-coupon issues with a remaining term equal to the expected life 
assumed at the date of grant. The expected annual dividend per share was based on the Company’s dividend rate.  

   
Stock-based compensation expense includes the estimated effects of forfeitures which are adjusted over the requisite service period to 

the extent actual forfeitures differ, or are expected to differ from such estimates.  Changes in estimated forfeitures are recognized in the period 
of change and impact the amount of expense to be recognized in future periods. For the three months ended September 30, 2008, the 
Company’s income before income taxes and net income were reduced for stock-based compensation expense by $4,581 and $3,271, 
respectively, and these reductions were $11,777 and $8,340, respectively, for the nine months ended September 30, 2008.  For the three months 
ended September 30, 2007, the Company’s income before income taxes and net income were reduced for stock-based compensation expense 
by $3,273 and $2,316, respectively, and these reductions were $9,265 and $6,507, respectively, for the nine months ended September 30, 2007. 
The expense incurred for stock-based compensation is classified in selling, general and administrative expenses on the accompanying 
Condensed Consolidated Statements of Income.  
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A summary of the Company’s outstanding options and option activity under the Option Plans and the Directors Plan (the “Plans”) as of 

September 30, 2008 and changes during the nine months then ended is as follows:  
   

   
A summary of the status of the Company’s non-vested options under the Plans as of September 30, 2008 and changes during the nine 

months then ended is as follows:  
   

   
During the three and nine months ended September 30, 2008 and 2007, the following activity occurred under the Plans:  
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      Options  
   

Weighted  
Average  
Exercise  
Price Per  

Share  
   

Weighted  
Average  

Remaining  
Contractual  

Term  
(in years)  

   

Aggregate  
Intrinsic  

Value  
   

Options outstanding at December 31, 2007  
   11,279,898 

   $ 19.72 
   6.55 

   $ 300,649 
   

Options exercised  
   (34,075 )  10.76 

             
Options cancelled  

   (26,880 )  24.11 
             

Options outstanding at March 31, 2008  
   11,218,943 

   $ 19.73 
   6.31 

        
Options granted  

   2,132,700 
   45.98 

             
Options exercised  

   (608,728 )  13.82 
             

Options cancelled  
   (49,880 )  28.45 

             
Options outstanding at June 30, 2008  

   12,693,035 
   $ 24.39 

   6.74 
        

Options granted  
   5,000 

   45.00 
             

Options exercised  
   (1,404,161 )  12.91 

             
Options cancelled  

   (24,920 )  33.73 
             

Options outstanding at September 30, 2008  
   11,268,954 

   $ 25.81 
   6.94 

   $ 161,462 
   

                          
Exercisable at September 30, 2008  

   5,368,616 
   $ 16.49 

   5.35 
   $ 126,944 

   

      Options  
   

Weighted  
Average Fair  

Value at  
Grant Date  
Per Share  

   
                
Non-vested options at December 31, 2007  

   5,681,951 
   $ 8.24 

   
Options vested  

   (3,267 )  4.26 
   

Options cancelled  
   (26,880 )  7.82 

   
                
Non-vested options at March 31, 2008  

   5,651,804 
   $ 8.24 

   
Options granted  

   2,132,700 
   14.81 

   
Options vested  

   (1,811,486 )  6.94 
   

Options cancelled  
   (49,880 )  9.26 

   
                
Non-vested options at June 30, 2008  

   5,923,138 
   $ 11.00 

   
Options granted  

   5,000 
   14.29 

   
Options vested  

   (2,880 )  7.25 
   

Options cancelled  
   (24,920 )  10.85 

   
Non-vested options at September 30, 2008  

   5,900,338 
   $ 11.00 

   



   

   
On September 30, 2008 the total compensation cost related to non-vested options not yet recognized under the Plans was 

approximately $52,181 with a weighted average expected amortization period of 3.82 years.  
   

Note 9-Shareholders’ Equity  
   

The Company maintains an open-market stock repurchase program (the “Program”) to repurchase shares of its common stock.  In 
January 2008, the Company announced that its Board of Directors authorized an increase to the number of shares which may be purchased 
under the Program from 10,000,000 to 20,000,000 shares of common stock in addition to extending the Program’s maturity date from 
December 31, 2008 to January 31, 2010. The Company did not purchase any shares of its common stock during the three months ended 
September 30, 2008. During the nine months ended September 30, 2008, the Company purchased approximately 3,800,000 shares of its 
common stock for $143,693.  At September 30, 2008, approximately 7,800,000 shares of common stock may be repurchased under the 
Program.  

   
The Company made two dividend payments in the aggregate amount of $5,300 or $.030 per share during the three months ended 

September 30, 2008.  Total dividends paid in 2008 were $10,617, which include dividends declared in 2007 and paid in 2008.  
   

Note 10-Benefit Plans and Other Postretirement Benefits  
   

The Company and certain of its domestic subsidiaries have a defined benefit pension plan (“U.S. Plan”) which, subject to the curtailment 
described below, covers its U.S. employees. U.S. Plan benefits are generally based on years of service and compensation and are generally 
noncontributory. Certain foreign subsidiaries also have defined benefit plans covering their employees. Certain U.S. employees not covered by 
the U.S. Plan are covered by defined contribution plans. The following is a summary, based on the most recent actuarial valuations, of the 
Company’s net cost for pension benefits and other benefits for the three and nine months ended September 30, 2008 and 2007:  
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Three months ended  

September 30,  
   

Nine months ended  
September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

                          
Total intrinsic value of stock options exercised  

   $ 52,297 
   $ 12,125 

   $ 73,149 
   $ 64,725 

   
Total fair value of stock awards vested  

   21 
   50 

   12,606 
   11,034 

   

      Pension Benefits  
   

Other Postretirement  
Benefits  

   
      Three months ended September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

                          
Service cost  

   $ 1,921 
   $ 2,248 

   $ 47 
   $ 44 

   
Interest cost  

   5,755 
   5,414 

   219 
   208 

   
Expected return on plan assets  

   (6,585 )  (6,216 )  —
   —

   
Amortization of transition obligation  

   (27 )  (27 )  16 
   16 

   
Amortization of prior service cost  

   519 
   392 

   —
   —

   
Amortization of net actuarial losses  

   1,514 
   2,338 

   241 
   270 

   
Net benefits expense  

   $ 3,097 
   $ 4,149 

   $ 523 
   $ 538 

   



   

   
Effective January 1, 2007, the Company effected a curtailment on the U.S. Plan which resulted in no additional benefits being credited 

to salaried employees in the U.S. (i) who have less than 25 years service with the Company or (ii) have not attained age 50 and who have less 
than 15 years of service with the Company. For affected employees, the curtailment in additional U.S. Plan benefits was replaced with a 
Company match defined contribution plan.  

