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

Assets
Current Assets
Cash and cash equivalel
Accounts receivable, less allowance for doubtfelbants of $17,967 and $14,982, respecti
Inventories, ne
Other current asse
Total current asse

Land and depreciable assets, less accumulatedaitgme of $547,890 and $510,764, respecti
Goodwill

Other lon¢-term asset

Liabilities & Shareholder’ Equity
Current Liabilities:

Accounts payabl

Accrued salaries, wages and employee ber

Accrued income taxe

Accrued acquisitio-related obligation

Other accrued expens

Current portion of lon-term debt and capital lease obligatit

Total current liabilities

Long-term debt and capital lease obligatic
Accrued pension and p-employment benefit obligatior
Other lon¢-term liabilities
Shareholder Equity:

Common stocl

Additional paic-in capital

Accumulated earning

Accumulated other comprehensive |i

Total shareholde’ equity attributable to Amphenol Corporati

Noncontrolling interest
Total equity

See accompanying notes to condensed consolidaiucfal statements.
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June 30, December 31,

2009 2008

$ 220,76! $ 214,98

445,07 515,99¢

449,89 512,50°

91,20¢ 92,37:

1,206,94. 1,335, 86.

345,53 344 51!

1,349,70 1,232,33!

97,33! 81,44¢

$ 2,99951 $ 2,994,15!

$ 247,39. $ 305,95(

60,78¢ 59,64+

48,44; 65,84¢

9,22( 120,35

71,22, 82,59¢

527 43¢

437,59! 634,83

820,58: 786,02(

169,69! 161,66¢

42,91¢ 43,06¢

172 171

36,86: 22,74¢

1,611,241 1,467,09

(138,87¢) (140,59))

1,509,39: 1,349,42!

19,33( 19,14«

1,528,72! 1,368,56!

$ 2,99951 $ 2,994,15!




Table of Contents

AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(dollars in thousands, except per share data)

Three months endec

Six months endec

June 30, June 30,
2009 2008 2009 2008

Net sales $ 685,18: $ 846,81 $ 1,345,190 $ 1,617,53
Cost of sale: 471,03¢ 570,22° 924,66 1,090,03!
Gross profit 214,15( 276,59( 420,52¢ 527,49¢
Selling, general and administrative expe 98,67 108,36° 194,36t 208,97
Operating incom: 115,47¢ 168,22: 226,16 318,51
Interest expens (9,137 (9,915 (18,129 (19,819
Other (income) expenses, | (382) 134 (597 (34¢)
Income before income tax 105,96! 158,44 207,43 298,35
Provision for income taxe (29,140 (46,029 (53,567) (86,80¢)
Net income 76,82 112,42( 153,87! 211,55:

Less: Net income attributable to noncontrollingehests (1,955 (2,425 (4,595 (4,088
Net income attributable to Amphenol Corporat $ 74,87C $ 109,99! $ 149,280 $ 207,46:
Net income per common sh-Basic $ 0.4/ $ 0.6 $ 0.87 $ 1.1¢
Average common shares outstan-Basic 171,317,11 175,487,64 171,251,51 176,075,13
Net income per common sh-Diluted $ 04: $ 0.61 $ 0.8¢ $ 1.1¢
Average common shares outstan-Diluted 173,649,70 179,395,72 173,375,61 179,796,84
Dividends declared per common sh $ 0.01t $ 0.01t $ 0.03C $ 0.03(

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

Six months endec

June 30,
2009 2008
Net income $ 153,87" $ 211,55:
Adjustments for cash from operatiol
Depreciation and amortizatic 47,77( 45,68
Stocl-based compensation expel 10,02¢ 7,19¢
Net change in receivables st (6,000 —
Net change in components of working cag 76,057 (69,709
Net change in other lo-term assets and liabiliti 2,911 11,08¢
Cash flow provided by operatio 284,64: 205,81!
Cash flow from investing activitie:
Capital additions, ne (30,837 (50,507
Purchase of shc-term investment (599 (8,557
Investments in acquisitior (271,579 (99,479)
Cash flow used in investing activiti (303,009 (158,529
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliées 35,28: 94,27
Purchase of treasury sto — (143,69)
Proceeds from exercise of stock optir 3,01t 8,782
Excess tax benefits from stc-based payment arrangeme 69€ 4,981
Dividend payment: (7,706 (5,319
Cash flow provided by (used in) financing actist 31,28¢ (40,970
Effect of exchange rate changes on cash and casvaénts (7,14¢) (2,196
Net change in cash and cash equival 5,77¢ 5,121
Cash and cash equivalents balance, beginning wfdt 214,98 183,64:
Cash and cash equivalents balance, end of p $ 220,76 $ 188,76.
Cash paid during the period f
Interest $ 1795 $ 19,87:
Income taxe: 62,08¢ 72,09t

