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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(dollars in thousands)

March 31, December 31,
2009 2008
Assets
Current Assets
Cash and cash equivalel $ 150,51¢ $ 214,98
Accounts receivable, less allowance for doubtfelbants of $18,222 and $14,982, respecti 459,46! 515,99¢
Inventories, ne 479,70« 512,50°
Other current assets 88,14 92,37!
Total current assets 1,177,83 1,335,86-
Land and depreciable assets, less accumulatedaitgpe of $516,091 and $510,764 respectively 345,60t 344,51!
Goodwill 1,334,94 1,232,33!
Other long-term assets 101,27 81,44
$ 2,959,66. $ 2,994,15!
Liabilities & Shareholder’ Equity
Current Liabilities:
Accounts payabl $ 257,19t $ 305,95(
Accrued salaries, wages and employee ber 59,40: 59,64+
Accrued income taxe 59,08¢ 65,84¢
Accrued acquisitio-related obligation 17,59( 120,35
Other accrued expens 76,10« 82,59¢
Current portion of long-term debt and capital leakkgations 497 43¢
Total current liabilities 469,87- 634,83.
Long-term debt and capital lease obligations 870,98: 786,02(
Accrued pension and p-employment benefit obligatior 161,17 161,66¢
Other lon¢-term liabilities 38,51t 43,06¢
Shareholder Equity:
Common stocl 172 171
Additional paic-in capital 27,90¢ 22,74¢
Accumulated earning 1,538,94. 1,467,09
Accumulated other comprehensive loss (166,97)) (140,59)
Total shareholders’ equity attributable to Amphe@olporation 1,400,05! 1,349,42!
Noncontrolling interest 19,06: 19,14«
Total equity 1,419,11. 1,368,56!
$ 2,959,66. $ 2,994,15!

See accompanying notes to condensed consolidaiucial statements.
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(dollars in thousands, except per share data)

Net sales

Cost of sales

Gross profit

Selling, general and administrative expense
Operating income

Interest expens

Other expenses, net

Income before income taxes

Provision for income taxes

Net income
Less: Net income attributable to noncontrollingheists

Net income attributable to Amphenol Corporat
Net income per common sh-Basic

Average common shares outstanding-Basic
Net income per common sh-Diluted

Average common shares outstanding-Diluted

Dividends declared per common share

See accompanying notes to condensed consolidaiucfal statements.

(Unaudited)
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Three months endec

March 31,

2009 2008
$ 660,01: $ 770,71
453,63! 519,80¢
206,37¢ 250,90¢
95,69¢ 100,61(
110,68! 150,29¢
(8,99¢) (9,899
(215) (482)
101,47: 139,91!
(24,427 (40,789
77,05( 99,13!
(2,640 (1,669
$ 74410 $ 97,46¢
$ 43 $ .55
171,185,19 176,662,61
$ 43 3 .54
173,098,47 180,197,96
$ 01 01F




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 receivables st

Net change in components of working cag

Net change in other lo-term assets and liabilities
Cash flow provided by operations

Cash flow from investing activitie:
Capital additions, ne
Sale (purchase) of sh-term investment
Investments in acquisitions

Cash flow used in investing activities

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

Cash flow provided by (used in) financing actistie
Effect of exchange rate changes on cash and casvadnts

Net change in cash and cash equival
Cash and cash equivalents balance, beginning wfcpber

Cash and cash equivalents balance, end of period
Cash paid during the period ft

Interest
Income taxe:

See accompanying notes to condensed consolidaiucfal statements.

(Unaudited)

5

Three months endec

March 31,

2009 2008
77,05( $ 99,13:
22,99 22,77

4,78¢ 3,20z
6,00( —
34,25t (18,88%)
(2,315 3,40(
142,76! 109,61¢
(16,877 (19,919
1,42C (4,162
(261,46.) (70,449
(276,91%) (94,519
85,88 127,10¢
— (143,69))

224 367

107 27C
(5,135 (2,682
81,08: (18,637)
(11,407 49
(64,46%) (3,48¢)
214,98’ 183,64
150,51¢ $ 180,15!
9,11z $ 10,00¢
27,48¢ 21,61(




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 ohM&r 2009 and December 31, 2008 and the relatedeased consolidated
statements of income and cash flow for the thresthsoended March 31, 2009 and 2008 include theusts@f Amphenol Corporation and
its subsidiaries (the “Company”). The financialtstments included herein are unaudited. In thei@piof management, all adjustments,
consisting only of normal recurring adjustmentgassary for a fair presentation of such interinaficial statements have been included. The
results of operations for the three months endetMa1, 2009 are not necessarily indicative ofrdsailts to be expected for the full year.
These financial statements and the related noteddbe read in conjunction with the financial staents and notes included in the
Company’s 2008 Annual Report on Form 10-K .

Note 2-Inventories

Inventories, net, consist of:

March 31, December 31
2009 2008
Raw materials and supplies $ 126,26¢ $ 130,57.
Work in proces: 224,20: 233,00:
Finished goods 129,23« 148,93.
$ 479,70¢ $ 512,50°

Note 3-Reportable Business Segments

The Company has two reportable business segménistefconnect Products and Assemblies and (iBl€&roducts. The Interconni
Products and Assemblies segment produces connectdrsonnector assemblies primarily for the comications, aerospace, industrial and
automotive markets. The Cable Products segmentipesdcoaxial and flat ribbon cable and related yetsdprimarily for the communicatio
markets, including cable television. The accounpinlicies of the segments are the same as thoskdd@ompany as a whole. The Company
evaluates the performance of its business segmantamong other things, profit or loss from openadsi before interest, headquarters expense
allocations, stock-based compensation expensemiad¢axes, amortization related to certain intamgéssets and nonrecurring gains and
losses.

The segment results for the three months endedhvairc2009 and 2008 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2009 2008 2009 2008 2009 2008
Net sales
-external $ 601,95¢ $ 700,62 $ 58,05¢ $ 70,08¢ $ 660,01: $ 770,71
-inter-segmen 642 882 2,10t 4,101 2,74 4,98:
Segment operating incon 116,44: 153,53 7,83¢ 8,27( 124,27¢ 161,80¢

6




A reconciliation of segment operating income tosmitlated income before income taxes for the thmeaths ended March 31, 2009 and
2008 is summarized as follows:

2009 2008
Segment operating incon $ 124,27¢ $ 161,80t
Interest expens (8,999 (9,899
Other expenses, n (9,025 (8,790
Stock-based compensation expense (4,784 (3,202
Income before income taxes $ 101,47: $ 139,91!

Note 4-Noncontrolling Interests

Effective January 1, 2009, the Campadopted Statement of Financial Accounting Siedgl(SFAS) No. 160, “Noncontrolling
Interests in Financial Statements” (“SFAS 160")ASFL60 requires companies to classify expenseeeblat noncontrolling interests’ share in
income below net income (earnings per share willlks determined after the impact of the noncadlfitrg interests’share in net income of ti
Company). In addition, SFAS 160 requires the lighielated to noncontrolling interests to be gne®d as a separate caption within equity.
The presentation and disclosure requirements ofSSF80 were retroactively applied.

A reconciliation of consolidated changes in eqéitythe three months ended March 31, 2009 is dsvist

Amphenol Corporation Shareholders

Accum. Other

Common Additional Paid Accumulated Comprehensive Noncontrolling Comprehensive Total
Stock In Capital Earnings Loss Interests Income Equity
Balance as of December 31, 20( $ 171 $ 22,74¢ % 1,467,090 $ (140,59) $ 19,14« $ 1,368,56!
Comprehensive incom
Net income 74,41( 2,640 $ 77,05( 77,05(
Other comprehensive income, net of
Translation adjustmen (28,56%) (1,467) (30,037) (30,037
Revaluation of interest rate derivati 2,46( 2,46( 2,46(
Defined benefit plan liability adjustme (276) (276) (27¢)
Total comprehensive incon $ 49,20:
Payments to shareholders of noncontrol
interest (1,254 (1,259
Stock options exercised, including tax ben 1 34C 341
Stock compensatio 39 39
Dividends declare (2,56¢) (2,56¢)
Stocl-based compensation expel 4,78¢ 4,78¢
Balance as of March 31, 200 $ 17z $ 27,90¢ $ 1538,94 $ (166,97) $ 19,06 $ 1,419,11




A reconciliation of consolidated changes in eqfitythe three months ended March 31, 2008 is dagvist

Amphenol Corporation Shareholders
Accum. Other

Common Additional Paid Accumulated  Comprehensive Treasury  Noncontrolling Comprehensive Total
Stock In (Deficit) Capital Earnings Loss Stock Interests Income Equity

Balance as of December 31, 20( $ 181 $ (43,64) $ 1,431,63 $ (43,649 $ (79,61) $ 14,83« $ 1,279,74
Comprehensive incom
Net income 97,46¢ 166: $ 99,13! 99,13
Other comprehensive income, net of 1
Translation adjustmen 14,75( 41¢ 15,16¢ 15,16¢
Revaluation of interest rate derivati (9,82¢) (9,829 (9,82¢)
Total comprehensive incon $ 104,47:
Retirement of treasury stor (5) (203,79) 203,79t —
Purchase of treasury sto (143,69) (143,69))
Stock options exercised, including tax ben 623 623
Stock compensatia 53 53
Dividends declare (2,607) (2,607)
Stocl-based compensation expel 3,20z 3,20z
Balance as of March 31, 200 $ 17€ $ (39,769 $  1322,71 $ (38,729 $ (19,509 $ 16,91¢ $  1,241,80

Note 5-Earnings Per Share

Basic earnings per share (“EPS”) is computed biddig net income by the weighted-average numbeoaimon shares outstanding.
Diluted EPS is computed by dividing net income g weighted-average number of common shares amilvdicommon shares outstanding,
which relates to stock options. A reconciliatiorttod basic average common shares outstandinguiedibverage common shares outstanding
as of March 31, 2009 and 2008 is as follows (dsliarthousands, except per share amounts):

2009 2008

Net income attributable to Amphenol Corporat $ 7441C $ 97,46¢
Basic average common shares outstanding 171,185,19 176,662,61
Effect of dilutive stock options 1,913,27 3,535,35.
Diluted average common shares outstanding 173,098,47 180,197,96
Earnings per shar

Basic $ 42 $ .5E

Diluted $ 42 9 .54

Excluded from the computations above were antitiddushares of 5,892,250 and 18,500 for the thresths ended March 31, 2009
and 2008, respectively.

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 maseljeired to be paid by reason of such proceedingions will have a material effect on
the Company’s financial condition or results of gi®ns.

Certain operations of the Company are subject Wr@mmental laws and regulations which govern tiselthrge of pollutants into the
air and water, as well as the handling and dispafsstlid and hazardous wastes. The Company balitha its operations are currently in
substantial compliance with all applicable enviremtal laws and regulations and that the costs wfirt@ing compliance will not have a
material effect on the Company’s financial conditar results of operations.
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Subsequent to the acquisition of Amphenol Corporafiom Allied Signal Corporation (“Allied Signalih 1987 (Allied Signal merge
with and into Honeywell International, Inc. in Dedeer 1999 (“Honeywell”)), Amphenol Corporation addneywell were named jointly and
severally liable as potentially responsible partieelation to several environmental cleanup sitésmphenol Corporation and Honeywell
jointly consented to perform certain investigatiamsl remedial and monitoring activities at twosi@nd they have been jointly ordere(
perform work at another site. The costs incureddting to these three sites are reimbursed by YAeakkbased on an agreement (the
“Honeywell Agreement”entered into in connection with the acquisitiol®87. For sites covered by the Honeywell Agreerrerthe exter
that conditions or circumstances occurred or ediatehe time of or prior to the acquisition in Z98loneywell is obligated to reimburse
Amphenol Corporation 100% of such costs. Honeyvegifesentatives continue to work closely with@wmpany in addressing the most
significant environmental liabilities covered bythloneywell Agreement. Management does not betieatethe costs associated with
resolution of these or any other environmental enatwill have a material adverse effect on the Camyjs consolidated financial condition
results of operations. The environmental invesiiga remedial and monitoring activities identifieg the Company, including those referred
to above, are covered under the Honeywell Agreement

Note 7-Stock-Based Compensation

The Company has two option plans for employees“@mption Plans”), the 1997 Option Plan and the 28&@ck Purchase and Option
Plan for key employees of Amphenol Corporation smoisidiaries. The Option Plans authorize the grgrtf additional stock options by a
committee of the Board of Directors. As of March 3009, the maximum number of shares of commorkstgailable for the granting of
additional stock options under the Option Plans 8;883,860. Options granted under the Option Plassratably over a period of five years
and are exercisable over a period of ten years frentdate of grant. In addition, shares issueaimjunction with the exercise of stock options
under the Option Plans are subject to managemacitatlder agreements. As of April 2009, all presxly awarded options under the 1997
Option Plan have been exercised or forfeited aadL897 Plan has been terminated per the term& dfah7 Plan.