   
The Company made a voluntary cash contribution to the U.S. Plan of $20,000 in September 2008.  Cash contributions made in 2008 and 

in future years will depend on a number of factors including performance of U.S. Plan assets.  In August 2006, the President of the U.S. signed 
into law the Pension Protection Act of 2006. The Pension Protection Act is effective for plan years beginning in 2008 and did not have a 
material impact on the Company’s consolidated financial condition or results of operations.  

   
The Company offers various defined contribution plans for U.S. and foreign employees. Participation in these plans is based on certain 

eligibility requirements.  Effective January 1, 2007, in conjunction with the curtailment of certain additional U.S. Plan benefits for salaried 
employees described above, the Company began matching the majority of employee contributions to the U.S. defined contribution plans with 
cash contributions up to a maximum of 5% of eligible compensation. During the nine months ended September 30, 2008 and 2007, the total 
matching contributions to these plans were approximately $1,396 and $1,279, respectively.  

   
Note 11-Goodwill and Other Intangible Assets  
   

As of September 30, 2008, the Company has goodwill totaling $1,189,788 of which $1,116,239 is related to the Interconnect segment 
with the remainder related to the Cable segment.  For the nine months ended September 30, 2008, goodwill increased by $97,960 primarily as a 
result of recording liabilities for performance-based additional cash consideration related to prior acquisitions of approximately $99,900, which 
was related to the Interconnect segment. In addition, the Company made two acquisitions in the Interconnect segment with an aggregate 
acquisition price of approximately $47,100 less the fair value of net tangible and identifiable intangible assets acquired of $16,000.  These 
increases were offset by a reclassification of $14,100 from goodwill to other long term assets which represents the fair value assigned to 
identifiable intangible assets associated with the Company’s acquisitions in 2007 and a reduction due to currency translation of $18,900. The 
Company is in the process of completing its analysis of fair value attributes of the assets acquired related to some of its 2007 and 2008 
acquisitions and anticipates that the final assessment of values will not differ materially from the preliminary assessment.  

   
The Company does not have any intangible assets, other than goodwill, that are not subject to amortization.  As of September 30, 2008, 

the Company has acquired amortizable intangible assets with a total gross carrying amount of $75,200, of which $33,300, $27,700 and $6,000 
relate to proprietary technology, customer relationships and license agreements, respectively, with the remainder relating to other amortizable  
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      Pension Benefits  
   

Other Postretirement  
Benefits  

   
      Nine months ended September 30,  

   
      2008  

   2007  
   2008  

   2007  
   

Service cost  
   $ 5,826 

   $ 6,644 
   $ 141 

   $ 132 
   

Interest cost  
   17,369 

   16,125 
   658 

   624 
   

Expected return on plan assets  
   (19,842 )  (18,563 )  —

   —
   

Amortization of transition obligation  
   (81 )  (76 )  47 

   48 
   

Amortization of prior service cost  
   1,557 

   1,176 
   —

   —
   

Amortization of net actuarial losses  
   4,552 

   6,983 
   723 

   810 
   

Net benefits cost  
   $ 9,381 

   $ 12,289 
   $ 1,569 

   $ 1,614 
   



   
intangible assets.  The accumulated amortization related to these intangibles as of September 30, 2008 totaled $22,500, of which $6,000, 
$8,300 and $2,200 relate to proprietary technology, customer relationships and license agreements, respectively, with the remainder relating to 
other amortizable intangible assets.  Intangible assets are included in other long-term assets in the accompanying condensed consolidated 
balance sheets.  The acquired intangible assets have a total weighted-average useful life of approximately 10 years.  The license agreements, 
proprietary technology and customer relationships have a weighted-average useful life of 8 years, 15 years and 5 years, respectively.  The 
aggregate amortization expense for the three months ended September 30, 2008 and 2007 was approximately $2,664 and $1,377 respectively. 
The aggregate amortization expense for the nine months ended September 30, 2008 and 2007 was approximately $7,286 and $4,126, 
respectively. As of September 30, 2008, amortization expense estimated for each of the next five fiscal years is approximately $9,500 in 2009, 
$8,900 in 2010, $6,900 in 2011, $6,700 in 2012 and $3,400 in 2013.  

   
Note 12–Long-Term Debt  
   

The Company’s senior unsecured credit facility (“Revolving Credit Facility”) is comprised of a five-year $1,000,000 unsecured 
revolving credit facility that is scheduled to expire in August 2011, of which approximately $760,000 was drawn at September 30, 2008. At 
September 30, 2008, availability under the Revolving Credit Facility was $225,182 after a reduction of $14,818 for outstanding letters of credit. 
The Company’s interest rate on borrowings under the Revolving Credit Facility is LIBOR plus 40 basis points. The Company also pays certain 
annual agency and facility fees.  The Revolving Credit Facility requires that the Company satisfy certain financial covenants. At September 30, 
2008, the Company was in compliance with all financial covenants under the Revolving Credit Facility, and the Company’s credit rating from 
Standard & Poor’s was BBB- and from Moody’s was Baa3.  