See accompanying notes to condensed consolidaiucial statements.
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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®B0U2009 and December 31, 2008, the related esedeconsolidated
statements of income for the three and six montldee June 30, 2009 and 2008 and the condensedidatess statements of cash flow for
the six months ended June 30, 2009 and 2008 inthedaccounts of Amphenol Corporation and its slidges (the “Company”). The
financial statements included herein are unauditethe opinion of management, all adjustmentssistimg only of normal recurring
adjustments, necessary for a fair presentationdi sterim financial statements have been includBak results of operations for the three
and six months ended June 30, 2009 are not neibessdicative of the results to be expected fae thll year. These financial statements
the related notes should be read in conjunctioh thi¢ financial statements and notes includederbmpany’s 2008 Annual Report on
Form 10-K .

Note 2-Inventories

Inventories, net, consist of:

June 30, December 31,

2009 2008
Raw materials and suppli $ 118,28 $ 130,57:
Work in proces: 212,52¢ 233,00:
Finished good 119,08: 148,93.

$ 44989 $ 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 connacidrsonnector assemblies primarily for the commaiions, aerospace, industrial and
automotive markets. The Cable Products segmentupesdcoaxial and flat ribbon cable and related yetedprimarily 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 segroantamong other things, profit or loss from openadi before interest, headquarters expense
allocations, stock-based compensation expensemia¢axes, amortization related to certain intamgéssets and nonrecurring gains and
losses.

The segment results for the three months ended3yr009 and 2008 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2009 2008 2009 2008 2009 2008
Net sales
-external $ 621,44( $ 771,110 $ 63,74¢ $ 75,708 $ 685,18 $ 846,81
-inter-segmen 867 1,162 2,33¢ 3,97(C 3,20z 5,132
Segment operating incon 119,74 171,62 10,05¢ 8,72¢ 129,80. 180,35«

6
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The segment results for the six months ended JOn20®9 and 2008 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2009 2008 2009 2008 2009 2008
Net sales
-external $ 122339 $ 1,471,73 $ 121,79¢ $ 145,79 $ 1,34519 $ 1,617,53
-inter-segmen 1,50¢ 2,044 4,44(C 8,071 5,94¢ 10,11t
Segment operating incon 236,18t 325,16 17,89t 16,99¢ 254,08: 342,16(

A reconciliation of segment operating income tosmidated income before income taxes for the tAreksix months ended June 30, 2009
and 2008 is summarized as follows:

Three months endec Six months endec
June 30, June 30,
2009 2008 2009 2008
Segment operating incon $ 129,80. $ 180,35 $ 254,08. $ 342,16
Interest expens (9,13)) (9,915 (18,129 (19,819
Other expenses, n (9,46)) (8,009 (18,487 (16,7979
Stocl-based compensation expel (5,245 (3,999 (10,029 (7,19¢)
Income before income tax $ 105,96! $ 158,44. $ 207,43 $ 298,35

Note 4-Comprehensive Income

Total comprehensive income for the three and sirthmended June 30, 2009 and 2008 is summarizietl@ss:

Three months endec Six months endec
June 30, June 30,
2009 2008 2009 2008
Net income $ 76,82 $ 112,42( $ 153,87! $ 211,55:
Currency translation adjustmet 25,78¢ (2,489 (4,244 12,68t
Revaluation of interest rate derivati\ 2,451 8,33: 4,911 (1,495
Defined benefit plan liability adjustme (16) — (292) —
Total comprehensive incon $ 105,04{ $ 118,26¢ $ 154,25( $ 222,74:

Note 5-Noncontrolling Interests

Effective January 1, 2009, the Company adopted it of Financial Accounting Standards (SFAS) D), “Noncontrolling
Interests in Financial Statements” (“SFAS 160")ASFL60 requires companies to classify expenseterkta noncontrolling interests’ share
in income below net income (earnings per sharestilllbe determined after the impact of the nonaalting interests’ share in net income of
the Company). In addition, SFAS 160 requires ihgility related to noncontrolling interests to pesented as a separate caption within
equity. The presentation and disclosure requirgsnef SFAS 160 were retroactively applied.