In 2004, the Company adopted the 2004 Stock Oftlan for Directors of Amphenol Corporation (the f&tors Option Plan”). The
Directors Option Plan is administered by the Baafr®irectors. As of March 31, 2009, the maximunmiuer of shares of common stock
available for the granting of additional stock opg under the Directors Option Plan was 260,00ptio@s granted under the Directors Op!
Plan vest ratably over a period of three yearsaaadxercisable over a period of ten years frond#tie of grant.

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 stockiloé 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 wéaining 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 theagstreffects of forfeitures, which are adjustedrake requisite service period to
the extent actual forfeitures differ, or are expdd 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 monttedrMarch 31, 2009, the Company’s
income before income taxes and net income werecegtifor stocksased compensation expense by $4,784 and $3,6R&ctevely, and thes
reductions were $3,202 and $2,257, respectivelytiothree months ended March 31, 2008. The exprasged for stock-based
compensation is classified in selling, general athinistrative expenses on the accompanying Coede@snsolidated Statements of
Income.

Stock option activity for the three months endeddhe31, 2009 was as follows:
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Weighted

Average

Weighted Remaining

Average Contractual Aggregate

Exercise Term Intrinsic

Options Price (in years) Value

Options outstanding as of December 31, 20( 11,229,83 $ 25.82 6.6 $ 52,85(
Options exercise (22,607) 9.6t
Options cancelled (54,300 35.7¢
Options outstanding as of March 31, 200 11,152,93 $ 25.81 6.45 $ 78,65¢
Exercisable as of March 31, 2009 5,353,191 ¢ 16.5¢F 486 $ 66,24

A summary of the status of the Company’s non-vesfsibns as of March 31, 2009 and changes duriaghtee months then ended is
as follows:

Weighted
Average Fair
Value at
Options Grant Date
Non-vested options as of December 31, 2008 5,852,831 $ 11.0¢
Options cancelled (53,100 11.57
Non-vested options as of March 31, 20C 5,799,733 ¢ 11.02

During the three months ended March 31, 2009 a0d,2Be following activity occurred under the Compa Plans:

2009 2008
Total intrinsic value of stock options exercised $ 38 % 984
Total fair value of stock awards vest — 14

On March 31, 2009, the total compensation costeélto non-vested options not yet recognized is@fmately $41,690 with a
weighted average expected amortization period48 gears.

Note 8-Shareholders’ Equity

The Company maintains an open-market stock repsecpeogram (the “Program”) expiring on JanuaryZi,0 to repurchase up to
20,000,000 shares of its common stock. The Comgahgot purchase any shares of its common stookglthe three months ended
March 31, 2009. As of March 31, 2009, approximafigB50,000 shares of common stock may still belmged under the Program.

The Company pays a quarterly dividend on its comstook of $.015 per share. The Company paid i guarter dividend in the
amount of $2,568, or $.015 per share on March 32920 shareholders of record as of March 11, 206l dividends paid in 2009 were
$5,135, including those declared in 2008 and pa2i09.
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Note 9-Benefit Plans and Other Postretirement Beni$

The Company and certain of its domestic subsididrave a defined benefit pension plan (the “U.8nPlcovering certain of its U.S.
employees. Benefits under the U.S. Plan are gdydiaded on years of service and compensation @ngeserally noncontributory. Certain
foreign subsidiaries have defined benefit plansedoyg their employees. The following is a summairthe funded status of the Company’s
defined benefit plans as of the most recent actligaiuations; for each year presented below, ptefebenefits exceed assets.

Other Postretirement

Pension Benefits Benefits
2009 2008 2009 2008
Service cost $ 1,621 $ 1947 $ 40 $ 47
Interest cos 5,56¢ 5,79¢ 20¢ 21¢
Expected return on plan ass (5,707 (6,630 — —
Amortization of transition obligatio (22 (27 16 16
Amortization of prior service co: 514 51¢ — —
Amortization of net actuarial losses 1,912 1,51¢ 19¢ 241
Net benefits expens $ 3,89: $ 3,12 $ 45€ $ 522

In general, the Company plans to make cash cotiitmito the U.S. Plan in accordance with minimumding requirements but may
also make voluntary cash contributions. Cash doutions in 2009 and in future years will depencaarumber of factors including
performance of the U.S. Plan assets.

The Company offers various defined contributiompléor its U.S. and foreign employees. Participatiothese plans is based on
certain eligibility requirements. The Company nhate the majority of employee contributions to th& Wdefined contribution plans with cz
contributions up to a maximum of 5% of eligible quensation. During the three months ended Marcl2@29 and 2008, the total matching
contributions to these plans were approximately8&2d $509, respectively.

Note 10-Goodwill and Other Intangible Assets

As of March 31, 2009, the Company has goodwilllioga$1,334,948 of which $1,261,399 is relatedh® interconnect Products and
Assemblies segment with the remainder relatededCdble Products segment. For the three monthedavdrch 31, 2009, goodwill
increased by $102,613, primarily as a result of &squisitions in the Interconnect Products and #idies segment made during the period.
The Company is in the process of completing itdyemaof fair value attributes of the assets aceplirelated to its 2009 and certain of its 2
acquisitions and anticipates that the final assesswf values will not differ materially from thegliminary assessment.

The Company does not have any intangible assetsubggct to amortization other than goodwill. A snary of the Company’s
amortizable intangible assets as of March 31, 20@8 follows:

Gross Carrying Accumulated Weighted-Average
Amount Amortization Useful Life
Customer relationshiy $ 64,30 $ 11,60( 9 year:
Proprietary technolog 36,90( 7,10C 15 year
License agreemen 6,00( 2,50( 8 year:
Trade name 1,30(C — 15 year
Other 7,80( 6,80( 15 year
Total $ 116,300 $ 28,00( 11 year
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Intangible assets are included in other long-tessets in the accompanying Condensed Consolidated&aSheets. The aggregate
amortization expense for the three months endeaat, 2009 and 2008 was approximately $2,900 &m2D®, respectively. As of
March 31, 2009, amortization expense estimate@dch of the next five fiscal years is approximagl®,800 in 2010, $10,800 each in 2011
and 2012, $7,600 in 2013 and $4,700 in 2014.

Note 11—Long-Term Debt

The Company’s senior unsecured revolving creditifacs comprised of a five-year $1,000,000 unseclrevolving credit facility that
is scheduled to expire in August 2011, of whichragpmately $861,000 was drawn as of March 31, 2008 “Revolving Credit Facility”).
As of March 31, 2009, availability under the Revoty Credit Facility was $137,000 after a reductidi$2,000 for outstanding letters of
credit. The Company’s interest rate on borrowinggar the Revolving Credit Facility is LIBOR plus #8sis points. The Company also pays
certain annual agency and facility fees. The RéwnglCredit Facility requires that the Company &fgtcertain financial covenants. As of
March 31, 2009, the Company was in compliance walitfinancial covenants under the Revolving Cré&gitility, and the Company’s credit
rating from Standard & Poor’s was BBB- and from Mgts was Baa3. In March 2009, the Company enterada $20,000 letter of credit
facility, of which approximately $12,800 was outaling as of March 31, 2009.

As of March 31, 2009, the Company had interestsat@p agreements of $150,000, $250,000 and $25€hadtix the Company’s
LIBOR interest rate at 4.40%, 4.65% and 4.73%,eetyely, expiring in December 2009, December 2808 July 2010, respectively. The
fair value of swaps indicated that terminatioritef agreements as of March 31, 2009 would havédtedsin a pre-tax loss of $21,053; such
loss, net of tax of $7,790, is recorded in accutedl@ther comprehensive loss.

Note 12- Business Combinations

Effective January 1, 2009, the Company adopted SNASL41R, “Business Combinations” (“SFAS 141RFAS 141R is applicable
to the Company for acquisitions completed on agrafanuary 1, 2009 and establishes principles esunements for how the acquirer:
(1) recognizes and measures in its financial statésnthe identifiable assets acquired, the liadsliassumed, and any noncontrolling interest
in the acquiree; (2) recognizes and measures thavgt acquired in the business combination ordghé from a bargain purchase; and
(3) determines what information to disclose to émaisers of the financial statements to evaluaetture and financial effects of the
business combination. The areas of SFAS 141R thahast applicable to the Company are: (1) SFARI#&uires companies to expense
transaction costs as incurred; (2) any subsequiimsétanents to a recorded performance-based liglaifter its recognition will be adjusted
through income as opposed to goodwill; and (3) maycontrolling interest will be recorded at faitua

During the three months ended March 31, 2009, gdbdfxapproximately $126,000, attributable to timeerconnect Products and
Assemblies segment, was recognized related to &ss#s acquired during the period which are notfgignt to the Company either
individually or in the aggregate.

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 finan@ald non-financial instruments and expands reldigtosures. 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 liabilitynmoaderly transaction between market participaBEAS 157 establishes market or observ
inputs as the preferred source of values. Assumptiased on hypothetical transactions are usdatiatisence 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 wergbble inputs reflect the

12




Company’s market assumptions. These two typespafténcreate the following fair value hierarchy:
Level 1 Quoted prices for identical instrumemtsctive markets.

Level 2 Quoted prices for similar instruments in active kets; quoted prices for identical or similar instients in markets that are not
active; and model-derived valuations whose inptgsodservable or whose significant value driveesadrservable.

Level 3 Significant inputs to the valuation moded unobservable.

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

The Company believes that the only financial insteat subject to SFAS 157 with interim disclosumguieements are derivative
instruments which represent interest rate swapsatieandependently valued using market obserdadlel 2 inputs including interest rate
yield curves. As of March 31, 2009, the fair valwé derivative instruments were a liability of $233.

The Company does not have any other significaaiiiial or non-financial assets and liabilities thi@ measured at fair value on a
non-recurring basis.

Note 14- Derivative Instruments

Effective January 1, 2009, the Company adopted SNA.SL61, “Disclosures about Derivative Instrumeanrtsl Hedging
Activities” (“SFAS 161"). SFAS 161 amends and exgs the disclosure requirements of SFAS No. 133bAating for Derivative
Instruments and Hedging Activities” (“SFAS 133"grering: (1) how and why an entity uses derivaiiv@ruments; (2) how derivative
instruments and related hedged items are accofmtedhder SFAS 133 and its related interpretati@amst (3) how derivative instruments and
related hedged items affect an entity’s financ@difion, financial performance, and cash flows.

The Company is exposed to certain risks relatét$ tongoing business operations. The primary mskaged by using derivative
instruments is interest rate risk. Forward interatd swap agreements are entered into to mansggeshrate risk associated with the
Company’s variable-rate borrowings.

SFAS 133 requires companies to recognize all dévivanstruments as either assets or liabilitieatvalue in the Condensed
Consolidated Balance Sheets. In accordance wi#8SIRB3, the Company designates forward interestaaap agreements on variable-rate
borrowings as cash flow hedges.

As of March 31, 2009 and December 31, 2008, the fizmy had the following derivative activity relatedcash flow hedges:

Fair Value
Balance Sheet Locatior March 31, 2009 December 31, 200:
Derivatives designated as hedging instrumen
under SFAS 133:
Interest rate contrac Other accrued expens $ 9,46€ $ 12,05
Interest rate contracts Other lon¢-term liabilities 11,58 12,90«
Total derivatives designated as hedging instruments . i
under SFAS 13 $ 21,05¢ $ 24,95

For the three months ended March 31, 2009, a g#2,460 was recognized in accumulated other congmrgive loss associated with
interest rate contracts. No gain or loss was ssifiad from accumulated other comprehensive logsriet income during the period.
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As of March 31, 2009, all derivatives of the Comparere considered effective hedges as defined ASSE33.
Note 15 — Off-Balance Sheet Arrangement — AccounfReceivable Securitization

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafi an undivided interest of up to
$100,000 in a designated pool of qualified accoumteivable (the “Agreement”). The Company servieglninisters and collects the
receivables on behalf of the purchaser. The Agreémeludes certain covenants and provides forouarievents of termination and expires in
July 2009. Upon expiration, the Company intendsefdace the Agreement with a similar program. Duthe short-term nature of the
accounts receivable, the fair value approximatestirying value. Program fees payable to thehmser under the Agreement are equive
to rates afforded high quality commercial papenéss plus certain fees and administrative expemsésre included in other expenses, net, in
the accompanying Consolidated Statements of Incémef March 31, 2009 and December 31, 2008, apprately $91,000 and $85,000,
respectively, of receivables were sold and arestbeg not reflected in accounts receivable in tmmpanying Condensed Consolidated
Balance Sheets.

Note 16- Income Taxes

The provision for income taxes for the first quad€2009 and 2008 was at an effective rate of @4ahd 29.1% (after reclassification
of net income attributable to noncontrolling int&re conform to the 2009 presentation), respelgtitke decrease due primarily to a
reduction of income tax expense of approximatelp@3 in 2009 relating to the completion of certairdits of the Company’s prior year tax
returns. In addition, the lower 2009 rate reflectaore favorable mix of income in lower tax jurcdobns.