   
As of September 30, 2008, the Company had interest rate swap agreements of $250,000, $150,000 and $250,000 that fix the Company’s 

LIBOR interest rate at 4.85%, 4.40% and 4.73%, expiring in December 2008, December 2009 and July 2010, respectively.  In October 2007, 
the Company entered into interest rate swaps that fix the Company’s LIBOR interest rate on $250,000 of floating rate bank debt at 4.65% 
which go into effect in December 2008 and expire in December 2009.  The fair value of swaps indicated that termination of the agreements at 
September 30, 2008 would have resulted in a pre-tax loss of $13,148; such loss, net of tax of $5,036, is recorded in accumulated other 
comprehensive loss.  

   
Note 13–Fair Value Measurements  
   

Effective January 1, 2008, the Company adopted SFAS No. 157, “Fair Value Measurements” (“SFAS 157”). SFAS 157 establishes a 
new framework for measuring fair value of financial and non-financial instruments and expands related disclosures. The Company does not 
have any non-financial instruments accounted for at fair value on a recurring basis. Broadly, the SFAS 157 framework requires fair value to be 
determined based on the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most 
advantageous market for the asset or liability in an orderly transaction between market participants. SFAS 157 establishes market or observable 
inputs as the preferred source of values. Assumptions based on hypothetical transactions are used in the absence of market inputs.  

   
The valuation techniques required by SFAS 157 are based upon observable and unobservable inputs. Observable inputs reflect market 

data obtained from independent sources, while unobservable inputs reflect our market assumptions. These two types of inputs create the 
following fair value hierarchy:  

   
Level 1              Quoted prices for identical instruments in active markets.  

   
Level 2              Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that are 

not active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.  
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Level 3              Significant inputs to the valuation model are unobservable.  

   
The Company maintains policies and procedures to value instruments using the best and most relevant data available including 

independent price validation for certain instruments.  
   

The Company believes that the only financial instrument subject to SFAS 157 with interim disclosure requirements are derivative 
instruments which represent interest rate swaps that are independently valued using market observable Level 2 inputs including interest rate 
yield curves. At September 30, 2008, the fair values of derivative instruments were a liability of $13,148.  

   
The Company does not have any other significant financial or non-financial assets and liabilities that are measured at fair value on a 

non-recurring basis.  
   

Note 14 – Off-Balance Sheet Arrangement – Accounts Receivable Securitization  
   

A subsidiary of the Company has an agreement with a financial institution whereby the subsidiary can sell an undivided interest of up to 
$100,000 in a designated pool of qualified accounts receivable (the “Agreement”). The Company services, administers and collects the 
receivables on behalf of the purchaser. The Agreement includes certain covenants and provides for various events of termination and expires in 
July 2009. Due to the short-term nature of the accounts receivable, the fair value approximates the carrying value.  At September 30, 2008 and 
December 31, 2007, approximately $85,000 of receivables were sold and are therefore not reflected in accounts receivable in the accompanying 
Condensed Consolidated Balance Sheets.  

   
Note 15 - Income Taxes  
   

The provision for income taxes for the third quarter and the first nine months of 2008 was at an effective rate of 28.6% and 29.2%, 
respectively. The provision for income taxes for the third quarter and the first nine months of 2007 was at an effective rate of 29.2% and 
29.8%, respectively.  The effective tax rates for the third quarter and the first nine months of 2008 were lower than the respective 2007 rates 
due primarily to an increase in income being generated in lower tax jurisdictions.  

   
At September 30, 2008, the amount of the liability for unrecognized tax benefits, which if recognized would impact the effective tax 

rate, was approximately $37,305, the majority of which is included in other long-term liabilities on the accompanying condensed consolidated 
balance sheets.  
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Results of Operations  
   
Quarter and nine months ended September 30, 2008 compared to the quarter and nine months ended September 30, 2007  
   

Net sales were $863.7 and $2,481.2 in the third quarter and first nine months of 2008 compared to $733.9 and $2,073.8 for the same 
periods in 2007, an increase of 18% and 20% in U.S. dollars, respectively, and 16% and 17% in local currencies, respectively. Sales of 
interconnect products and assemblies (approximately 91% of sales) increased 19% in U.S. dollars and 17% in local currencies in the third 
quarter of 2008 compared to 2007 ($786.2 in 2008 versus $659.4 in 2007) and 21% in U.S. dollars and 18% in local currencies in the first nine 
months of 2008 compared to the same period in 2007 ($2,258.0 in 2008 versus $1,862.9 in 2007).  Sales increased in all of the Company’s 
major end markets including the mobile communications, military/aerospace, telecommunications and data communications and 
industrial/automotive markets. Sales increases occurred in all major geographic regions and resulted from the continuing development of new 
application specific solutions and value added products, and increased worldwide presence with the leading companies in target markets. Sales 
of cable products (approximately 9% of sales) increased 4% and 5% in U.S. dollars and 6% in local currencies in both the third quarter and first 
nine months of 2008, respectively, compared to the same periods in 2007 ($77.5 and $223.3 in 2008 versus $74.5 and $210.9 in 2007).  This 
increase is primarily attributable to the impact of increased sales of coaxial cable products for the broadband communications market resulting 
primarily from increased capital spending by international cable operators for network upgrades and expansion.  

   
Geographically, sales in the United States in the third quarter and first nine months of 2008 increased approximately 3% and 2% 

compared to the same periods in 2007 ($294.5 and $886.2 in 2008 versus $285.2 and $865.8 in 2007).  International sales for the third quarter 
and first nine months of 2008 increased approximately 27% and 32% in U.S. dollars, respectively, ($569.2 and $1,595.0 in 2008 versus $448.7 
and $1,208.0 in 2007) and increased approximately 24% and 27% in local currency compared to the same periods in 2007. The comparatively 
weaker U.S. dollar for the third quarter and first nine months of 2008 had the effect of increasing net sales by approximately $15.9 and $64.0 
when compared to foreign currency translation rates for the same periods in 2007.  