7
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A reconciliation of consolidated changes in eqtitythe six months ended June 30, 2009 is as fallow

Amphenol Corporation Shareholders

Accum. Other

Common Additional Paid Accumulated Comprehensive  Noncontrolling Total
Stock In Capital Earnings Loss Interests Equity

Balance as of December 31, 20( $ 171 $ 22,74¢ $ 1,467,09" $ (140,59) $ 19,14+ $ 1,368,56
Comprehensive incom:
Net income 149,28( 4,59¢ 153,87!
Other comprehensive income, net of t
Translation adjustmen (2,909 (1,340 (4,244)
Revaluation of interest rate derivati 4,911 4,911
Defined benefit plan liability adjustme (292) (292)
Payments to shareholders of noncontrolling inte (3,069 (3,069
Stock options exercised, including tax ben 1 4,002 4,002
Stock compensatic 85 85
Dividends declare (5,139 (5,139
Stock-based compensation expel 10,02¢ 10,02¢
Balance as of June 30, 20C $ 172 $ 36,86 $ 1,611,241 $ (138,87() $ 19,33( $ 1,528,72

Note 6-Earnings Per Share

Basic earnings per share (“EPS”) is computed bidaig net income by the weighted-average numb&oaimon shares outstanding.
Diluted EPS is computed by dividing net income g tveighted-average number of common shares amilvdicommon shares outstanding,
which relates to stock options. A reconciliatiorttod basic average common shares outstandinguiedibverage common shares outstanding
for the three and six months ended June 30, 200208 is as follows (dollars in thousands, expeptshare amounts):

Three months ended June 3C Six months ended June 3(
2009 2008 2009 2008
Net income attributable to Amphenol Corporat $ 74,87 $ 109,99! $ 149,28( $ 207,46.
Basic average common shares outstan 171,317,11 175,487,64 171,251,51 176,075,13
Effect of dilutive stock option 2,332,59 3,908,08: 2,124,09: 3,721,71i
Diluted average common shares outstan: 173,649,70 179,395,72 173,375,61 179,796,84
Earnings per shar
Basic $ 0.4 $ 0.6 $ 087 $ 1.1¢
Diluted $ 0.4: $ 0.61 $ 0.8¢ $ 1.1¢

Excluded from the computations above were diftitive shares of 7,776,030 and 2,146,200 forsilkanonths ended June 30, 2009
2008, respectively.

Note 7-Commitments and Contingencies

In the course of pursuing its normal business #iets; the Company is involved in various legalgeedings and claims. Management
does not expect that amounts, if any, which it fp@yequired to pay by reason of such proceedingkaons will have a material effect on the
Company'’s financial condition or results of opevas.

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 balithat its operations are currently in
substantial compliance with all applicable envir@mtal laws and regulations and that the costs mtirt@ing compliance will not have a
material effect on the Company’s financial conditar results of operations.

8
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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 partiesonnection with several environmental cleanitgss Amphenol Corporation and
Honeywell jointly consented to perform certain istigations and remedial and monitoring activitiesa 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 conneectwith the acquisition in 1987. For sites coveby the Honeywell Agreement, to the
extent that conditions or circumstances occurregk@ted at the time of or prior to the acquisitinri987, Honeywell is obligated to
reimburse 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 effect on the Compsegnsolidated financial condition or
results of operations. The environmental invesitiga remedial and monitoring activities identifibg the Company, including those referred
to above, are covered under the Honeywell Agreement

Note 8- New Accounting Pronouncements

In May 2009, the FASB issued SFAS No. 165, “Subseat&vents” (“SFAS No. 165”"). SFAS No. 165 estsitdis general standards of
accounting for, and disclosure of, events that pafter the balance sheet date but before finasta@ments are issued or are available to be
issued. In particular, this statement sets fqfththe period after the balance sheet date duvligh management of a reporting entity should
evaluate events or transactions that may occysdtential recognition or disclosure in the finahsi@tements, (2) the circumstances under
which an entity should recognize events or tramsastoccurring after the balance sheet date ifinigscial statements and (3) the disclosures
that an entity should make about events or trammsecthat occurred after the balance sheet dd&SINo. 165 is effective for the interim or
annual financial periods ending after June 15, 2009 Company adopted SFAS No. 165 on June 3®,20@ such adoption did not have a
material impact on the Company’s condensed coreelitifinancial statements. The Company evaluatesegjuent events through the date
the accompanying financial statements were issubith was August 6, 2009.