As of March 31, 2009, the amount of the liabilioy inrecognized tax benefits, which if recognizealiel impact the effective tax rate,
was approximately $37,108, the majority of whiciniduded in other long-term liabilities on the aoganying Condensed Consolidated
Balance Sheets.
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ltem 2. MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, excéper share data)

Results of Operations
Quarter ended March 31, 2009 compared to the quarter ended March 31, 2008

Net sales were $660.0 in the first quarter of 20@®pared to $770.7 for the same period in 200&cacése of 14% in U.S. dollars
and 11% in local currencies. Sales of interconpemtiucts and assemblies (approximately 91% of pdkxseased 14% in U.S. dollars and
11% in local currencies in the first quarter of 2@@mpared to 2008 ($602.0 in 2009 versus $70020@8). Sales decreased significantly in
the automotive, telecommunications and data comeations and industrial markets as a result of skveea market demand resulting from
the global economic crisis. Sales in the militaeyaspace market were relatively flat as moderasenl in defense-related sales were offset
by a weak commercial aircraft market. Sales inviireless communications market grew primarily assult of strength in China-related
programs and the impact of acquisitions. Salesedaers occurred in all major geographic regiongsSafl cable products (approximately 9%
of sales) decreased 17% in U.S. dollars and 11®%cal currencies in the first quarter of 2009 conmepato the same period in 2008 ($58.0 in
2009 versus $70.1 in 2008), primarily attributaiolé slowdown in spending in broadband and caldeitton markets resulting from current
weak economic conditions and difficult credit maske

Geographically, sales in the United States in itts¢ duarter of 2009 decreased approximately 21ftpaved to the same period in
2008 ($230.2 in 2009 versus $292.5 in 2008). iatonal sales for the first quarter of 2009 deseesapproximately 10% in U.S. dollars and
5% in local currency compared to the same perid@2DD8 ($429.8 in 2009 versus $478.2 in 2008). Tmparatively strong U.S. dollar for
the first quarter had the effect of decreasingsaéts by approximately $23.1 when compared todareurrency translation rates for the same
period in 2008.

The gross profit margin as a percentage of nessads approximately 31.3% for the first quarte2@9 compared to 32.6% for the
same period in 2008. The operating margins iririterconnect Products and Assemblies segment assdeapproximately 2.6% in the first
guarter of 2009 when compared to the same peri@808, primarily as a result of reduced volume legéven the current economic
environment, partially offset by effective cost trmh programs. The operating margins for the Cébyleducts segment increased by
approximately 1.7% in the first quarter of 2009 gamred to the same period in 2008, primarily assalte of the positive impacts of lower
material costs and operational cost reduction asfizwhich more than offset the impact of lower salelume.

Selling, general and administrative expenses dsetet $95.7, or 14.5% of net sales, in the fiostrter compared to $100.6 for the
same period in 2008, which represented approxima®il% of net sales. The decrease in expense ifirgh quarter of 2009 is primarily
attributable to significantly lower sales volumealdhe positive effect of cost reduction actions.

Other expenses, net, for the first quarter of 2888 2008 were $0.2 and $0.5 (excludes net incotribuaable to noncontrolling
interests reclassified in accordance with SFAS 1&®pectively, and comprised primarily agency emehmitment fees on the Company’s
credit facilities and program fees on the salecobants receivable ($0.7 in 2009 and $1.4 in 2008kt by interest income ($0.6 in 2009 and
$1.0 in 2008).

Interest expense for the first quarter of 2009 $&€ compared to $9.9 for the same period in 2pA/arily attributable to lower
average interest rates in the first quarter of 2009

The provision for income taxes for the first quad€2009 and 2008 was at an effective rate ofL%4and 29.1%, respectively, the
decrease due primarily to a reduction of incomeetgense of $3.6 in 2009 relating
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to the completion of certain audits of the Compamyrior year tax returns. In addition, the lowB02 rate reflects a more favorable mix of
income in lower tax jurisdictions.

Liquidity and Capital Resources

Cash provided by operations was $142.8 in thetfirgste months of 2009 compared to $109.6 in thees2008 period. The increase
in cash flow is related primarily to a decreaseamponents of working capital, the sale of $6.@egkivables under the Compasyeceivabl
securitization program in addition to an increasadn-cash expenses including stock-based compemsetd depreciation which more than
offset a reduction in net income. The componenisaking capital decreased $34.3 in the first thremths of 2009 due primarily to
decreases of $58.6 and $46.1 in accounts receiaabléinventory, respectively, which were partiaffset by decreases in accounts payable
and accrued liabilities of $56.7 and $14.4, redpelst The components of working capital increa$&8.9 in the first three months of 2008
due primarily to increases of $22.8 in inventony i crease in prepaid expenses and other assg#sand a decrease in accounts payable of
$16.4 offset by a decrease in accounts receivdl¥#220 and an increase in accrued expenses of $6.0

Accounts receivable decreased $56.5 to $459.&atefy the impact of lower sales levels and a demelue to translation resulting
from the comparatively stronger U.S. dollar at Mea8d, 2009 compared to December 31, 2008 (“Transligtpartially offset by the impact
of acquisitions of $16.9. Days sales outstanding ¥adays at both March 31, 2009 and December(B. 2Inventories decreased $32.8 to
$479.7, primarily due to adjustments to productotivity in response to lower demand levels and3lation offset by the impact of
acquisitions of $19.3. Inventory days, excluding itmpact of acquisitions, increased from 88 at brewer 31, 2008 to 93 at March 31, 2009.
The increase in inventory days resulted primaribyf a slowdown in sales activity in the first qearf 2009 as a result of the global
economic slowdown. The Company will continue tou® on inventory reduction as adjustments to pribclu@ctivity continue in response
lower demand levels. Land and depreciable assetsinereased $1.1 to $345.6 reflecting capitakexjitures of $17.2 as well as fixed assets
from acquisitions of $9.5, offset by depreciatidr$20.0, $5.1 due to Translation and disposals0d $5o0odwill increased $102.6 to
$1,334.9, primarily as a result of two acquisiti@amshe Interconnect Products and Assemblies segmade during the period. Other long-
term assets increased $19.8 to $101.3 primarilytdl@a® increase in identifiable intangible assessiiting from acquisitions made in the first
quarter of 2009 partially offset by a decreaseirgterm deferred tax assets. Accounts payable dexdle®8.8 to $257.2 primarily as a re
of a decrease in purchasing activity during thégakrelated to lower first quarter 2009 sales Is\#fset by the impact of acquisitions of
$10.4 during the quarter and to a lesser extentsladion. Total accrued expenses decreased $1d6A12.2 primarily due a reduction in
accrued acquisition-related obligations of $1028vell as a decrease in accrued income taxes amsl@tion of $16.3.

For the first three months of 2009, cash from ofpena of $142.8, net borrowings from the Revolvigedit Facility of $85.9, sales
of short-term investments of $1.4, proceeds froengkercise of stock options including tax bendfis stock-based payment arrangements
of $0.3 and cash on hand of $64.5 were used  dgquisition-related payments of $261.5, capitpeaditures of $16.9 and dividend
payments of $5.1. For the first three months of®2@ash from operating activities of $109.6, nerdweings from the revolving credit facility
of $127.1, proceeds from the exercise of stockoogtincluding excess tax benefits from stock-bgmsanent arrangements of $0.6 and cash
on hand of $3.5 were used to fund purchases dfurgatock of $143.7, acquisition related payments70.4, capital expenditures of $20.0,
purchases of short-term investments of $4.2 anidelid payments of $2.7.

The Company’s senior unsecured revolving creditifads comprised of a fiverear $1,000.0 unsecured revolving credit factlitst
is scheduled to expire in August 2011 (the “RevaivCredit Facility), of which approximately $86W&s drawn as of March 31, 2009. As of
March 31, 2009, availability under the Revolving@it Facility was $136.7 after a reduction of $#0outstanding letters of credit. The
Company’s interest rate on borrowings under theoRfvg Credit Facility is LIBOR plus 40 basis paniThe Company also pays certain
annual agency and facility fees. The Revolvingd@reacility requires that the Company satisfy agrtfinancial covenants. As of March 31,
2009, the Company was in compliance with all finahcovenants under the Revolving Credit Faciligd the Company’s credit rating from
Standard & Poor’'s was BBB- and from Moody’s
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was Baa3. In March 2009, the Company entered 2020 letter of credit facility, of which approxately $12.8 was outstanding as of
March 31, 2009.

As of March 31, 2009, the Company had interestsatap agreements of $150.0, $250.0 and $250.6ixithe Company’s LIBOR
interest rate at 4.40%, 4.65% and 4.73%, respéygtiegpiring in December 2009, December 2009 arg 20110, respectively. The fair value
of swaps indicated that termination of the agragmas of March 31, 2009 would have resultedpreatax loss of $21.0; such loss, net of
tax of $7.8, is recorded in accumulated other cefensive loss.

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafl an undivided interest of up
to $100.0 in a designated pool of qualified acceuateivable (the “Agreement”). The Company sesjieglministers and collects the
receivables on behalf of the purchaser. The Agreémeludes certain covenants and provides forouarievents of termination and expires in
July 2009. Upon expiration, the Company intendsefdace the Agreement with a similar program. Dughe short-term nature of the
accounts receivable, the fair value approximatesc#trying value. Program fees payable to thehaser under the agreement are equivalent
to rates afforded high quality commercial papeudss plus certain fees and administrative expemseésre included in other expenses, net, in
the accompanying Consolidated Statements of Incésmef March 31, 2009 and December 31, 2008, apprately $91.0 and $85.0,
respectively, of receivables were sold and arestbes not reflected in accounts receivable in tmmpanying Condensed Consolidated
Balance Sheets.

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodevelopment activities,
repurchase of its common stock, dividends and sietvice. The Company may also use cash to furat glrt of the cost of future
acquisitions as well as for liabilities for perfaante-based additional cash consideration on peiaitions. The Company’s debt service
requirements consist primarily of principal anceir@st on bank borrowings. The Company’s primaryasiof liquidity are internally
generated cash flow, the Revolving Credit Facdityl the sale of receivables under the Agreemesiddiition, the Company had cash, cash
equivalents and short-term investments of $153 & &&arch 31, 2009, the majority of which is in RbnS. accounts. The Company expects
that ongoing requirements for operating and capiakenditures, product development activities, refpase of its common stock, dividends
and debt service requirements will be funded frbesé sources; however, the Company’s sourcesuidifig could be adversely affected by,
among other things, a decrease in demand for thep@oy’s products, a deterioration in certain of @mnpany’s financial ratios, a decline in
its credit ratings or a deterioration in the quatif the Company’s accounts receivable.

The Company maintains an open-market stock repaecheogram (the “Program”) expiring January 31,@2filrepurchase up to 20
million shares of its common stock. The Comparnyrdit purchase any shares of its common stock gltinie three months ended March 31,
2009. As of March 31, 2009, approximately 1.8 millishares of common stock may be purchased unel@rtgram.

The Company pays a quarterly dividend on its comstook of $.015 per share. The Company paid i$ Guarter dividend in the
amount of $2.6, or $.015 per share on March 31920@hareholders of record as of March 11, 20@®alTdividends paid in 2009 were $5.1,
including those declared in 2008 and paid in 2009.

In general, the Company plans to make cash caniitis to the U.S. Plan in accordance with mininfunding requirements but
may also make voluntary cash contributions. Casltritutions in 2009 and in future years will depammda number of factors including
performance of U.S. Plan assets.

The Company intends to retain the remainder cfatsings to provide funds for the operation andaespn of the Company’s
business, to repurchase its common stock and &y registanding indebtedness. Management belibagshte Company’s working capital
position, ability to generate strong cash flow froperations, availability under its Revolving Ctdeiacility and access to credit markets will
allow it to meet its obligations for the next twelmnonths and the foreseeable future.
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Environmental Matters

Certain operations of the Company are subjectderd, state and local environmental laws and egurls which govern the
discharge of pollutants into the air and watenyval as the handling and disposal of solid and timas wastes. The Company believes th
operations are currently in substantial complianith all applicable environmental laws and regulasi and that the costs of continuing
compliance will not have a material effect on trepany’s financial condition or results of operato

Subsequent to the acquisition of Amphenol Corporafiom Allied Signal Corporation (“Allied Signalip 1987 (Allied Signal
merged with and into Honeywell International, ImcDecember 1999 (“Honeywell”)), Amphenol Corpocatiand Honeywell were named
jointly and severally liable as potentially respibies parties in relation to several environmentabhoup sites. Amphenol Corporation ¢
Honeywell jointly consented to perform certain igtigations and remedial and monitoring activitieta sites, and they have been jointly
ordered to perform work at another site. The cimgtsrred relating to these three sites are reisdaiby Honeywell based on an agreement
(the “Honeywell Agreement”) entered into in conneetwith the acquisition in 1987. For sites coveby the Honeywell Agreement, to the
extent that conditions or circumstances occurreekated at the time of or prior to the acquisitinri987, Honeywell is obligated to
reimburse Amphenol Corporation 100% of such cobtsneywell representatives continue to work closetyh the Company in addressing
the most significant environmental liabilities cose by the Honeywell Agreement. Management doéseleve that the costs associated
with resolution of these or any other environmentatters will have a material adverse effect onGbenpany’s consolidated financial
condition or results of operations. The environtakimvestigation, remedial and monitoring actegtiidentified by the Company, including
those referred to above, are covered under thewmieAgreement.

Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meaniofgthe 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 andpetitive and cost factors, are set
forth in Part I, Item 1A of the Company’s 2008 Amh&Report on Form 10-K. Actual results could diffieaterially from those currently
anticipated. The Company does not undertake totapech forward-looking statements.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and
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 2008 Annual Report on
Form 10-K. As of March 31, 2009, the Company hadrest rate swap agreements of $150.0, $250.828@10 that fix the Company’s
LIBOR interest rate at 4.40%, 4.65% and 4.73%,eetyely, expiring in December 2009, December 2808 July 2010, respectively. As of
March 31, 2009, the Company’s average LIBOR rate 3v64%. A 10% change in the LIBOR interest ratélarch 31, 2009 would have the
effect of increasing or decreasing interest expeysapproximately $0.1. The Company does not exgleahges in interest rates to have a
material effect on income or cash flows in 2008halgh there can be no assurances that interestwait not significantly change.

Iltem 4. Controls and Procedures

Under the supervision and with the participatiothef Company’s management, including the Compa@iief Executive Officer
and Chief Financial Officer, the Company has evaldhe effectiveness of the design and operafiits disclosure controls and procedures
as of the period covered by this report. Basedeir evaluation, the Chief Executive Officer andeEtrinancial Officer have concluded that
these disclosure controls and procedures are ifeict ensure that information required to be disetl by the Company in reports that it files
or submits under the Securities Exchange Act o4183ecorded, processed,
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summarized and reported within the time periodsi§ipe in Securities and Exchange Commission rates forms and such information is
accumulated and communicated to management, imgjutle Company’s principal executive and finanoféicers, to allow timely decisions
regarding required disclosure. There has been aogghin the Company’s internal controls over finaheporting during its most recent
fiscal quarter that has materially affected, aei@sonably likely to materially affect, its intetantrol over financial reporting.
PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company and its subsidiaries have been nameefasdants in several legal actions in which weriamounts are claimed
arising from normal business activities. Althougk iamount of any ultimate liability with respectsiach matters cannot be precisely
determined, in the opinion of management, sucharstre not expected to have a material adverseteff the Company’s financial
condition or results of operations.
Item 1A. Risk Factors

There have been no material changes to the Compasl¢’factors as disclosed in Part I, Item 1Ah&f Company’s 2008 Annual
Report on Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Repurchase of Equity Securities
The Company maintains an open-market stock repaecheogram expiring January 31, 2010 to repurchpge 20 million shares of
its common stock. The Company did not purchaseshayes of its common stock during the three moaigsed March 31, 2009. As of
March 31, 2009, approximately 1.8 million sharesa@ihmon stock may be purchased under the program.
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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June 30, 2004 -Q).*
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to the December 31, 2007-K).*
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Securitization LLC and Calyon New York Branch, ageft (filed as Exhibit 10.10 to the June 30, 200-Q).*
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Company (filed as Exhibit 10.13 to the June 30,820(-Q).*
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the June 30, 2007 -Q).*

Form of 1997 Management Stockholc Agreement (filed as Exhibit 10.50 to the December2904 1-K).*

Form of 1997 No-Qualified Stock Option Agreement (filed as Exhibt51 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 1-Q).*

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

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, #(iP4s Exhibit 10.7 to
the December 31, 2001 -K).*

First Amendment to the Pension Plan for Employdesngphenol Corporation as amended and restatedtaféeJanuary 1, 2002
(filed as Exhibit 10.42 to the December 31, 200-K).*

Second Amendment to the Pension Plan for EmplogEeAsiphenol Corporation as amended and restatedtefé January 1,
2002 (filed as Exhibit 10.43 to the December 3D&R0(-K).*

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

Fourth Amendment to the Pension Plan for Employédsmphenol Corporation as amended and restatedtafé January 1,
2002(filed as Exhibit 10.45 to the December 31,&20(-K).*

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

Eighth Amendment to the Pension Plan for Employgesmphenol Corporation as amended and restatedtafé January 1,
2002 (filed as Exhibit 10.22 to the June 30, 200-Q).*

Amphenol Corporation Supplemental Employee Retirgrnéan formally adopted effective January 25, 1@8éd as

Exhibit 10.18 to the 1996 -K).*

First Amendment (2000-1) to the Amphenol Corporatupplemental Employee Retirement Plan (filed>dstit 10.18 to the
September 30, 2004 -Q).*

Second Amendment (2004-1) to the Amphenol Corpomgdiupplemental Employee Retirement Plan (fileBxdsbit 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).*

Amended and Restated Amphenol Corporation SupplehEmployee Retirement Plan (filed as Exhibit #0t@ the

December 31, 2008 -K).*

Amphenol Corporation Directc’ Deferred Compensation Plan (filed as Exhibit 1Qdl.the
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2008 Amphenol Corporation Management Incentive ffiled as Exhibit 10.30 to the March 31, 200¢-Q).*

2009 Amphenol Corporation Management Incentive Pta

2009 Amphenol Corporation Executive Incentive Pfai

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 Hdministrative agent (filed as Exhibit 10.1 te form 8-K filed on July 20,
2005).*

First Amendment to Credit Agreement dated as ofelbdier 14, 2005 among the Company, certain subtggiaf the Company, a
syndicate of financial institutions and Bank of Aiea, N.A. acting as the administrative agent (fites Exhibit 10.45 to the
March 31, 2007 1-Q).*

Second Amendment to Credit Agreement dated as gfistul, 2006 among the Company, certain subsidiafithe Company, a
syndicate of financial institutions and Bank of Amga, N.A. acting as the administrative agent (fitss Exhibit 10.55 to the
June 30, 2006 -Q).*

Continuing Agreement for Standby Letters of Créditween Amphenol Corporation and Deutsche Ban

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

Settlement Agreement among Allied Signal Inc.,@wenpany and LPL Investment Group, Inc. dated Nowsar2B, 1988 (filed as
Exhibit 10.20 to the 1991 Registration Statemer

Amphenol Corporation Employee Savings/401(k) Placunent (filed as Exhibit 10.58 to the March 310@0Q.(-Q).*

Amphenol Corporation Employee Savings/401(k) Plaiogtion Agreement (filed as Exhibit 10.59 to therbta31, 2006 1-Q).*
First Amendment (2006-1) to Amphenol Corporationdoyee Savings/401(k) Plan Adoption Agreement ¢fides Exhibit 10.68
to the December 31, 2006-K).*

Second Amendment (2006-2) to Amphenol CorporatiopByee Savings/401(k) Plan Adoption Agreemenedfibs

Exhibit 10.69 to the December 31, 200¢-K).*

Third Amendment (2008-1) to Amphenol Corporationdoyee Savings/401(k) Plan Adoption Agreement dfiées Exhibit 10.43
to the June 30, 2008 -Q).*

Fourth Amendment (2008} to Amphenol Corporation Employee Savings/40Hlan Adoption Agreement (filed as Exhibit 10
to the June 30, 2008 -Q).*

Amphenol Corporation Supplemental Defined ContidnuPlan (filed as Exhibit 10.54 to the March 3002 1(-Q).*

Restated Amphenol Corporation Supplemental Deffdedtribution Plan Adoption Agreement (filed as EhiL0.44 to the
December 31, 2008 -K).*

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

Continuing Agreement for Standby Letters of Créditween Amphenol Corporation and Deutsche Ban

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

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

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

* Incorporated herein by reference as stated.
** Filed herewith
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

AMPHENOL CORPORATION

By: /s/ Diana G. Reardc

Diana G. Reardo
Authorized Sgnatory and Principal Financial Officer

Date: May 6, 2009
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Exhibit 10.31

2009
AMPHENOL MANAGEMENT INCENTIVE PLAN

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

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

Eligibility
Key management personnel and target bonuses azeaamended by the Chairman and CEO. Generallicipation includes
senior management positions, corporate staff masageneral managers and their designated dingottse Participation, target

bonuses and bonus payments are as approved bythpeBsation Committee of the Board of Directors.

Plan Components

Payments under the Incentive Plan are based phnuariperformance against quantitative measurebkshed at the beginning of
each year. In addition, consideration will be givehen appropriate, to certain qualitative factsdurther discussed below. The
guantitative portion of the 2009 Management InaenRlan is contingent upon the Company’s achieveued/or each Group’s
achievement, and/or each operating unit's achieme¢@red/or each individual's achievement of perfanoeatargets and/or goals.
These targets and/or goals include revenue, opgratcome, operating cash flow, return on investmmturn on sales, organic
growth and contribution to EPS growth. For 2009mjitative performance criteria are based primavitysales and income growth in
2009 over 2008 and actual performance in 2009 empaced to 2009 budget. Performance based paymerstsgmt to the 2009
Management Incentive Plan may be adjusted if un@dhunanticipated market conditions materiallpauct the Company’s, a
Group’s, an operating unit’s, or an individwfjrowth and/or performance. Qualitative factonssidered in establishing performai
based payment pursuant to the 2009 Managementtineétian include the following: accomplishmentsiagt budget, balance
sheet management including cash flow, new marketpreduct positioning, operating unit and grouptcbmition to total Company
performance, other specific individual objectivepimaeting Company performance, customer satisfactiost, reductions and
productivity improvement and quality management.

Administration

» Payments are based upon average base salary theiRdan year (new hires will be prorated accongiifchired after February
1t of the plan year).

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

e To be eligible for the bonus payment, a participaost be an active employee on the payroll atithe tvhen the bonus
payment is issued. Exceptions must be recommenggteChairman and CEO and be approved by the Casagien
Committee.

« Payments are made not later than MarcK 15 ofalendar year immediately following the Plan yedt.payments are subject
to the recommendation of the Chairman and CEO lam@pproval of the Compensation Committee.

* The Plan is intended to be exempt from the requérgmof the Section 409A of the Internal RevenudeCaf 1986, as amende
and the Treasury Regulations and other applicalildagce issued thereunder (“Section 409A”") or if eempt, to satisfy the
requirements of Section 409A, and the provisionthefPlan shall be construed in a manner consigtergwith.




Exhibit 10.32
THE 2009 AMPHENOL EXECUTIVE INCENTIVE PLAN

1. Purpose. Amphenol Corporation (the “Company”) has estdigsthe 2009 Amphenol Executive Incentive Plan (the
“Executive Incentive Plan”) to provide incentivengpensation in the form of a cash bonus incentivardw'Award”) to eligible Employees.
The Executive Incentive Plan is effective as ofuzag 1, 2009.

2.  Administration. The Executive Incentive Plan will be administebgdhe Compensation Committee of the Board of @es
of the Company (the “Committee”). The Committeellshave the power, right and duty to interpret, €toae and administer the provisions of
the Executive Incentive Plan. All decisions, acsi@m interpretations of the Committee, includingidi®ns, actions or interpretations
regarding eligibility to participate and grant ofvArds, shall be final, conclusive and binding upbfirof the parties. The Company shall
indemnify and hold harmless the Committee and gsivers to the extent allowed under applicable lgairest all claims, liabilities, fines and
penalties and all expenses reasonably incurred bggnsed upon the Committee or any of its memfiactuding, but not limited to,
reasonable attorney’s fees) which arise as a rekiit or their good faith actions or failure tct én connection with the operation and
administration of the Executive Incentive Plan. TB@mmpany shall pay all costs associated with tieimidtration of the Executive Incentive
Plan.

3. Employee. Subject to such additional limitations or regidns as the Committee may impose, the term “Engsdghall mean
persons who are employed by the Company and isdiabies.

4. Calculation of Incentive Awards. Eligible Employees of the Company, including tbp five most highly compensated
employees, will have awards under the Executiventige Plan primarily determined by performanceimgfeaquantitative measures
established at the beginning of each plan yeaadtition, consideration will be given, when appraf, to certain quantitative factors as
further described below. The quantitative portibthe Executive Incentive Plan is based on a foentliht considers the Company’s
achievement and/or each group’s achievement aedfdr operating unit’'s achievement and/or each ithdial’'s achievement of performance
targets and/or goals. The targets and/or goalsdectevenue, operating income, operating cash fleiurn on investment, return on sales,
organic growth and contribution to growth in eagsper share (“EPS”). Quantitative factors congiden the formula include
accomplishment against budget, balance sheet mamgagéncluding cash flow, new market/new produdipoening, operating unit and gro
contribution to total Company performance, andfbieo specific individual objectives impacting Comgaerformance, customer
satisfaction, cost reductions, productivity improent and quality management.

Results of the formula are then applied againat@et bonus which is expressed as a fixed percemtflgase salary paid. The
maximum payment to an eligible employee for anyqrerance period is two times the target bonus. Mag&mum Award any eligible
Employee may receive under the Executive IncerRiam for any performance period is $4.0 millioneTgerformance period will be the
fiscal year of the Company. The Committee may ddjasformance based payments if unusual and ungaitszi market conditions materia
impact the Company’s or an operating unit's groautld/or performance. The Committee has sole diserédi determine when such an
adjustment should be made.