   
The gross profit margin as a percentage of net sales was approximately 32.6% for both the third quarter and first nine months of 2008 

and for the same periods in 2007.   The operating margins in the Interconnect segment increased approximately 0.4% and 0.5% in the third 
quarter and first nine months of 2008, respectively, when compared to the same periods in 2007, primarily as a result of the continuing 
development of new higher margin application specific products, strong operating leverage on incremental volume and aggressive programs of 
cost control partially offset by cost increases resulting primarily from higher material costs. The operating margins for the Cable segment 
decreased by approximately 1.7% and 1.1% in the third quarter and first nine months of 2008, respectively, compared to the same periods in 
2007. The decrease in margin for cable products is due primarily to the impact of higher material costs partially offset by the impact of price 
increases.  

   
Selling, general and administrative expenses increased to $109.9 and $318.9 or 12.7% and 12.9% of net sales in the third quarter and 

first nine months of 2008, respectively, compared to $95.8 and $276.0 for the same periods in 2007 which represented approximately 13.1% 
and 13.3% of sales, respectively. The increase in expense in the third quarter and first nine months of 2008 is primarily attributable to increases 
in selling expense, including increased transportation costs as well as payroll and fringe related costs, resulting from higher sales volume, 
increased research and development spending relating to new product development and  
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Item 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS  
   

   
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS     

   
(dollars in millions, unless otherwise noted, except per share data)     



   
higher stock-based compensation expense.  

   
Other expenses, net, for the third quarter of 2008 and 2007 were $3.3 and $4.7, respectively, and were comprised primarily of minority 

interests ($3.5 in 2008 and $3.7 in 2007), program fees on the sale of accounts receivable ($0.7 in 2008 and $1.3 in 2007) and agency and 
commitment fees on the Company’s Revolving Credit Facility ($0.5 in both 2008 and 2007) offset by interest income ($1.3 in 2008 and $0.8 in 
2007).  

   
Other expenses, net, for the first nine months of 2008 and 2007 were $7.8 and $11.5, respectively, and were comprised primarily of 

minority interests ($7.6 in both 2008 and 2007), program fees on the sale of accounts receivable ($2.4 in 2008 and $3.9 in 2007) and agency 
and commitment fees on the Company’s Revolving Credit Facility ($1.3 in both 2008 and 2007) offset by interest income ($3.3 in 2008 and 
$1.6 in 2007).  

   
Interest expense for the third quarter and first nine months of 2008 was $9.8 and $29.6 compared to $9.4 and $27.4 for the same periods 

in 2007.  The increases for the third quarter and first nine months of 2008 compared to the 2007 periods are attributable to higher average debt 
levels reflecting borrowings to fund stock repurchases in the first quarter of 2008.  

   
The provision for income taxes for the third quarter and the first nine months of 2008 was at an effective rate of 28.6% and 29.2%, 

respectively. The provision for income taxes for the third quarter and the first nine months of 2007 was at an effective rate of 29.2% and 
29.8%, respectively.  The effective tax rates for the third quarter and the first nine months of 2008 were lower than the respective 2007 rates 
due primarily to an increase in income being generated in lower tax jurisdictions.  

   
Liquidity and Capital Resources  
   

Cash provided by operations was $310.7 in the first nine months of 2008 compared to $254.9 in the same 2007 period.  The increase in 
cash flow related primarily to an increase in net income as well as an increase, in the 2008 period, in non-cash expenses including depreciation 
and amortization and stock-based compensation expense in addition to an increase in other long-term liabilities offset by a larger increase in the 
non-cash components of working capital. The components of working capital increased $91.4 in the first nine months of 2008 due primarily to 
increases of $74.9 in accounts receivable and increases of $60.1 and $30.4 in inventory and other current assets, respectively, which were offset 
by increases in accounts payable and accrued liabilities of $45.3 and $28.7, respectively.  The components of working capital increased $65.2 
in the first nine months of 2007 due primarily to increases of $67.2 and $11.9 in accounts receivable and other current assets, respectively, and 
an increase in inventory of $18.2 offset by increases in accounts payable and accrued liabilities of $29.1 and $3.0, respectively.  

   
Accounts receivable increased $73.3, due primarily to an increase in sales levels and an increase due to acquisitions during the period, 

partially offset by translation resulting from the comparatively stronger U.S. dollar at September 30, 2008 compared to December 31, 2007 
(“Translation”).  Days sales outstanding was 70 days at September 30, 2008 and 69 days at December 31, 2007.  Inventories increased $65.0 to 
$521.9, primarily due to the impact of higher sales activity as well as an increase due to acquisitions partially offset by Translation. Inventory 
days, excluding the impact of acquisitions, increased from 80 at December 31, 2007 to 82 at September 30, 2008.  Other current assets 
increased $22.5 to $95.4 primarily due to an increase in short term cash investment balances as well as an increase in certain foreign tax 
receivables.  Land and depreciable assets, net, increased $20.2 to $336.4 reflecting capital expenditures of $83.4, and fixed assets from 
acquisitions offset by depreciation of $61.2 and to a lesser extent from Translation. Goodwill increased $98.0 to $1,189.8 primarily as a result 
of adjustments relative to performance-based additional cash consideration on prior acquisitions of $99.9 in addition to acquisitions completed 
during the period resulting in an increase of $31.1. This increase was offset by a reclassification of $14.1 from goodwill to other long-term 
assets, which represents the fair value assigned to identifiable intangible assets associated with the Company’s acquisitions in 2007 and a 
reduction due to foreign currency translation of $18.9.  Other long-term assets increased $16.5 to  
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$60.4 primarily due to an increase in identifiable intangible assets resulting from 2008 acquisitions as well as intangible assets reclassified from 
goodwill as discussed above partially offset by amortization of the intangible asset balances.  Accounts payable increased $49.8 to $345.2 
primarily as a result of an increase in purchasing activity during the period related to third quarter sales levels offset by Translation. Total 
accrued expenses increased $45.1 to $269.1 primarily due to a net increase in accrued liabilities for performance-based additional cash 
purchase consideration associated with certain acquisitions of $36.5 as well as an increase in accrued salaries, wages and employee benefits 
partially offset by Translation. Accrued pension and post employment benefit obligations decreased $15.7 to $86.1 primarily resulting from a 
$20.0 contribution made to the Company’s pension plan in September 2008 and to a lesser extent from Translation partially offset by 2008 
expense provisions.  Other long-term liabilities increased $16.7 to $83.7 due primarily to higher minority interest liabilities and tax related 
liabilities.  