Note 9-Stock-Based Compensation

In May 2009, the Company adopted the 2009 StockHage and Option Plan (the “2009 Option Pldaf)key employees of Ampher
Corporation and Subsidiaries. The Company preWyausintained the 1997 Option Plan (the “1997 Opttlan”) and maintains the 2000
Stock Purchase and Option Plan (the “2000 Optiam'®l As of April 2009, all previously awarded apts under the 1997 Option Plan have
been exercised or forfeited, and the 1997 Optiam BAs been terminated per the terms of the 198@rOplan. The 2000 Option Plan and
the 2009 Option Plan authorize the granting of tmitkl stock options by a committee of the Comparmoard of Directors. As of June 30,
2009, there were no shares of common stock avaifablthe granting of additional stock options unitie 2000 Option Plan, and there were
12,323,500 shares of common stock available fogthating of additional stock options under the 2@ption Plan. Options granted under
the 2000 Option Plan and the 2009 Option Plannatably over a period of five years and are exaliesover a period of ten years from the
date of grant. In addition, shares issued in castjan with the exercise of stock options under2bB80 Option Plan and the 2009 Option Plan
are subject to management stockholder agreements.

In 2004, the Company adopted the 2004 Stock Ogtlan for Directors of Amphenol Corporation (the f&itors Option Plan”). The
Directors Option Plan is administered by the ConypmBoard of Directors. As of June 30, 2009, theeximum number of shares of common
stock available for the granting of additional &toptions under the Directors Option Plan was 200,00ptions granted under the Directors
Option Plan vest ratably over a period of threeey@ad are exercisable over a period of ten yeans the date of grant.

The grant-date fair value of each option grant uride 2000 Option Plan, the 2009 Option Plan aedXhectors Option Plan is
estimated using the Black-Scholes option pricinglehloThe fair value is then amortized on a stralgl# basis over the requisite service
periods of the awards, which is generally the wesgieriod. Use of a valuation model requires mamege to make certain assumptions with
respect to selected model inputs.
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Expected share price volatility was calculated dasethe historical volatility of the stock of Amgmol Corporation and implied volatility
derived from related exchange traded options. TVeeage expected life was based on the contractral of the option and expected
employee exercise and historical post-vesting eympémt termination behavior. The risk-free interase is based on U.S. Treasury zero-
coupon issues with a remaining term equal to thpeeted life assumed at the date of grant. The éegemnual dividend per share was based
on Amphenol Corporation’s dividend rate.

Stock-based compensation expense includes theatstreffects of forfeitures, which are adjustedrake requisite service period to
the extent actual forfeitures differ or are expddtediffer from such estimates. Changes in esgohéorfeitures are recognized in the period
of change and impact the amount of expense todmgnézed in future periods. For the three montldednlune 30, 2009, the Company’s
income before income taxes and net income werecestfor stocksased compensation expense by $5,245 and $3,8p&ctesely, and thes
reductions were $10,028 and $7,442, respectivehthie six months ended June 30, 2009. For tieetimonths ended June 30, 2008, the
Company'’s income before income taxes and net inosare reduced for stock-based compensation exi®n$8,994 and $2,816,
respectively, and these reductions were $7,19658(Q¥ 3, respectively, for the six months ended BMe&008. The expense incurred for
stockbased compensation is included in selling, ger@rdladministrative expenses in the accompanyingl€wed Consolidated Stateme
of Income.

Stock option activity for the six months ended J86g2009 was as follows:

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 $ 25.8: 6.6 $ 52,85(
Options exercise (22,607) 9.6t
Options cancelle (54,300 35.7¢
Options outstanding as of March 31, 2009 11,152,93 $ 25.81 6.4t $ 78,65
Options grante: 3,736,501 32.01
Options exercise (196,219 14.22
Options cancelle (16,000 33.3¢
Options outstanding as of June 30, 2009 1467721 $ 32.9¢ 717 $ 97,50:
Exercisable as of June 30, 20C 699367 $ 20.0¢ 527 $ 89,50

A summary of the status of the Company’s non-vesfibns as of June 30, 2009 and changes duringixthmonths 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 cancelle (53,100 11.57
Non-vested options as of March 31, 2009 5,799,731 $ 11.0Z
Options grante: 3,736,501 11.12
Options veste: (1,836,69) 9.4z
Options cancelle (16,000 10.7¢
Non-vested options as of June 30, 20! 7,683,541 g 11.4¢
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During the three and six months ended June 30, 268622008, the following activity occurred undez1B97 Option Plan, the 2000
Option Plan, the 2009 Option Plan and the Direc@pson Plan:

Three months ended Six months ended
June 30, June 30,
2009 2008 2009 2008
Total intrinsic value of stock options exercis $ 3,65 $ 19,86¢ $ 4,037 $ 20,85:
Total fair value of stock awards vest 17,29¢ 12,57: 17,29¢ 12,58¢

On June 30, 2009, the total compensation cosetlatnon-vested options not yet recognized isapmrately $72,673 with a
weighted average expected amortization period35 gears.