5. Cash Bonus Incentive Award. Awards are intended to provide payment of addéi@ompensation to an Employee as
determined by the Committee in its sole discretidre Committee may grant Awards to Employees ofy. Award shall be paid as soon as
practicable upon the Committee’s determination &ikensuch Award but in no event no later than niG@®y calendar days following the end
of the Plan year.

6. Unfunded Plan; No Interest in Company Assets. No Employee or other person shall have any rigjte,or interest in any Awal
prior to the payment thereof or in any propertyhaf Company. All Awards shall be paid from the gahassets of the Company. To the
extent that any Employee, former




Employee, or any other person acquires a right¢eive an Award or payment of an Award under thecktive Incentive Plan, such right
shall be no greater than the right of a generatcun®d creditor of the Company. Nothing contaimethe Executive Incentive Plan, and no
actions taken in operation of the Executive Inaen®lan, shall create or be construed to creatgsadf any kind, require the segregation or
set aside of any funds or other property for theppses of paying any amounts under the Executigeniive Plan or create a fiduciary
relationship between the Company and any Empldgeser Employee or any other person.

7. No Alienation of Benefits. Except as otherwise determined by the Committétd, the exception of transfer by will or the laws
of descent and distribution, Awards shall not k&gasble or transferable, either voluntarily orahuntarily, and, during the lifetime of the
Employee, payment of an Award shall be made onthecEmployee.

8. Withholding for Taxes. Notwithstanding any other provision of the Ex@gaiincentive Plan, the Company reserves the tight
withhold from any Award such amount or amounts ay twy required for purposes of complying with thr withholding provisions of the
Internal Revenue Code of 1986, as amended, arg/sstatome tax act or any applicable similar loateign or other laws.

9. Amendment and Termination. The Committee has the right to amend, suspendifynor terminate the Executive Incentive F
in whole or in part and for any reason and withtbetconsent of the Employees. No amendment, suspemsodification or termination of
any provision of the Executive Incentive Plan skhknge the terms and conditions of any Award tlvan Employee has otherwise
become entitled under the provisions of the Exeeuticentive Plan without the Employee’s consent.

10. Governing Law. The Executive Incentive Plan shall be governedry construed in accordance with the laws of thee®f
Delaware, without giving effect to principles ofrdhict of laws.

11. Non-ERISA Plan. The Executive Incentive Plan is intended to lsash bonus plan and is not intended to be an emgloy
benefit plan subject to the Employee Retiremenoiime Security Act of 1974, as amended.

12. No Right to Continued Employment. Nothing contained in the Executive Incentive Rdhall be construed as a contract of
employment between the Company and any Employess arright of any Employee to be continued ineimployment of the Company or
any subsidiary, or as a limitation of the rightgltd Company or any subsidiary to discharge arntsd&mployees, with or without cause, or as
to affect or enlarge the employment rights, if anfyany Employee.




Exhibit 10.36
Deutsche Bank AG Amphenol
New York Branch

CONTINUING AGREEMENT FOR STANDBY LETTERS OF CREDIT

March 4, 2009

Deutsche Bank AG, New York Branch
60 Wall Street

New York, New York 1000!

Attention:

To induce you, in your sole and absolute discrefiiom time to time, to issue one or more irrevoedptters of credit (each, a
“Credit”) at the request of the party signing bel@pplicant”) for the account of such Applicant and, in certaiseas, also for the account
of one or more of its affiliates or subsidiarieadle of whom shall either execute and deliver thigse&ment as a joint and several applicant or
execute and deliver to you such other documenth(as a guaranty) as you may require), in subsignsuch form as Applicant shall
request, Applicant unconditionally and irrevocabtyrees with yof‘lssuer”) as to each Credit as follows:

1. Defined Terms As used in this agreement (as amended, supplementgberwise modified from time to time, including
the application for the Credit, thisgreement”), the following terms have the respective meaningsifipd below, unless the context
requires otherwise:

“Applicant” has the meaning specified in the introductory paaaly hereof.

“Base Rate” means a variable interest rate per annum equhlektgreater at any time of Issuer’s Prime LendintgRa one-half
percent (0.5%) per annum above Issuer’'s Overnigtiefal Funds Rate.

“Beneficiary” means any beneficiary of the Credit, including aeagond or substitute beneficiary or transferee wadensferable
letter of credit and any successor of a benefidigrpperation of law.

“Business Day”means any day that is not a Saturday, Sunday er dty on which commercial banks are authorizegquired to
close in New York City or at such other place whssaier is obligated to honor a presentation ogrmttse act under the Credit or this
Agreement.

“Collateral” refers collectively to all of Applicant’s presemtchfuture right, title and interest in, to and unttes following property:

(i) all property received or receivable by Issueder or in connection with the Credit, and (ii) sipporting obligations and all proceeds and
products of any and all of the foregoing, togetliigh any other property in which Applicant has gexhor hereafter grants a security interest
to Issuer to secure any or all of the Obligatidtws. the avoidance of doubt, Collateral shall inelaahly such property which Applicant
furnishes to Issuer as security for the Obligationsccordance with the provisions of Section 13.

“Credit” has the meaning specified in the introductory paaly hereof and includes any amendment or replatetmereof
authorized by its terms or by consent of Applicamd, at Issuer’s option, any pre-advice thereof.

“Deposits” refers collectively to any and all deposits (whethpeneral or special, time or demand, provisiomdhtal) at any time
held and any other indebtedness at any time owyrigsuer or its affiliates to or for the credittbe account of Applicant.

“Dollars” or “ $” mean the lawful currency for the time being of thinited States of America.

“Event of Default” has the meaning specified in Section 17 hereof.

“Indemnified Party” means Issuer and each officer, director, affiliataployee, attorney and agent thereof.
“ISP” means the International Standby Practices 1998;rational Chamber of Commerce Publication No. 590.
“Issuer” has the meaning specified in the introductory paajaly hereof.

“Issuer’s Office” means Issuer’s address for notices under this Aggae

“Material Adverse Effect” has the meaning specified in Section 15 hereof.




“Obligations” refers collectively to Applicant’s obligations tesuer under this Agreement or in respect of theliCnehether
absolute or contingent, present or future, joietesal or independent, including interest accranthe rate provided in the applicable
agreement on or after the commencement of any bptdsr or insolvency proceeding, whether or notvedid or allowable.

“Overnight Federal Funds Rate” means, at any time, the rate per annum at whictetssNew York Branch, as a branch of a
foreign bank, in its sole discretion, can acquieglétal funds in the interbank overnight federabimarket including through brokers of
recognized standing.

“Person” means any natural person, corporation, limitedlligltompany, trust, joint venture, associatioopgpany, partnership,
government (including any subdivision, agency, taeentral bank, or other entity exercising exe@jtlegislative, judicial, taxing, regulatory
or administrative powers or functions of or pertiagnto government) or other entity.

“Prime Lending Rate” means the rate of interest Issuer announces fromtt time as Issuer’s prime lending rate for unseat
commercial loans within the United States of Am&iflout is not intended to be the lowest rate afremt Issuer charges in connection with
extensions of credit to borrowers).

“Taxes” means all present and future taxes, levies, impdetiuctions, charges, withholdings and relatdilliiees, excluding
income and franchise taxes imposed by the jurisdiaif Issuer’s head office or the office issuihg Credit or any of its political
subdivisions.

“UCC” means the Uniform Commercial Code promulgated byNational Conference of Commissioners on UnifotateSlaws an
The American Law Institute, as in effect from titoetime in the applicable jurisdiction.

“UCP” means the Uniform Customs and Practice for Docuangr@redits, 2007 Revision, International ChambdeZammerce
Publication No. 600.

2. Reimbursement Applicant will reimburse Issuer, without demandg timount of each payment Issuer makes against a
presentation under the Credit. Each such reimbweseshall be without prejudice to Applicant’s righinder Section 8(b) hereof and due on
the day on which Issuer pays; providhdt if the Credit provides for acceptance of aetinaft or incurrence of a deferred payment ohilgat
reimbursement shall be due sufficiently in advamitiés maturity to enable Issuer to arrange focaser in same day funds to reach the place
where it is payable no later than the date of isumity.

3. Fees, Costs and ExpenseBpplicant will pay Issuer (i) fees in respect oét@redit at such rates and times as Applicant
and Issuer may agree in writing or, in the abs@ficeich an agreement, in accordance with Issugrglard fees then in effect (including, if
applicable, application fees, issuance fees, maamee fees, amendment fees, drawing fees, disaypees, acceptance or deferred payment
obligation fees, transfer fees, and assignmergtter of credit proceeds fees), and (ii) on demalidosts and expenses that Issuer incurs in
connection with the Credit or this Agreement, iithg (A) reasonable attorneys’ fees and disbursésnéB) costs and expenses in
connection with any requested amendment to or wairder the Credit or this Agreement, (C) costs exygenses in complying with any
governmental exchange, currency control or othasaules or regulations of any country now or héter applicable to the purchase or sale
of, or dealings in, foreign currency, (D) any statages, recording taxes, or similar taxes or fegmple in connection with the Credit or this
Agreement, and (E) any adviser’s, confirmer’s, threo nominated person'’s or correspondent’s feesapdnses that are chargeable to
Applicant or Issuer. References in this Agreemerdttorneys’ fees and disbursements shall incluger@asonably allocated costs of internal
counsel.

4, Payments; Currency; Interest; Charging Accounts; @mputations, Etc.

€)) All amounts due from Applicant under this Agreemsimll be paid to Issuer at Issuer’s Office withdetense,
set-off, or counterclaim of any kind, in Dollarsdain immediately available funds; provid#tht if the amount due is based upon Issuer’s
payment in a currency other than Dollars, Appliocaitt pay the equivalent of such amount in Dollamnputed at Issuer’s selling rate for
cable transfers to the place where and in the sayran which Issuer paid, or, at Issuer’s optiopphcant will pay in such other currency,
place, form and manner as Issuer reasonably spedaifiwriting. Applican® obligation to make payments in Dollars shallb®discharged ¢
satisfied by any tender, or any recovery pursuaany judgment or otherwise, which is expresseat iconverted into any currency other than
Dollars, except to the extent that such tendeecovery results in the actual receipt by Issué¢ssater’'s Office of the full amount of Dollars
payable under this Agreement. Applicant’s obligatio make payments in Dollars as aforesaid shadiritferceable as an alternative or
additional cause of action to the extent that saatbal receipt is less than the full amount of Bxallexpressed to be payable hereunder, and
shall not be affected by judgment being obtainedther sums due hereunder.

2




(b) Without limiting Applicant’s obligation to make ghlayments hereunder when due, Applicant will palssoier, on
demand, interest on all unpaid amounts hereunder fhe due date through the payment date at ablavigterest rate equal to the sum of -
percent (2%) per annum plus Issuer’'s Base Rate fimmmto time; providedhat in the case of any unpaid amount due underdde2 hereof
as to which Applicant has not been notified by éssthe applicable variable interest rate shakdpeal to the Base Rate from time to time.
Any change in the interest rate resulting from angfe in the Base Rate shall take effect on theafegech change in the Base Rate. If any
payment shall be due on a day that is not a BusiDey, such payment shall be made on the next BssiDay and interest shall be paid for
each additional day elapsed. No provision of thigement shall require the payment or permit thlection of interest in excess of the
maximum rate permitted by applicable law.

(c) Issuer is authorized to charge any account of Appli maintained with Issuer or any of its affilefeom time to
time for any amount due under this Agreement.

(d) All computations of fees and interest under thise®gnent shall be based on a 360-day year for tiv@lasumber
of days elapsed (including the first day but extoigdhe last day in the case of interest, and dialg both the first day and last day in the case
of fees). All computations of fees based upon tfalable or face amount of the Credit at any tithallsbe calculated by reference to the
greatest amount for which Issuer may be contingdiatble under any circumstances under the Craditieh time.

5. Capital Adequacy; Additional Costdf Issuer determines that the introduction or eff@amess of, or any change in, any
treaty, international agreement, law, rule or rajah or compliance with any directive, guidelirerequest from any central bank or other
governmental or quasi-governmental authority (wletr not having the force of law), or any changgenerally accepted accounting
principles or in Issuer’s accounting for the Crédditluding changing the capital adequacy conver&ator), or any change in the
interpretation of any of the foregoing, affects #mount of capital, insurance or reserves (inclgdipecial deposits, deposit insurance or
similar requirements) to be maintained by Issuearyr corporation controlling Issuer or otherwiser@ases the costs of, or reduces the
amount received or receivable by, Issuer or angamation controlling Issuer, and Issuer determthas the amount of such capital, insurance
or reserve (including any special deposit, deposiirance or similar requirement) or other incrdasast (including any tax or insurance
premium) or reduction, as the case may be, is &se@ by or based upon the existence of this Agreeonghe Credit, then Applicant shall
pay Issuer on demand from time to time additiomabants sufficient in Issuer’s judgment to compeadat the increase or reduction, as the
case may be; providdHat Issuer computes the amount due from Applicader this paragraph on a reasonable basis.