   
For the first nine months of 2008, cash from operations of $310.7, net borrowings from the Revolving Credit Facility of $46.1 and 

proceeds from the exercise of stock options including excess tax benefits from stock-based payment arrangements of $48.2 were used to fund 
purchases of treasury stock of $143.7, acquisition related payments of $100.4, capital expenditures of $83.0, purchases of short-term 
investments of $14.0, dividend payments of $10.6 and an increase in cash on hand of $47.1.  For the first nine months of 2007, cash from 
operations of $254.9, net borrowings from the Revolving Credit Facility of $36.2, proceeds from the exercise of stock options including excess 
tax benefits from stock-based payment arrangements of $44.3 and proceeds from the disposal of fixed assets of $0.9 were used to fund capital 
expenditures of $76.7, acquisition related payments of $69.4, purchases of treasury stock of $87.1, dividend payments of $8.0, purchases of 
short-term investments of $4.6 and an increase in cash on hand of $90.5.  

   
The Company’s senior unsecured Revolving Credit Facility is comprised of a five-year $1,000.0 unsecured revolving credit facility that 

is scheduled to expire in August 2011, of which approximately $760.0 was drawn at September 30, 2008. At September 30, 2008, availability 
under the Revolving Credit Facility was $225.2 after a reduction of $14.8 for outstanding letters of credit. The Company’s interest rate on 
borrowings under the Revolving Credit Facility is LIBOR plus 40 basis points. The Company also pays certain annual agency and facility fees.  
The Revolving Credit Facility requires that the Company satisfy certain financial covenants. At September 30, 2008, the Company was in 
compliance with all financial covenants under the Revolving Credit Facility, and the Company’s credit rating from Standard & Poor’s was 
BBB- and from Moody’s was Baa3.  

   
As of September 30, 2008, the Company had interest rate swap agreements of $250.0, $150.0 and $250.0 that fix the Company’s LIBOR 

interest rate at 4.85%, 4.40% and 4.73%, expiring in December 2008, December 2009 and July 2010, respectively.  In October 2007, the 
Company entered into interest rate swaps that fix the Company’s LIBOR interest rate on $250.0 of floating rate bank debt at 4.65% which go 
into effect in December 2008 and expire in December 2009.  The fair value of swaps indicated that termination of the agreements at 
September 30, 2008 would have resulted in a pre-tax loss of $13.1; such loss, net of tax of $5.0, is recorded in accumulated other 
comprehensive loss.  

   
A subsidiary of the Company has an agreement with a financial institution whereby the subsidiary can sell an undivided interest of up to 

$100.0 in a designated pool of qualified accounts receivable (the “Agreement”). The Company services, administers and collects the 
receivables on behalf of the purchaser. The Agreement includes certain covenants and provides for various events of termination and expires in 
July 2009. Due to the short-term nature of the accounts receivable, the fair value approximates the carrying value.  At September 30, 2008 
approximately $85.0 of receivables were sold and are therefore not reflected in the accounts receivable balance in the accompanying 
Condensed Consolidated Balance Sheets.  

   
The Company’s primary ongoing cash requirements will be for operating and capital expenditures, product development activities, 

repurchase of its common stock, dividends and debt service.  The Company may also use cash to fund all or part of the cost of future 
acquisitions as well as for liabilities for performance-based additional cash consideration on prior acquisitions.  The Company’s debt service 
requirements consist primarily of principal  
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and interest on bank borrowings. The Company’s primary sources of liquidity are internally generated cash flow, the Revolving Credit Facility 
and the sale of receivables under the Agreement. In addition, the Company had cash, cash equivalents and short-term investments of $246.2 
million at September 30, 2008, the majority of which is in non-U.S. accounts. The Company expects that ongoing requirements for operating 
and capital expenditures, product development activities, repurchase of its common stock, dividends and debt service requirements will be 
funded from these sources; however, the Company’s sources of liquidity could be adversely affected by, among other things, a decrease in 
demand for the Company’s products, a deterioration in certain of the Company’s financial ratios, a decline in its credit ratings or a deterioration 
in the quality of the Company’s accounts receivable.  

   
The Company maintains an open-market stock repurchase program (the “Program”) to repurchase shares of its common stock.  In 

January 2008, the Company announced that its Board of Directors authorized an increase to the number of shares which may be purchased 
under the Program from 10 million to 20 million shares of common stock in addition to extending the Program’s maturity date from 
December 31, 2008 to January 31, 2010. The Company did not purchase any shares of its common stock during the three months ended 
September 30, 2008. During the nine months ended September 30, 2008, the Company purchased approximately 3.8 million shares of its 
common stock for $143.7. At September 30, 2008, approximately 7.8 million shares of common stock may be repurchased under the Program.  

   
The Company made two dividend payments in the aggregate amount of $5.3 or $.030 per share during the three months ended 

September 30, 2008. Total dividends paid in 2008 were $10.6, which include dividends declared in 2007 and paid in 2008.  
   
The Company made a voluntary cash contribution to the U.S. Pension Plan of $20.0 in September 2008. Cash contributions made in 

2008 and in future years will depend on a number of factors including performance of plan assets.  In August 2006, the President signed into 
law the Pension Protection Act of 2006. The Pension Protection Act is effective for plan years beginning in 2008 and did not have a material 
impact on the Company’s consolidated financial condition or results of operations.  