Note 10-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 stodkutine Program during the six
months ended June 30, 2009. As of June 30, 20@®8pxmately 1,850,000 shares of common stock miflybstpurchased under the Progr.

The Company pays a quarterly dividend on its comstook of $.015 per share. The Company paid itsrequarter dividend in the
amount of $2,571, or $.015 per share on June 31® #&Dshareholders of record as of June 10, 2@8nulative dividends declared during
2009 were $5,139. Total dividends paid in 2009, 706, including those declared in 2008 and jpa&D09.

Note 11-Benefit Plans and Other Postretirement Beffies

The Company and certain of its domestic subsididrae a defined benefit pension plan (the “U.8nPlcovering certain of its U.S.
employees. Benefits under the U.S. Plan are gdypdraded on years of service and compensation @ndeserally 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
Three months ended June 3C
2009 2008 2009 2008
Service cos $ 1,66¢ $ 1,95¢ $ 4C 9 47
Interest cos 5,65: 5,82( 20¢ 21¢
Expected return on plan ass (5,749 (6,627%) — —
Amortization of transition obligatio (29 (27 16 16
Amortization of prior service co: 51€ 51¢ — —
Amortization of net actuarial loss 1,92¢ 1,51¢ 19z 241
Net benefits expens $ 3981 $ 3,162 $ 45¢ $ 528

11
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Other Postretirement

Pension Benefits Benefits
Six months ended June 30,
2009 2008 2009 2008
Service cos $ 3281 $ 3,90t $ 80 $ 94
Interest cos 11,22: 11,61« 41¢€ 43¢
Expected return on plan ass (112,450 (13,257 — —
Amortization of transition obligatio (46) (54) 32 31
Amortization of prior service co: 1,03( 1,03¢ — —
Amortization of net actuarial loss 3,831 3,03¢ 387 482
Net benefits expens $ 787¢ $ 6,28¢ $ 917 $ 1,04¢

The Company intends to make cash contributionkdd X S. Plan in accordance with minimum fundinguiregments but may also
make voluntary cash contributions. Voluntary cashtidbutions to the U.S. Plan in 2009 and in futyears will depend on a number of
factors including performance of the U.S. Plan &ssse

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 c:
contributions up to a maximum of 5% of eligible quensation. During the six months ended June 3(® 26d 2008, the total matching
contributions to these U.S. defined contributioansl were approximately $915 and $948, respectively.

Note 12-Goodwill and Other Intangible Assets

As of June 30, 2009, the Company has goodwill itegeb1,349,707 of which $1,276,158 is related ®Ititerconnect Products and
Assemblies segment with the remainder relatededCdble Products segment. For the six months ehaes 30, 2009, goodwill increased
$117,372, primarily as a result of two acquisitiamshe Interconnect Products and Assemblies segmade during the period. The Compi
is in the process of completing its analysis of f@ilue attributes of the assets acquired relatéd 2009 and certain of its 2008 acquisitions
and anticipates that the final assessment of valilesot differ materially from the preliminary asssment.

The Company does not have any intangible assetsubggct to amortization other than goodwill. A snary of the Company’s
amortizable intangible assets as of June 30, 2088 follows:

Gross Carrying Accumulated Weighted-Average
Amount Amortization Useful Life
Customer relationshiy $ 63,90 $ 13,90( 9 year:
Proprietary technolog 36,90( 7,70C 15 year
License agreemen 6,00( 2,70C 8 year:
Trade names and oth 9,20( 7,00 15 year
Total $ 116,000 $ 31,30( 11 year

Intangible assets are included in other long-tessets in the accompanying Condensed Consolidateti@&aSheets. The aggregate
amortization expense for the three months ended 30n2009 and 2008 was approximately $3,400 aptD®2respectively. The aggregate
amortization expense for the six months ended 30n2009 and 2008 was approximately $6,300 and)®4@spectively. As of June 30,
2009, amortization expense estimated for eacheoh#xt five fiscal years is approximately $12,80@010, $10,800 each in 2011 and 2012,
$7,600 in 2013 and $4,700 in 2014.