6. Taxes. All payments to Issuer hereunder shall be madedneeclear of and without deduction for any Taxeany Taxes
shall be required to be deducted from any sum pgayaizer this Agreement, then: (i) the sum payablger this Agreement shall be incree
so that after making all required deductions Issaeeives an amount equal to the sum Issuer waud received had no such deductions
been required,; (ii) Applicant shall be responsiblepayment of the amount to the relevant taxinthpeuity; (iii) Applicant shall indemnify
Issuer on demand for any Taxes paid by Issuer apdiability (including penalties, interest and exyzes) arising from its payment or in
respect of such Taxes, whether or not such Taxes egrectly or legally asserted; and (iv) Applitahall provide Issuer upon request with
the original or a certified copy of the receiptdmnicing each Tax payment.

7. Indemnification . Applicant will indemnify and hold harmless eachénthified Party from and against any and all claims,
liabilities, losses, damages, costs and expenselsiding reasonable attorneys’ fees and disburseshtrat arise out of or in connection with:
(i) the Credit or any transaction(s) underlying @redit, (i) any payment or action taken or ondtte be taken in connection with the Credit
or this Agreement, (iii) the enforcement of thisrdgment or any rights or remedies under or in cotimre with this Agreement or the Credit,
or (iv) any act or omission, whether rightful oromgful, of any present or future de jure or dedagdvernment or governmental authority
(including with respect to any document or propeeseived under this Agreement or the Credit) gr@her cause beyond Issuer’s control,
except in each case to the extent such liabilitys,| damage, cost or expense is found in a fioakappealable judgment by a court of
competent jurisdiction to have resulted directhnirsuch Indemnified Party’s gross negligence olfuimisconduct. Applicant will pay on
demand from time to time all amounts owing undé glection.

8. Obligations Absolute; Claims Against Issuer; WaiveExculpations; Limitations of Liability; Ratificdion .

@ Applicant’s Obligations shall be absolute, uncoiodial and irrevocable and shall be performed $yriot
accordance with the terms of this Agreement, ireeipe of: (i) if any other Person shall at anydilmve guaranteed any of the Obligations or
granted any security therefor, any change in the tmanner or place of payment of or any other wfrthe obligations of such other Person,
(i) any exchange, change or release of any Collate other collateral security, or any releasavaiver of any guarantee, for any of the
Obligations, (iii) the existence of any claim,




setoff, defense or other right that Applicant oy ather Person may have at any time against angfitéary, any assignee of proceeds of the
Credit, Issuer or any other Person, whether in eotion with any transaction contemplated by thise&gnent or the Credit or any unrelated
transaction, (iv) any presentation under the Cieelitg forged, fraudulent, or abusive or any statentherein being untrue or inaccurate, or
(v) any other circumstance that might, but for phevisions of this section, constitute a legal quitable discharge of or defense to any or all
of the Obligations.

(b) Without limiting the foregoing, it is expressly agd that the absolute, unconditional and irrevaabligation of
Applicant to reimburse or pay Issuer pursuant i® Algreement will not be excused by ordinary neglice, gross negligence, wrongful
conduct or willful misconduct of Issuer. Howevdre tforegoing shall not excuse Issuer from liabiidyApplicant in any independent actior
proceeding brought by Applicant against Issuenfesihg such reimbursement or payment by Applicanh@extent of any unavoidable direct
damages suffered by Applicant that are causedttlifeg Issuer’s gross negligence or willful miscaiett providedthat (i) Issuer shall be
deemed to have acted with due diligence and rea$mnoare if it acts in accordance with standarieaif credit practice of commercial banks
located in New York City; and (ii) Applicant’'s agggate remedies against Issuer for wrongfully hawpa presentation or wrongfully
retaining honored documents shall in no event ektee aggregate amount paid by Applicant to Issutr respect to the honored
presentation, plus interest.

(c) Without limiting any other provision of this Agreemt, Issuer and, as applicable, its correspondgérasy):

0] may rely upon any oral, telephonic, facsimile, &leaic, written or other communication honestly
believed, to have been authorized by Applicant,timseor not given or signed by an authorized Person

(i) shall not be responsible for errors, omissiongrmiptions or delays in transmission or deliveraoy
message, advice or document in connection wittCtleelit, whether transmitted by courier, mail, telemy other telecommunication, or
otherwise (whether or not they be encrypted), oefoors in interpretation of technical terms otremslation (and Issuer and its
correspondents may transmit Credit terms withandlating them),

(iii) shall not be responsible for the identity or auitlyasf any signer or the form, accuracy, genuinshes
falsification or legal effect of any presentatianpayment instruction under the Credit if such preation or instruction appears on its face to
be in compliance with the Credit, even if the puted signer is a customer of Issuer or its sigmaisiotherwise known to Issuer,

(iv) may honor any presentation under the Credit whgiears on its face to substantially or reasonably
comply with the terms and conditions of the Credit,

(v) may replace an original Credit, waive a requirenienits presentation, or provide a replacemerdamy
to any Beneficiary,

(vi) may accept as a draft any written or electronicatehor request for payment under the Credit, elven i
nonnegotiable or not in the form of a draft, and/rdesregard any requirement that such draft, densamdquest bear any or adequate
reference to the Credit,

(vii) may purchase or discount an accepted draft or @efgrayment obligation incurred under the Credit
without affecting the amount or timing of the reimnbement due from Applicant,

(viii) may pay any paying or negotiating bank (designatgeermitted by the terms of the Credit) claimihgtt
it rightfully honored or is entitled to reimbursemer indemnity under the laws or practice of thecp where it is located,

(ix) may make any payment under or in connection wighGhedit by any means it chooses, including by
transfer or by check,

(x) may select any branch or affiliate of Issuer or ather bank to act as advising, transferring, carifig
and/or nominated bank under the law and practi¢eeoplace where it is located (if the applicatsubmitted by Applicant for the Credit does
not prohibit advice, transfer, confirmation anddomination or such selection),

(xi) may amend the Credit to reflect any change of asdoe other contact information of any Beneficiary,

(xii) shall not be obligated to examine, and may discef@arpurposes of determining compliance of any
presentation with the terms and conditions of thed@, (A) any presented document not called fotH®yterms and conditions of the Credit
and (B) that portion, if any, of any other presérmecument that contains data not called for bytéh@s and conditions of the Credit, and
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(xiii) shall not be responsible for any other action acfion taken or suffered by Issuer or its corresjgois
under or in connection with the Credit or any preaton or Collateral, if required or permitted en@ny applicable domestic or foreign law
or letter of credit practice.

None of the circumstances described in this Se@&{ohshall impair or waive IssU’s rights and remedies against Applicant or plaseiér or
any of its correspondents under any liability toqpAgant.

(d) Applicant will notify Issuer in writing of any obggion Applicant may have to Issuer’s issuance ograment of
the Credit, Issuer’s honor or dishonor of any pnéstiion under the Credit, or any other action action taken or proposed to be taken by
Issuer under or in connection with this Agreemarthe Credit. Applicant’s notice of objection mii&t delivered to Issuer by expeditious
means within three Business Days after Applicaceires notice of the action or inaction it objectsApplicants failure to give timely notic
of objection shall automatically waive Applicantbjection, authorize or ratify Issusraction or inaction, and preclude Applicant fraising
the objection as a defense or claim against Issuer.

(e) Applicant’s acceptance or retention of any documenésented under or in connection with the Ciadif any
property for which payment is supported by the @Grathall ratify Issuer’s honor of the documentsl amneclude Applicant from raising a
defense, set-off or claim with respect to Issukgsor of the documents.

® Neither Issuer nor any of its correspondents g¥ellable in contract, tort, or otherwise for amnjiive,
exemplary, consequential, indirect or special daaadincluding for any consequences of forgery aadrby the Beneficiary or any other
Person).

9. Applicant Responsibility, Etc Applicant is responsible for preparing or approving text of the Credit. Applicant’s
ultimate responsibility for the final text shalltioe affected by any assistance Issuer may prauide as drafting or recommending text.
Issuer shall have no duty to notify Applicant adusr’s (i) receipt of a request for an amendmentination, transfer of drawing rights, or
assignment of letter of credit proceeds, (ii) rptef a presentation under the Credit, (iii) datatof any discrepancy, (iv) facilitation of a
cure of any discrepancy, (v) decision to honorishanor or (vi) any other action or inaction towarty Beneficiary or any nominated person,
except after honor to notify Applicant of honorsuer may, without incurring any liability to Appéint or impairing its entitlement to
reimbursement or indemnity under this Agreemehtignor the Credit despite notice from Applicantarid without any duty to inquire into,
any defense to honor or any adverse claim or othbt against any Beneficiary or any other Perswrji) dishonor the Credit for fraud or
forgery. Issuer shall have no duty to seek any aradf discrepancies from Applicant, nor any dutgtant any waiver of discrepancies which
Applicant approves or requests.

10. Transfers. If the Credit is in transferable form, Issuer stl/e no duty to determine the proper identityrofane
appearing in any transfer request, draft or otleeuchent as transferee, nor shall Issuer be redgerfsr the validity or correctness of any
transfer made pursuant to documents that appetdwearface to be substantially in accordance withterms and conditions of the Credit.

11. Extensions and Modifications; Waivers of Discrepans. This Agreement shall be binding upon Applicant witspect tc
any replacement, extension or modification of thed@ or waiver of discrepancies authorized by Aqgoit. The Obligations shall not be
reduced or impaired by any agreement by Issueaagdeneficiary extending or shortening Issuerisetiafter presentation to examine
documents or to honor or give notice of discrepasdexcept as may be provided in the Credit orratise specifically agreed to in writing
Issuer in its sole and absolute discretion, Isshall have no duty to (i) extend the expiratioredatt term of the Credit, (ii) issue a replacen
letter of credit on or before the expiration dafti¢he Credit or the end of such term, (iii) issueefrain from issuing notice of its election not
to renew or extend the Credit, (iv) issue or refifabm issuing any notice, if the Credit permitsoitdo so, of its election to terminate or cancel
the Credit prior to its stated expiration date,i§gue or refrain from issuing any notice of itsation to refuse to reinstate the amount of any
drawing under the Credit or (vi) otherwise amendhodify the Credit.

12. Collateral . To secure all the Obligations, Applicant grantsiéssa first priority lien on and security inter@sthe
Collateral. Issuer (i) is authorized, at its optatrany time and with or without notice, to tramdteor register in the name of Issuer or any of
its nominees all or part of the Collateral, (iilpitbe deemed to have exercised reasonable cdragesipect to the Collateral if the Collateral is
accorded treatment comparable to that which Isgives to its own property of a similar type and) 6hall not be obligated to enforce or
preserve its rights or Applicant’s rights againsy #erson or otherwise with respect to any Colétdris lien on and security interest in the
Collateral (including any Collateral requested pars to Section 13(b) hereof) shall remain in dftetil Issuer’s liability under the Credit is
extinguished and all of Applicant’s Obligations &revocably and finally paid. Collateral securiagiegotiable Credit will be retained for 30
days (or more, if the above conditions are nos&atl) following expiry of the Credit.
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13. Additional Bond or Collateral or Release of Lettef Credit.

€)) If Applicant or any other Person shall seek toregstor preclude any presentation under or hondh@Credit or
take any other action which has a similar effedf any court shall do any of the foregoing or extehe term of the Credit or take any other
action which has a similar effect, then, in eackec@pplicant shall provide Issuer with a bond threo collateral of a type and value
reasonably satisfactory to Issuer as securitytferQbligations.

(b) If at any time there shall be continuing (i) anyeBtof Default, (i) any material adverse changémplicant’s
financial condition, business or assets, (iii) aojual or threatened material change in the daestdirect ownership or control of Applicant,
or (iv) any applicant injunction action, benefigiavrongful dishonor action, or other event that#itens to extend or increase Issuer’s
contingent liability beyond the time, amount oreathimit provided in the Credit or this AgreemeApplicant will, on demand from time to
time, (A) assign and deliver to Issuer, as sectioitthe Obligations, additional Collateral of gé&yand value reasonably satisfactory to Issuer
or (B) procure any Beneficiary’s release of thedirby procuring another bank’s substitute lettecredit or by other means.

14. Further Assurances; Subrogation; Delivery or Releasf Collateral.

@ Applicant will, at its own expense upon requeshfribme to time, sign any instrument or document ke any
other action as Issuer may reasonably deem negeamsdesirable to preserve, perfect, protect anthtaian the Collateral and the priority of
Issuer’s security interests therein and to realjzen Issuer’s rights and remedies as secured f@arigsuer of the Credit and, following any
unreimbursed honor, as assignee/subrogee of this dapd remedies of Applicant against the Beneficaad of the Beneficiary against
Applicant in both the letter of credit transactmmd any underlying transaction. Applicant agrees I¥suer’s subrogation rights may be
asserted whether Issuer’s honor satisfies all tyr jpart of the underlying obligation.