   
The Company intends to retain the remainder of its earnings to provide funds for the operation and expansion of the Company’s 

business, to repurchase its common stock and to repay outstanding indebtedness.  Management believes that the Company’s working capital 
position, cash on hand, expected continuing ability to generate strong cash flow from operations, availability under its Revolving Credit 
Facility and access to credit markets will allow it to meet its obligations for the next twelve months and the foreseeable future.  

   
Environmental Matters  
   

Certain operations of the Company are subject to environmental laws and regulations that govern the discharge of pollutants into the air 
and water, as well as the handling and disposal of solid and hazardous wastes.  The Company believes that its operations are currently in 
substantial compliance with all applicable environmental laws and regulations and that the costs of continuing compliance will not have a 
material adverse effect on the Company’s financial condition or results of operations.  

   
The Company is currently involved in the environmental cleanup of several sites for conditions that existed at the time Amphenol 

Corporation was acquired from Allied Signal Corporation (“Allied Signal”) in 1987 (Allied Signal merged with and into Honeywell 
International, Inc (“Honeywell”) in December 1999). The Company and Honeywell were named jointly and severally liable as potentially 
responsible parties in relation to such sites.  The Company and Honeywell have jointly consented to perform certain investigations and 
remedial and monitoring activities at two sites and they have been jointly ordered to perform work at another site.  The costs incurred relating 
to these three sites are reimbursed by Honeywell based on the indemnification provisions of the Agreement and Plan of Merger entered into in 
connection with the acquisition of the Company in 1987 (the “Honeywell Agreement”).  For sites covered by the Honeywell Agreement, to the 
extent that conditions or circumstances occurred or existed at the time of or prior to the acquisition in 1987, Honeywell is obligated to 
reimburse the Company 100% of such costs.  Honeywell  
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representatives continue to work closely with the Company in addressing the most significant environmental liabilities covered by the 
Honeywell Agreement.  Company management does not believe that the costs associated with resolution of these or any other environmental 
matters will have a material adverse effect on the Company’s consolidated financial condition or results of operations. Substantially all of the 
environmental cleanup matters identified by the Company to date, including those referred to above, are covered under the Honeywell 
Agreement.  

   
Safe Harbor Statement  
   

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

   
Item 3.    Quantitative and Qualitative Disclosures About Market Risk  
   

The Company, in the normal course of doing business, is exposed to the risks associated with foreign currency exchange rates and 
changes in interest rates.  There has been no material change in the Company’s assessment of its sensitivity to foreign currency exchange rate 
risk since its presentation set forth, in Item 7A “Quantitative and Qualitative Disclosures About Market Risk” in its 2007 Annual Report on 
Form 10-K.  As of September 30, 2008, the Company had interest rate swap agreements of $250.0, $150.0 and $250.0 that fix the Company’s 
LIBOR interest rate at 4.85%, 4.40% and 4.73%, expiring in December 2008, December 2009, and July 2010, respectively. In October 2007, 
the Company entered into interest rate swaps that fix the Company’s LIBOR interest rate on $250.0 of floating rate bank debt at 4.65% which 
go into effect in December 2008 and expire in December 2009. At September 30, 2008, the Company’s average LIBOR rate was 4.51%.  A 
10% change in the LIBOR interest rate at September 30, 2008 would have the effect of increasing or decreasing interest expense by 
approximately $0.4. The Company does not expect changes in interest rates to have a material effect on income or cash flows in 2008, although 
there can be no assurances that interest rates will not significantly change.  

   
Item 4. Controls and Procedures  
   

Under the supervision and with the participation of the Company’s management, including the Company’s Chief Executive Officer and 
Chief Financial Officer, the Company has evaluated the effectiveness of the design and operation of its disclosure controls and procedures as of 
the period covered by this report. Based on their evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that these 
disclosure controls and procedures are effective to ensure that information required to be disclosed by the Company in reports that it files or 
submits under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods specified in 
Securities and Exchange Commission rules and forms and such information is accumulated and communicated to management, including the 
Company’s principal executive and financial officers, to allow timely decisions regarding required disclosure. There has been no change in the 
Company’s internal controls over financial reporting during its most recent fiscal quarter that has materially affected, or is reasonably likely to 
materially affect, its internal control over financial reporting.  
   
PART II - OTHER INFORMATION  
   
Item 1.       Legal Proceedings  
   

The Company and its subsidiaries have been named as defendants in several legal actions in which various amounts are claimed arising 
from normal business activities. Although the amount of any ultimate  
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liability with respect to such matters cannot be precisely determined, in the opinion of management, such matters are not expected to have a 
material adverse effect on the Company’s financial condition or results of operations.  

   
Item 1A.    Risk Factors  
   

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

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

The Company maintains an open-market stock repurchase program (the “Program”) to repurchase shares of its common stock.  In 
January 2008, the Company announced that its Board of Directors authorized an increase to the number of shares which may be purchased 
under the Program from 10 million to 20 million shares of common stock in addition to extending the Program’s maturity date from 
December 31, 2008 to January 31, 2010. At September 30, 2008, approximately 7.8 million shares of common stock may be repurchased under 
the Program.  
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Period  
   

(a) Total  
Number of  

Shares  
Purchased  

   
(b) Average Price  

Paid per Share  
   

(c) Total Number  
of Shares  

Purchased as  
Part of Publicly  
Announced Plan  

or Program  
   

(d) Maximum  
Number of  

Shares that May  
Yet Be Purchased  
Under the Plan or  

Program  
   

January 1 to  
January 31, 2008  

   1,797,881 
   $ 39.68 

   10,224,475 
   9,775,525 

   
February 1 to  
February 29, 2008  

   1,123,985 
   37.97 

   11,348,460 
   8,651,540 

   
March 1 to  
March 31, 2008  

   835,337 
   35.16 

   12,183,797 
   7,816,203 

   
April 1 to  
April 30, 2008  

   —
   —

   —
   —

   
May 1 to  
May 31, 2008  

   —
   —

   —
   —

   
June 1 to  
June 30, 2008  

   —
   —

   —
   —

   
July 1 to  
July 31, 2008  

   —
   —

   —
   —

   
August 1 to  
August 31, 2008  

   —
   —

   —
   —

   
September 1 to  
September 30, 2008  

   —
   —

   —
   —

   
Total  

   3,757,203 
   $ 38.24 

   12,183,797 
   7,816,203 

   