12
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Note 13—Long-Term Debt

The Company has a five-year $1,000,000 unsecukedhvirg credit facility (the “Revolving Credit Fdity”) that is scheduled to exp
in August 2011, of which approximately $814,000 weswvn as of June 30, 2009. As of June 30, 20Q8lability under the Revolving Crec
Facility was $186,000. The Company’s interest oatdorrowings under the Revolving Credit FacilgyLIBOR plus 40 basis points. The
Company also pays certain annual agency and fafiéits. The Revolving Credit Facility requirestttiee Company satisfy certain financial
covenants. As of June 30, 2009, the Company wesripliance with all financial covenants under thev@lving Credit Facility, and the
Company’s credit rating from Standard & Poor’s \B&B- and from Moody’s was Baa3. In March 2009, @@mpany entered into a $20,000
letter of credit facility, of which approximately1$,900 was outstanding as of June 30, 2009.

As of June 30, 2009, the Company had interestsratg agreements of $150,000, $250,000 and $25€h@0€ix the Company’s
LIBOR interest rate at 4.40%, 4.65% and 4.73%,eetpely, expiring in December 2009, December 2808 July 2010, respectively. The
fair value of swaps indicated that terminationtaf agreements as of June 30, 2009 would haveeddnla preax loss of $17,111; such lot
net of tax of $6,331 is included in accumulateceottomprehensive loss in the accompanying Condebsadolidated Balance Sheets.

Note 14- Business Combinations

Effective January 1, 2009, the Company adopted SHASL41R, “Business Combinations” (“SFAS 141R"FAS 141R is applicable
to the Company for acquisitions completed on agrafanuary 1, 2009 and establishes principles emarements for how the acquirer:
(1) recognizes and measures in its financial stateésthe identifiable assets acquired, the liadsliassumed, and any noncontrolling interest
in the acquiree; (2) recognizes and measures thavgth acquired in the business combination; andd@&ermines what information to
disclose in the financial statements. The are&F#S 141R that are most applicable to the Compeery(d) SFAS 141R requires companies
to expense transaction costs as incurred; (2) alngesjuent adjustments to a recorded performanesthiability after its recognition are
adjusted through income as opposed to goodwill;(@hdny noncontrolling interests are recordedatvalue.

During the six months ended June 30, 2009, gooaivdlpproximately $127,000 attributable to the ledmnect Products and
Assemblies segment was recognized related to lassseacquired during the period, which was notfsignt to the Company either
individually or in the aggregate.

Note 15—Fair Value Measurements

Effective January 1, 2008, the Company adopted SIRASL57, “Fair Value Measurements” (“SFAS 157"FAS 157 established 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 usdabiatisence 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 werebble inputs reflect the Company’s market assiompt These two types of inputs
create the following fair value hierarchy:

Level 1 Quoted prices for identical instruments in activarkets.

Level 2 Quoted prices for similar instruments in active ke#s; quoted prices for identical or similar instients in markets that are 1
active; and model-derived valuations whose inptgsobservable or whose significant value driveesadrservable.
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Level 3 Significant inputs to the valuation model are ureslable.

The Company maintains policies and procedures lteviastruments using the most relevant data availmcluding independent price
validation for certain instruments.

The Company believes that the only financial insteat subject to SFAS 157 with interim disclosurguieements are derivative
instruments which represent interest rate swapsatieaindependently valued using market obsendadlel 2 inputs including interest rate
yield curves. As of June 30, 2009, the fair valofderivative instruments reflected a liability $f7,111.

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 16- Derivative Instruments

Effective January 1, 2009, the Company adopted SNA.SL61, “Disclosures about Derivative Instrumeartsl 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 accotmtethder SFAS 133 and its related interpretatiamst (3) how derivative instruments and
related hedged items affect an entity’s financ@ifion, financial performance, and cash flows.

The Company is exposed to certain risks relatéts 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 derivaiisteuments as either assets or liabilities atvfaiue 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 June 30, 2009 and December 31, 2008, the @oypad the following derivative activity relateddash flow hedges:

Fair Value
Balance Sheet Location June 30, 2009 December 31, 2008

Derivatives designated as hedging instrumen

under SFAS 133:
Interest rate contrac Other accrued expens $ 6,95( $ 12,05:
Interest rate contrac Other lon¢-term liabilities 10,16 12,90¢
Total derivatives designated as hedging instrumer

under SFAS 13 $ 17,11 $ 24,957

For the three and six months ended June 30, 20§@inaof $2,451 and $4,911, respectively, was reizagl in accumulated other
comprehensive loss associated with interest ratgaxts. No gain or loss was reclassified fromuanglated other comprehensive loss into
net income during the period.