(b) Applicant will sign and deliver to Issuer on demantiust receipt or other security agreement ressgn
satisfactory to Issuer for any Collateral releasedpplicant. Issuer shall be deemed to have dived all engagements, representations and
warranties upon delivery of any Collateral to Applit, including any implied by law upon deliveryitfwor without indorsement) of any
instrument, investment security or document oé tilxcept that Issuer has not voluntarily creatgdli@n on or security interest in such
Collateral in favor of any third party that has been terminated or released.

15. Covenants of Applicant Applicant will (i) comply with all foreign and donséc laws, rules and regulations now or
hereafter applicable to the Credit, transactiofeted to the Credit, or Applicant’s execution, dely and performance of this Agreement,
(i) comply with all foreign and domestic laws, esland regulations now or hereafter applicablegplidant or its properties except where the
failure to do so could not reasonably be expeadthive a material adverse effettilaterial Adverse Effect” ) on (A) Applicant’s financial
condition, business or assets, (B) Applicant’sigbib perform any of its obligations under thisr&gment or any other agreement relating to
the transactions contemplated herein or (C) thieitxalor enforceability of this Agreement or anycbuother agreement or the rights of or
benefits available to Issuer hereunder or thereniii¢ deliver to Issuer, upon request from titoetime, satisfactory evidence of compliance
and financial statements and such other informat@cerning Applicant’s financial condition, busiseand prospects as Issuer may
reasonably request, (iv) permit Issuer to inspemilisant’s books and records and audit any Collditen reasonable notice, (v) promptly
upon obtaining knowledge of the occurrence of (Ay Bvent of Default, (B) any event which with netior lapse of time or both would
constitute an Event of Default or (C) any otherrgva condition that would permit Issuer to demandateral under Section 13(b) hereof,
notify Issuer thereof in writing, specifying thetnge of such event, the date on which such eveniroed, and the action Applicant proposes
to take with respect thereto, (vi) not enter intgoermit or suffer to exist any agreement contajrany provision that would be violated or
breached by the performance of any Obligations,(sii)dprovide Issuer not less than thirty daysiopmvritten notice of any change in
Applicant’s legal name, Social Security number edéral tax identification number (if applicablefgte or type of organization or any
organization number (if Applicant is not an indival), chief executive office, principal place ofdmess, or residence (if Applicant is an
individual).

16. Representations and WarrantiesApplicant represents, warrants and covenants am#énuing basis that: (i) if Applicant
is not an individual, it is and will remain dulyganized, validly existing and in good standing with power and authority to carry on its
business; (ii) its execution, delivery and perfonte of this Agreement and any underlying agreemetransaction, (A) are and will remain
within its powers, (B) have been and will remaitydauthorized, (C) do not and will not contravems aharter provision, by-law, resolution,
contract or other undertaking binding on or affegtApplicant or any of its properties, (D) do natlawill not violate any domestic or foreign
law, rule or regulation, or any order, writ, judgmhedecree, award or permit of any arbitrationunial, court or other governmental authority
applicable to Applicant or any of its propertiesddE) do not and will not require any notice Hiior other action to or by any governmental
authority; (iii) this Agreement is and will remaiine legal, valid and binding obligation of
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Applicant, enforceable against Applicant in accaawith its terms; (iv) the financial statemergsaived by Issuer from Applicant present
fairly Applicant’s financial condition as of the s and for the periods therein indicated, in at&oce with generally accepted accounting
principles, consistently applied, and there haslmeematerial adverse change in such financial itioncor Applicant’s business or
prospects; (v) no other information furnished bypAgant to Issuer is or shall be materially falsarosleading when furnished; (vi) there is
no pending or threatened action or investigatioicvis reasonably likely to materially adverselfeat Applicant’s financial condition,
business or prospects or which purports to affeet/alidity or enforceability of this Agreementetredit or any transaction related to the
Credit; (vii) the Credit is not being obtained ataunt of an antecedent debt owed by Applicantreefsuance of the Credit, except if such
antecedent debt was fully secured by Applicant ichiately before issuance of the Credit, and neithergranting of any collateral security
for the Obligations, nor the issuance of the Creatdit the making of any payment thereunder or 8eeaf any proceeds thereof, constitute
will constitute, or be part of, a preferential cafdulent transfer or conveyance to anyone (inolyéssuer and any Beneficiary) under any
applicable law, including Sections 544, 547, 548%0 of the United States Bankruptcy Code, or ex¢akone or together with any other
payments or credit support for any transaction dyihg the Credit) the maximum amount that wouldatlewed for any claim against
Applicant under any applicable subsection of Unialttes Bankruptcy Code Section 502(b) if Applicaate the subject of any proceeding
thereunder; (viii) Applicant is not an investmenhgpany within the meaning of the Investment Compaciyof 1940, as amended, or,
directly or indirectly, controlled by or acting &ehalf of any party which is such an investment gany; (ix) immediately after giving effect
to the issuance of the Credit, no Event of Defhaft occurred and is continuing or would exist i giving of notice or lapse of time or
both; and (x) Applicant is subject to civil law Witespect to the Obligations; its execution, dejiend performance hereof constitute private
rather than public or government acts; and neipglicant nor any of its property has any immurigm jurisdiction of any court or from
set-off or any legal process under the laws ofState of New York or the laws of its jurisdictioharganization (if not an individual).

17. Events of Default Each of the following shall be an “Event of Defuwihder this Agreement: (i) Applicarstfailure to pa
any Obligation when due, (ii) Applicant’s failure perform or observe any term or covenant of tigse&ment (not otherwise an Event of
Default) for more than twenty days after Issueifiest Applicant of the failure, (iii) Applicant’srdeach in any material respect of any
representation or warranty made in this Agreemeany document delivered by Applicant under oronmection with this Agreement,

(iv) (A) Applicant’s failure to pay when due (whethat scheduled maturity, upon demand or acceteradr otherwise) any payment in
respect of any indebtedness or other obligatidmefathan the Obligations) of Applicant to Issueranother, or (B) any event shall occur ur
the terms of any such indebtedness or other oligaind as a result thereof, such indebtednesther obligation is, or becomes capable of
being, declared due and payable prior to the statdrity thereof, or any such indebtedness orrathéigation shall be required to be
prepaid, redeemed or purchased, or an offer taagrepdeem or purchase shall be required to be nradach case prior to the stated
maturity thereof, (v) Applicant’s violation of oefhult under any other agreement or obligation witn favor of Issuer, (vi) Applicant’s
repudiation of, or assertion of the unenforceabdit, this Agreement or any separate security agese or other agreement or undertaking
supporting this Agreement, (vii) Applicant’s disstbn or termination, (viii) Applicant’s (A) merger consolidation with any third party
unless Applicant is the survivor, (B) sale, leasetber conveyance of a material part of its asselsisiness outside the ordinary course of
business or (C) agreement to do any of the foregdir) institution by Applicant of any proceedingder any law relating to bankruptcy,
insolvency or reorganization or relief of debtorseeking or consenting to the appointment of #ocli@n, receiver, rehabilitator, trustee or
other similar official for Applicant or for any sstantial part of its property, or consent by Apalitto the institution of, or failure to contes
a timely and appropriate manner, any proceedingriesi in Section 17(x), or filing by Applicant ah answer admitting the material
allegations of a petition filed against it in amppeeding described in Section 17(x), or Applicstmall take any action for the purpose of
effecting any of the foregoing, (x) institution a&gst Applicant of any proceeding under any lawtistato bankruptcy, insolvency or
reorganization or relief of debtors or seekingdappointment of a custodian, receiver, rehabilitatoistee or other similar official for
Applicant or for any substantial part of its praeand any such proceeding or case shall be uedtagd in effect for more than thirty days,
or an order for relief shall be entered thereii), fpplicant’s making an assignment for the benefitreditors, (xii) Applicant’s insolvency or
inability to pay its debts as they become duei)(aiy actual or threatened seizure, vesting arugntion by or under authority of a
government by which Applicarg’'management is displaced or its authority or cbwefrits business is curtailed, (xiv) entry ofiadl judgmen
against Applicant which remains unstayed and usféadi for more than thirty days, (xv) attachmentestraint of any material portion of the
Collateral or the issuance of any order of any toupther legal process against the same, (xyi)ement or occurrence not otherwise
described in this Section 17 that has had or caeddonably be expected to have a Material Adveifeet:=(xvii) if Applicant is an individual
Applicant’s death or incompetency, (xviii) if Appént is not an individual, any change in ownerstiippplicant that Issuer deems material,
(xix) issuance of a temporary restraining ordguyriation (preliminary or permanent), or any simitaider in connection with the Credit or ¢
presentation (present or future) or payment thateuwhich may




apply to Issuer, or (xx) the occurrence of anyhef dbove events with respect to any Person otharApplicant that has heretofore or
hereafter guaranteed or provided any collateralrdgdor any Obligations.

18. Remedies If any Event of Default shall have occurred andbstinuing, Issuer may take any one or more ofdhewing
actions: (i) make the amount of the Credit and @ngil other Obligations then outstanding or acdrbecome due and payable immediately,
without demand upon or notice to Applicant (proddbat if the Event of Default is described in S@ttl7(ix), (x) or (xi) hereof, then the
amount of the Credit and all other Obligations tbetstanding or accrued shall become due and payabhediately and automatically),

(i) exercise in respect of the Collateral any alidf the rights and remedies of a secured pantgefault under the UCC, (iii) require
Applicant to (and Applicant agrees that it shaligits best efforts to cause Issuer to be immddiegkeased from all its obligations under the
Credit, (iv) notify any Beneficiary or any otherrBen that an Event of Default has occurred andrgicuing, whether or not such notice
might directly or indirectly precipitate or requia@y drawing or payment under the Credit, and xer@se any and all other rights and
remedies available at law, in equity, or otherwitssecure, collect, enforce or satisfy the Oblimadi At Issuer’s request, Applicant will
assemble the Collateral and make it availabledodsat a place to be designated by Issuer whigasonably convenient to Issuer and
Applicant. In addition, Issuer may, without noteecept as specified below, (i) obtain, cancel adjdst and settle losses under any insurance
on any Collateral and endorse and negotiate arfisddibcuments or instruments constituting Colktén each case in its own name or in the
name and as agent of and attorney-in-fact for Ajapli, or (ii) sell any or all of the Collateralmitblic or private sale, at any of Issiuedffices

or elsewhere, for cash, on credit or for futurevaey (but without credit risk to Issuer), and gtréce or prices and upon other terms and
conditions as Issuer may deem commercially readenab the extent notice of sale of the Collatstall be required by law, Applicant
agrees that written notice at least five days pgndhe date of public sale or prior to the daterafvhich private sale is to be made constitutes
reasonable notification. The foregoing shall notlbemed to imply that any other notice would netstibute reasonable notification. In
connection with any sale or other disposition of @ollateral, Issuer may disclaim warranties détipossession, quiet enjoyment or the like
without affecting the commercial reasonablenessuch sale or other disposition. Applicant shall fmissuer on demand all costs and
expenses (including reasonable attorneys’ feesiamtdirsements) in connection with the custody, garegtion or sale of, or collection from,

or other realization upon, the Collateral or thialesshment, perfection, preservation or enforcemoémssuer’s rights in the Collateral. Issuer
may hold the proceeds of the Collateral as additionllateral under this Agreement or then or attame thereafter apply the proceeds to the
payment of the costs and expenses referred to abal/éhe other Obligations, whether or not then dtisuch times and in such order as
Issuer may determine. Issuer shall pay any sutplédgplicant or to whomever may be lawfully entitleo receive the surplus, and Applicant
shall be liable for any deficiency.

19. Set- off . To the fullest extent permitted by law, if any EvehDefault shall occur and be continuing, Issuay set off
and apply any and all Deposits against any andfaffie Obligations, without notice and irrespectdfevhether such Deposits or Obligations
may be unmatured or contingent or payable at diffeplaces or in different currencies.

20. Waiver of Immunity. Applicant acknowledges that this Agreement is, tedCredit will be, entered into for commercial
purposes. To the extent that Applicant or any®a#sets has or hereafter acquires any right ofimityny whether characterized as sovereign
immunity or otherwise, from any legal proceedingbether in the United States, Applicantiomicile or elsewhere, to enforce or collect u
any Obligation or any other liability or obligatiaf Applicant related to or arising from the tracisans contemplated by this Agreement or
any other agreement relating to the transactiontecaplated herein, including immunity from servafgorocess, immunity from jurisdiction
or judgment of any court or tribunal, immunity fr@xrecution of a judgment, and immunity of any efgtoperty from attachment prior to ¢
entry of judgment, or from attachment in aid of @#n upon a judgment, Applicant hereby expreasly irrevocably waives any such
immunity and agrees not to assert any such rightadm in any such proceeding, whether in the WhB¢ates, Applicant’s domicile or
elsewhere.