   
Item 3.    Defaults Upon Senior Securities  
   

None  
   

Item 4.    Submission of Matters to a Vote of Security Holders  
   

None  
   
Item 5.    Other Information  
   

None  
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Item 6.    Exhibits –  
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3.1 
   By-Laws of the Company as of May 19, 1997 — NXS Acquisition Corp. By-Laws (filed as Exhibit 3.2 to the June 30, 1997 10-Q).*  

3.2 
   

Amended and Restated Certificate of Incorporation, dated April 24, 2000 (filed as Exhibit 3.1 to the April 28, 2000  
Form 8-K).*  

3.3 
   

Certificate of Amendment of Amended and Restated Certificate of Incorporation, dated May 26, 2004 (filed as Exhibit 3.1 to the 
June 30, 2004 10-Q).*  

3.4 
   

Second Certificate of Amendment of Amended and Restated Certificate of Incorporation, dated May 23, 2007 (filed as Exhibit 3.4 to 
the December 31, 2007 10-K).*  

10.1 
   

Receivables Purchase Agreement dated as of July 31, 2006 among Amphenol Funding Corp., the Company, Atlantic Asset 
Securitization LLC and Calyon New York Branch, as Agent (filed as Exhibit 10.10 to the June 30, 2006 10-Q).*  

10.2 
   

Purchase and Sales Agreement dated as of July 31, 2006 among the Originators named therein, Amphenol Funding Corp. and the 
Company (filed as Exhibit 10.13 to the June 30, 2006 10-Q).*  

10.3 
   1997 Option Plan for Key Employees of Amphenol and Subsidiaries (filed as Exhibit 10.16 to the June 30, 1997 10-Q).*  

10.4 
   

Amended 1997 Option Plan for Key Employees of Amphenol and Subsidiaries (filed as Exhibit 10.19 to the June 30, 1998  
10-Q).*  

10.5 
   

Fourth Amended 2000 Stock Purchase and Option Plan for Key Employees of Amphenol and Subsidiaries (filed as Exhibit 10.20 to 
the June 30, 2007 10-Q).*  

10.6 
   Form of 1997 Management Stockholders’  Agreement (filed as Exhibit 10.50 to the December 31, 2004 10-K).*  

10.7 
   Form of 1997 Non-Qualified Stock Option Agreement (filed as Exhibit 10.51 to the December 31, 2004 10-K).*  

10.8 
   

Form of 2000 Management Stockholders’ Agreement as of May 24, 2007 (filed as Exhibit 10.25 to the June 30, 2007  
10-Q).*  

10.9 
   

Form of 2000 Non-Qualified Stock Option Grant Agreement Amended as of May 24, 2007 (filed as Exhibit 10.28 to the June 30, 2007 
10-Q).*  

10.10 
   

Management Agreement between the Company and Martin H. Loeffler, dated July 28, 1987 (filed as Exhibit 10.7 to the 1987 
Registration Statement).*  

10.11 
   

Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 (filed as Exhibit 10.7 to the 
December 31, 2001 10-K).*  

10.12 
   

First Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.42 to the December 31, 2006 10-K).*  

10.13 
   

Second Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.43 to the December 31, 2006 10-K).*  

10.14 
   

Third Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.44 to the December 31, 2006 10-K).*  

10.15 
   

Fourth Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002
(filed as Exhibit 10.45 to the December 31, 2006 10-K).*  

10.16 
   

Fifth Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.46 to the December 31, 2006 10-K).*  

10.17 
   

Sixth Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.47 to the December 31, 2006 10-K).*  

10.18 
   

Seventh Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.38 to the December 31, 2007 10-K).*  

10.19 
   

Eighth Amendment to the Pension Plan for Employees of Amphenol Corporation as amended and restated effective January 1, 2002 
(filed as Exhibit 10.22 to the June 30, 2008 10-Q).*  

10.20 
   

Amphenol Corporation Supplemental Employee Retirement Plan formally adopted effective January 25, 1996 (filed as Exhibit 10.18 
to the 1996 10-K).*  

10.21 
   

First Amendment (2000-1) to the Amphenol Corporation Supplemental Employee Retirement Plan (filed as Exhibit 10.18 to the 
September 30, 2004 10-Q).*  

10.22 
   

Second Amendment (2004-1) to the Amphenol Corporation Supplemental Employee Retirement Plan (filed as Exhibit 10.19 to the 
September 30, 2004 10-Q).*  

10.23 
   

Third Amendment (2006-1) to the Amphenol Corporation Supplemental Employee Retirement Plan (filed as Exhibit 10.51 to the 
December 31, 2006 10-K).*  



   

   

*                  Incorporated herein by reference as stated.  
**           Filed herewith  
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10.24 
   Amphenol Corporation Directors’  Deferred Compensation Plan (filed as Exhibit 10.11 to the December 31, 1997 10-K).*  

10.25 
   The 2004 Stock Option Plan for Directors of Amphenol Corporation (filed as Exhibit 10.44 to the June 30, 2004 10-Q).*  

10.26 
   

The Amended 2004 Stock Option Plan for Directors of Amphenol Corporation (filed as Exhibit 10.29 to the June 30, 2008  
10-Q).*  

10.27 
   2006 Amphenol Corporation Management Incentive Plan (filed as Exhibit 10.48 to the December 31, 2005 10-K).*  