As of June 30, 2009, the derivatives of the Compaese considered effective hedges as defined inSSEZ8.
Note 17 — Off-Balance Sheet Arrangement — AccounBeceivable Securitization

A subsidiary of the Company has an agreement widhehsubsidiary can sell an undivided interesipfo $100,000 in a designated
pool of qualified accounts receivable (the “Agreetie The Company services, administers and cdlléoe receivables on behalf of the
purchaser. The Agreement includes certain coversamtprovides for various events of termination ariginally expired in July 2009. The
Agreement was amended and extended in May 2009#éinekpire in May 2010. Due to the short-termunat of the accounts receivable, the
fair
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value approximates the carrying value. Progrars fagable to the purchaser under the Agreemergicauigalent to rates afforded high
quality commercial paper issuers plus certain ésebadministrative expenses and are included ier @kpenses, net in the accompanying
Consolidated Statements of Income. As of June 309 2nd December 31, 2008, approximately $79,080586,000, respectively, of
receivables were sold and are therefore not refteict accounts receivable in the accompanying QueteConsolidated Balance Sheets.

Note 18- Income Taxes

The provision for income taxes for the second guaahd the first six months of 2009 was at an &ffegate of 27.5% and 25.8%,
respectively. The provision for income taxes far second quarter and the first six months of 2088 at an effective rate of 29.0% and
29.1%, respectively. The effective tax rates farskcond quarter and the first six months of 208@&Wower primarily due to a more
favorable mix of income in lower tax jurisdictioria.addition, the lower effective tax rate for fiirst six months of 2009 reflects a reduction
of income tax expense of approximately $3,600 enfitst quarter of 2009 relating to the completafrcertain audits of the Company’s prior
year tax returns

As of June 30, 2009, the amount of the liability iorecognized tax benefits, which if recognizedildampact the effective tax rate,
was approximately $34,354, the majority of whiclnidluded in other long-term liabilities in the acgpanying 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, exceper share data)

Results of Operations
Quarter and six months ended June 30, 2009 compartte quarter and six months ended June 30, 2008

Net sales were $685.2 and $1,345.2 in the secoadegand first six months of 2009 compared to $846d $1,617.5 for the same
periods in 2008, a decrease of 19% and 17% indalars and 16% and 14% in local currencies, resgdg. Sales of interconnect products
and assemblies (approximately 91% of sales) deetdeB3% in U.S. dollars and 17% in local currenaiethe second quarter of 2009
compared to 2008 ($621.4 in 2009 versus $771.108Pa8nd 17% in U.S. dollars and 14% in local cuciesin the first six months of 2009
compared to 2008 ($1,223.4 in 2009 versus $1,4in12008). Sales for the second quarter and firstreinths of 2009 decreased significantly
in the automotive, telecommunications and data conioations and industrial markets as a resultwéak end market demand resulting
from the global economic crisis. Sales for the seloguarter and first six months of 2009 in the apace market decreased primarily due to
lower demand in the commercial aircraft market tind lesser extent the defense market, partialsebby the impact of acquisitions. Sale
the wireless communications market in the secoradtgudecreased as a result of weak end marketrdereaulting from the global econor
crisis, although for the first six months of 2088Jes slightly increased primarily as a resulttadrggth in the first quarter in China-related
programs which did not continue into the secondtguat the same level and the impact of acquisiti®ales in the wireless device market
increased over the prior year as a result of n@gnam wins. Sales decreases occurred in all majogrgphic regions. Sales of cable prod
(approximately 9% of sales) decreased 16% in UlRmdcand 11% in local currencies in both the seoguarter of 2009 and the first six
months of 2009 compared to the same periods in 2RER7 and $121.8 in 2009 versus $75.7 and $14%2608). This decrease is primarily
attributable to a slowdown in spending in interoasil broadband and cable television markets reguftom current weak economic
conditions and difficult credit markets.

Geographically, sales in the United States in duosd quarter and six months of 2009 decreaseadxippately 17% and 19%,
respectively, compared to the same periods in 26281.6 and $481.8 in 2009 versus $302.0 and $5842008). International sales for the
second quarter and first six months of 2009 deeapproximately 20% and 16% in U.S. dollars, respely, ($433.5 and $863.4 in 2009
versus $544.8 and $1,023.0 in 2008) and decreggedxamately 16% and 11% in local currencies, retipely, compared to the same
periods in 2008. The comparatively stronger U.Haddor the second quarter and first six month2@®9 had the effect of decreasing net
sales by approximately $22.9 and $46.0, respegtigeimpared to foreign currency translation ratestie same periods in 2008.