21. Notices; Multiple Applicants; Applicant Status; letrpretation; Severability; Multiple Roles

@ All notices and other communications under thisefgnent shall be sent, if to Applicant, to its addrer fax
number indicated below the signature line of thigeement, and, if to Issuer, to its address shdwwey Attention: Letter of Credit
Department, or by fax to (212) 797-0780, or asitttee, to such other address or fax number asraittag notify to the other in writing. No
such notice shall be effective until actually reeei by Issuer’s Letter of Credit Department or Apgoht, unless the intended recipient fails to
maintain, or fails to notify, the other party ofyarelevant change of its name, address or numbén(shich case such notice shall be effec
when sent in accordance with this Agreement. Initeafdto the foregoing methods of communicationtices and other communications
hereunder, including a signed application for ad@renay be delivered or furnished by other methafdslectronic communications such as
email; providedhat, unless otherwise agreed in writing by Appitcand Issuer, the recipient thereof shall have the
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option in its sole and absolute discretion of freatt as received and effective under this Agreeioe of treating it as ineffective under this
Agreement despite its receipt.

(b) If this Agreement is signed by two or more Persdingach shall be deemed ‘@pplicant” hereunder and be
jointly and severally liable for all the Obligatign(ii) the release, waiver, instruction or consgrany Applicant shall be sufficient to bil
each Applicant with respect to this Agreement,@hnedit or any claims arising under or in connectigth this Agreement or the Credit
(including instructions as to the disposition otdments and waivers of any discrepancies), (iij) Bvent of Default, regardless of fault, st
be deemed an Event of Default as to all Applica$delivery by Issuer of any document, noticeotiter communication to any Applicant
named below shall be deemed delivery to each Appliand shall satisfy any obligation of Issuerativetr such document, notice or other
communication to any other Applicant, and (v) eatthem agrees that, without notice to or furth@msent by the other(s), the liability of any
Applicant hereunder may from time to time, in whoten part, be extended, modified, released onced by Issuer without affecting or
releasing in any way any liability of any other Aippnt. Each Applicant signing this Agreement agrébet its obligations hereunder are
primary, waives all discharge defenses availabke secondary obligor and forgoes negotiation affmrate guaranty and security agreement
providing for secondary liability to Issuer.

(c) Issuer may treat each Person that signs this Agreeamd each other Person authorized to act ggnéoal
Applicant or specifically in the matter as actuallythorized to act singly for Applicant in amendthgs Agreement, in authorizing Issuer to
amend the Credit, waive any discrepancy, pay aratise act under the Credit, in receiving any refiacluding service of process) in
connection with this Agreement, and in agreeingptiemnify Issuer for any action or inaction takerpmposed. Any change in the identity
Persons authorized to act for Applicant shall kefective until notified in writing to Issuer.

(d) The Person identified in this Agreement as Appligapresents and warrants that, except as mayhieevase
agreed in writing by Issuer (i) it acts for itsatid for no other Person in requesting issuanckeeo€Credit for its account and (i) it may be
identified in the Credit as the “applicant”, “acedyparty”, or “customer” at whose request and ftioge account the Credit is issued.

(e) In this Agreement: (i) headings are included owllydonvenience and are not interpretative; (ii)tdren
“including” means “including without limitation”;iif) references to a specific article or rule c€tdCP or ISP include any equivalent articl
rule in any successor revision of the UCP or ISEherequivalent provision in any other practicesuland (iv) references to actions Issuer or
its correspondents “may” take or omit to take méaay in its sole and absolute discretion” (and aksuch discretion in any one or more
instances shall not establish a course of conduetlach Applicant may rely or impair the ability éxercise such discretion differently in any
other similar or dissimilar instances);

® If any provision of this Agreement is held illegalunenforceable, the validity of the remainingysmns shall
not be affected.

(9) Issuer and its affiliates offer a wide range offigial and related services, which may at any tirokide back-
office processing services on behalf of finanaiatitutions, letter of credit beneficiaries, andestcustomers. Some of these customers m
Applicant’s counter-parties or competitors. Applitacknowledges and agrees that Issuer and itetf§ may perform more than one role in
relation to the Credit.

22. Successors and Assigns; Et@his Agreement shall be binding upon Applicant @aduccessors and assigns, and shall
inure to the benefit of and be enforceable by Isand its successors and assigns, whether or sirigssues any letter of credit for
Applicant. Applicant agrees that delivery of a gigrcopy or signature page of this Agreement byifaitss transmission shall be as effective
as delivery of a manually signed original of thigréement. Applicant shall not transfer or othervaissign any of its rights or obligations
under this Agreement without Issuer’s prior writt@msent. Issuer may transfer or otherwise assigmamt participations in its rights and
obligations under this Agreement or the Credityhrole or in part. Applicant acknowledges that infiation pertaining to Applicant as it
relates to this Agreement or the Credit may belastl to actual or prospective participants, tramesfs or assignees. This Agreement sha
be construed to confer any right or benefit upoy Rarson other than Issuer, the Indemnified PaatiesApplicant and their respective
successors and permitted assigns, and no sucmPgralb be deemed a third-party beneficiary herexdéept that Applicant’s obligations
under Section 5 hereof may be enforced directlynasg@pplicant by a participant.

23. Modification; No Waiver. None of the terms of this Agreement may be waiteahinated or amended orally, by courst
dealing, or otherwise, except in a writing signgdlie party against whose interest the term is @diterminated or amended. Forbearance,
failure or delay by Issuer in the exercise of atigr remedy shall not constitute a waiver, nollsiay exercise or partial exercise of any right
or remedy preclude any further exercise of thatror other right or remedy. Any waiver or consentdsuer shall be effective only in the
specific instance and for the specific purposenfbich it is given.




24, Entire Agreement; Remedies Cumulativehis Agreement constitutes the entire agreememtdest the parties concerning
the subject matter hereof and supersedes all prisimultaneous agreements, written or oral, wegpect to the subject matter hereof. All
rights and remedies of Issuer and all obligatidn&pplicant under or connection with this Agreemantl any other documents delivered in
connection with this Agreement are cumulative andddition to those provided or available at eqaityinder any applicable law, including
the practices specified in Section 26 hereof ardaty relative to estoppel, mistake, unjust enriehinsubrogation, reimbursement,
restitution, warranties on presentation, and miibgaof loss or damage. Issuer may pursue its sightl remedies separately, successively in
any order, or concurrently.

25. Continuing Agreement; Termination This is a continuing agreement and shall rematfulireffect until the earlier of
(a) Issuer’s receipt of written notice of termiatifrom Applicant specifically referring to this Aggment or (b) Issuer’s delivery to Applicant
of a written notice of termination specifically eefing to this Agreement (which notice Issuer malr without regard to whether any Ev
of Default exists). Termination shall not releaggphcant from any liability for Obligations existyon the date on which Issuer receives or
delivers the termination notice, as applicableesulting from or incidental to a Credit issuedasrbefore such date or issued pursuant to any
Issuer commitment existing on such date. Upon teation of this Agreement, (i) Applicant shall ceéseequest the issuance of any further
Credit hereunder or any increase or extension poaitstanding Credit hereunder and (ii) Issuerldiate all the rights and remedies provi
in Section 18 hereof. Provisions of this Agreentetdting to Taxes, indemnities, payment of costs expenses, exculpations and limitations
on liability, waivers of immunity, jurisdiction, awaiver of trial by jury shall survive any termtitan of this Agreement, expiration of the
Credit, and irrevocable and final payment of adl @bligations.

26. Governing Law; Practice; UCP; ISP

(@) This Agreement and the rights and obligations of Aplicant and Issuer hereunder shall be governed byral
subject to the laws of the State of New York applable to contracts made and to be performed in sucBtate (including, New York
General Obligations Law Section 5-1401 and, as taeh Credit, UCC Article 5 as in effect in such Sta when such Credit is issued)
and applicable federal laws of the United States dfmerica. In the event that the Credit expressly choses a state or country law other
than the State of New York, Applicant shall be obljated to reimburse Issuer for payments made undeihte Credit if such payment is
justified under either New York law or such other bw.

(b) Unless Applicant specifies otherwise in its appli¢an for the Credit, Applicant agrees that Issuer nay issue
the Credit subject to the UCP or ISP or, at Issues option, such later supplement to or revision ofither thereof as is in effect at the
time of issuance of the Credit. Issues privileges, rights and remedies under the UCP, FSor such later supplement or revision shall b
in addition to, and not in limitation of, its privi leges, rights and remedies expressly provided forehein. The UCP, ISP or any such
supplement or revision shall serve, in the absenaoé proof to the contrary, as evidence of standard gactice with respect to the subject
matter thereof. Applicant acknowledges its responbility for knowing applicable letter of credit law and practice.

(c) To the extent permitted by applicable law, (i) thisAgreement shall prevail in case of conflict withthe UCP,
ISP or UCC,; (ii) the UCP shall prevail in case of anflict between the UCP and UCC; and (iii) the ISRshall prevail in the case of
conflict between the ISP and UCC.

27. Jurisdiction; Service of Process; Enforcement; Litations Period.

(@) Applicant consents and submits to the non-exclusiviarisdiction of any state or federal court sittingin New
York County, in the State of New York, for itself and in respect of any of its property. If the law ofany jurisdiction other than the
State of New York has been chosen to govern the Glig Applicant also consents and submits to the neexclusive jurisdiction of any
state or federal court sitting in such jurisdiction. Applicant agrees not to bring any action or proceding against Issuer in any court or
other forum not described in the first sentence othis paragraph. Applicant waives any objection to enue or any claim of forum non
conveniens with respect to any action or proceedinig any court described in this paragraph.

(b) Applicant agrees that any service of process may tserved upon it by mail or hand delivery if sent tahe
Person designated on the signature page(s) of tigreement as “Applicant’s Authorized Agent,” which Person Applicant now
designates as its authorized agent for the serviod process. Applicant also agrees that any serviod process may be served upon it by
mail or hand delivery to the address for notices tépplicant under this Agreement.
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(c) Applicant agrees that nothing in this Agreement shihaffect Issuer’s right to serve process in any bier
manner permitted by law or to commence legal procekngs or otherwise proceed against Applicant in angther jurisdiction.

(d) Applicant agrees that final judgment against it inany action or proceeding shall be enforceable in gother
jurisdiction within or outside the United States ofAmerica by suit on the judgment, a certified copyf which shall be conclusive
evidence of the judgment.

(e) Any action or proceeding against Issuer arising unelr or in connection with this Agreement or the Credt
(including any claim for breach of contract, negliggnce, conversion, or otherwise) must be commencedtin one year after the claim
for relief or cause of action accrues. A claim forelief or cause of action accrues when the breactceurs, regardless of the aggrieved
party’s lack of knowledge of the breach.
[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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28. JURY TRIAL WAIVER . EACH OF APPLICANT AND ISSUER (BY ITS ACCEPTANCE OF THIS
AGREEMENT OR ISSUANCE OF THE CREDIT) WAIVES ANY RIG HT IT MAY HAVE TO A JURY TRIAL OF ANY CLAIM,
COUNTERCLAIM OR CAUSE OF ACTION BASED UPON OR ARISI NG OUT OF THIS AGREEMENT, THE CREDIT, OR ANY
DEALINGS WITH ONE ANOTHER RELATING TO THE SUBJECT M ATTER OF THIS AGREEMENT.

Very truly yours,

Applicant:
Amphenol Corporatiol
(Print Name of Applicant)

By: /s/ David Jositat
(Sgnature of Authorized Signer)

David Josita:
(Print Name of Authorized Signer)

Treasurel
(Title of Authorized Signer)

Applicant’s Authorized Agent (for service of prosgzer Section 27(b)):

Print Name:  CT Corporation Systel

Complete Address: 111 Eighth Avenue, New York, NY 100:

(which must be in the Sate of New York)
ACCEPTED AND AGREED TO:
DEUTSCHE BANK AG, acting by and through its New ¥dBranch

By: /s/ Patrick Rittendal
Name:Patrick Rittendalt
Title: Director

By: /s/ Katrina Krallitsct
Name:Katrina Krallitsch
Title: Assistant Vice Preside
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EXHIBIT 31.1

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

I, R. Adam Norwitt, as the principal executive offi of the registrant, certify that:

1.

2.

I have reviewed this quarterly report on Form 1@€Xhe quarter ended March 31, 2009 of AmphenapGation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate 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;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

The registrant’s other certifying officer and | aesponsible 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 have:

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

b) Designed such internal control over financiglaoing, 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

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal 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 registsaability to record, process, summarize and refioancial information; and

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

Date: May 6, 200!

/s/ R. Adam Norwit

R. Adam Norwitt
President 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 financialcaff of the registrant, certify that:

1.

2.

| have reviewed this quarterly report on Form 1@6xthe quarter ended March 31, 2009 of AmphenabGration;

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;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining diseie 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 dgrihe period in which this report is being prepared

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls 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

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal 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 registeaability to record, process, summarize and refioancial information; and

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

Date: May 6, 2009

/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form IDfor the quarter ended March 31, 200¢
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, R. Adam Notw@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: May 6, 2009

/s/ R. Adam Norwit

R. Adam Norwitt
President & Chief Executive Offic

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




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theacter ended March 31, 2009, as

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

Company, certify, pursuant to 18 U.S.C. § 135QGdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: May 6, 2009

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