10.28 
   2007 Amphenol Corporation Management Incentive Plan (filed as Exhibit 10.46 to the June 30, 2007 10-Q).*  

10.29 
   2008 Amphenol Corporation Management Incentive Plan (filed as Exhibit 10.30 to the March 31, 2008 10-Q).*  

10.30 
   

Credit Agreement, dated as of July 15, 2005, among the Company, certain subsidiaries of the Company, a syndicate of financial 
institutions and Bank of America, N.A. acting as the administrative agent (filed as an Exhibit to the Form 8-K filed on July 20, 2005).* 

10.31 

   

First Amendment to Credit Agreement dated as of December 14, 2005 among the Company, certain subsidiaries of the Company, a 
syndicate of financial institutions and Bank of America, N.A. acting as the administrative agent (filed as Exhibit 10.45 to the 
March 31, 2007 10-Q).*  

10.32 

   

Second Amendment to Credit Agreement dated as of August 1, 2006 among the Company, certain subsidiaries of the Company, a 
syndicate of financial institutions and Bank of America, N.A. acting as the administrative agent (filed as Exhibit 10.55 to the June 30, 
2006 10-Q).*  

10.33 
   

Agreement and Plan of Merger among Amphenol Acquisition Corporation, Allied Corporation and the Company, dated April 1, 1987, 
and the Amendment thereto dated as of May 15, 1987 (filed as Exhibit 2 to the 1987 Registration Statement).*  

10.34 
   

Settlement Agreement among Allied Signal Inc., the Company and LPL Investment Group, Inc. dated November 28, 1988 (filed as 
Exhibit 10.20 to the 1991 Registration Statement).*  

10.35 
   

Asset and Stock Purchase Agreement between Teradyne, Inc. and Amphenol Corporation, dated October 10, 2005 (filed as an 
Exhibit to the Form 8-K filed on October 11, 2005).*  

10.36 
   Amphenol Corporation Employee Savings/401(k) Plan Document (filed as Exhibit 10.58 to the March 31, 2006 10-Q).*  

10.37 
   

Amphenol Corporation Employee Savings/401(k) Plan Adoption Agreement (filed as Exhibit 10.59 to the March 31, 2006  
10-Q).*  

10.38 
   

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

10.39 
   

Second Amendment (2006-2) to Amphenol Corporation Employee Savings/401(k) Plan Adoption Agreement (filed as Exhibit 10.69 to 
the December 31, 2006 10-K).*  

10.40 
   

Third Amendment (2008-1) to Amphenol Corporation Employee Savings/401(k) Plan Adoption Agreement (filed as Exhibit 10.43 to 
the June 30, 2008 10-Q).*  

10.41 
   

Fourth Amendment (2008-2) to Amphenol Corporation Employee Savings/401(k) Plan Adoption Agreement (filed as Exhibit 10.44 to 
the June 30, 2008 10-Q).*  

10.42 
   Amphenol Corporation Supplemental Defined Contribution Plan (filed as Exhibit 10.54 to the March 31, 2007 10-Q).*  

10.43 
   

First Amendment (2007-1) to the Amphenol Corporation Supplemental Defined Contribution Plan (filed as Exhibit 10.55 to the 
March 31, 2007 10Q).*  

31.1 
   

Certification pursuant to Exchange Act Rules 13a-14 and 15d-14; as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002. **  

31.2 
   

Certification pursuant to Exchange Act Rules 13a-14 and 15d-14; as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002. **  

32.1 
   Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. **  

32.2 
   Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. **  



   
SIGNATURE  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 
by the undersigned thereunto duly authorized.  
   

   
   
Date:  November 6, 2008  
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AMPHENOL CORPORATION  

         
         
   

By:  /s/ Diana G. Reardon  
      

Diana G. Reardon  
Authorized Signatory  

and Principal Financial Officer  



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 executive officer of the registrant, certify that:  
   
1.                                      I have reviewed this quarterly report on Form 10-Q for the quarter ended September 30, 2008 of Amphenol Corporation;  
   
2.                                      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                      Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                      The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

   
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  

   
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; 
and  
   
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  
   

5.                                      The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

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

   
   

   

Date: November 6, 2008  
   

      
/s/ Martin H. Loeffler  

   

Martin H. Loeffler  
   

Chairman and Chief Executive Officer  
   



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 financial officer of the registrant, certify that:  
   
1.                                      I have reviewed this quarterly report on Form 10-Q for the quarter ended September 30, 2008 of Amphenol Corporation;  
   
2.                                      Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                      Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                      The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

   
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  

   
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; 
and  
   
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  
   

5.                                      The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

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

   
   

   

Date: November 6, 2008  
   

      
/s/ Diana G. Reardon  

   

Diana G. Reardon  
   

Senior Vice President and Chief Financial Officer  
   



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 Amphenol Corporation (the “Company”) on Form 10-Q for the quarter ended September 30, 

2008, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Martin H. Loeffler, Chief Executive Officer 
of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:  
   
1.                                      The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
   
2.                                      The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 

Company.  
   
   

   
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise 

adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been 
provided to Amphenol Corporation and will be retained by Amphenol Corporation and furnished to the Securities and Exchange Commission 
or its staff upon request.  

   

Date: November 6, 2008  
   

      
/s/ Martin H. Loeffler  

   

Martin H. Loeffler  
   

Chairman & Chief Executive Officer  
   



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 Amphenol Corporation (the “Company”) on Form 10-Q for the quarter ended September 30, 2008, as 
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Diana G. Reardon, Chief Financial Officer of the 
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:  
   
1.                                      The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
   
2.                                      The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 

Company.  
   
   

   
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise 

adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been 
provided to Amphenol Corporation and will be retained by Amphenol Corporation and furnished to the Securities and Exchange Commission 
or its staff upon request.  

   

Date: November 6, 2008  
   

      
/s/ Diana G. Reardon  

   

Diana G. Reardon  
   

Senior Vice President and Chief Financial Officer  
   