The gross profit margin as a percentage of nessads approximately 31.3% for both the second guartd the first six months of
2009 compared to 32.7% and 32.6% for the respeptvieds in 2008. The operating margins in thlierbonnect Products and Assemblies
segment decreased approximately 3.0% and 2.8% isetbond quarter and first six months of 2009,aetsgely, compared to the same
periods in 2008 primarily a result of reduced volulevels given the current economic environmentjally offset by effective cost control
programs. The operating margins in the Cable Pitsdiegment increased by approximately 4.3% and 81G#e second quarter and the first
six months of 2009, respectively, compared to #raesperiods in 2008, primarily as a result of thsifive impacts of lower material costs
and operational cost reduction actions, which ntloa@ offset the impact of lower sales volume.

Selling, general and administrative expenses deetet $98.7 and $194.4, or 14.4% of net salekdtir the second quarter and first
six months of 2009, respectively, compared to $4@8d $209.0 for the same periods in 2008, whiphesented approximately 12.8% and
12.9% of net sales for the respective periods.ddwease in expense in the second quarter angdifirstonths of 2009 is primarily
attributable to significantly lower sales volumealahe positive effect of cost reduction actiondligg general and administrative expenses
includes stock-based compensation expense (Nate$8.2 and $10.0 for the second quarter and sinthsended June
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30, 2009, respectively, compared to $4.0 and i.2he respective periods in 2008.

Interest expense for the second quarter and firshenths of 2009 was $9.1 and $18.1, respectivmpared to $9.9 and $19.8 for
same periods in 2008. The decreases in the seecmmtbgand the first six months of 2009 compareith¢éo2008 periods are primarily
attributable to lower average interest rates ing2@@rtially offset by higher debt levels.

The provision for income taxes for the second guaahd the first six months of 2009 was at an &ffegate of 27.5% and 25.8%,
respectively. The provision for income taxes far second quarter and the first six months of 2088 at an effective rate of 29.0% and
29.1%, respectively. The effective tax rates farskcond quarter and the first six months of 208@&Wower primarily due to a more
favorable mix of income in lower tax jurisdictioria.addition, the lower effective tax rate for fiirst six months of 2009 reflects a reduction
of income tax expense of approximately $3.6 infitst quarter of 2009 relating to the completiorceftain audits of the Company’s prior
year tax returns

Liquidity and Capital Resources

Cash provided by operations was $284.6 in the isstnonths of 2009 compared to $205.8 in the s2008 period. The increase in
cash flow is related primarily to a decrease in ponents of working capital and an increase in nash@xpenses including depreciation and
stock-based compensation, which more than offsedaction in net income and $6.0 of lower receigalslold under the Company’s
receivable securitization program. The componehtgooking capital decreased $76.1 in the firstraianths of 2009 due primarily to
decreases of $95.8 and $83.0 in accounts receimablénventory, respectively, which were partiaffset by decreases in accounts payable
and accrued liabilities of $72.3 and $31.2, redpelst The components of working capital increa$é8.7 in the first six months of 2008 ¢
primarily to increases of $39.8 in inventory, ireses of $22.8 and $14.5 in accounts receivableted current assets, respectively, as well
as decreases in accrued expenses of $3.4 whichofiset by an increase in accounts payable of $10.7

Accounts receivable decreased $70.9 to $445.1 gpitinreflecting the impact of lower sales levetgla reduction in days sales
outstanding, partially offset by the impact of aisitions of $16.9 and to a lesser extent an in@ek® to translation resulting from the
comparatively weaker U.S. dollar at June 30, 20fgared to December 31, 2008 (“Translation”). Dssles outstanding was 70 days at
June 30, 2009 compared to 72 days at Decembel0B8, Anventories decreased $62.6 to $449.9, pilyrdue to an improvement in
inventory days achieved through adjustments toymtion activity in response to lower demand lewdfset by the impact of acquisitions of
$19.3 and Translation. Inventory days, excludirgithpact of acquisitions, decreased from 88 at Bdez 31, 2008 to 83 at June 30, 2009.
Land and depreciable assets, net, increased $$3m5 reflecting capital expenditures of $31iXed assets from acquisitions of $9.5 and
the impact of Translation of $2.1, offset by dega#on of $41.1 and disposals of $1.0. Goodwillrgesed $117.4 to $1,349.7, primarily as a
result of two acquisitions in the Interconnect Rittd and Assemblies segment made during the pandaffset by the impact of Translation.
Other long-term assets increased $15.9 to $97n3gpifiy due to an increase in identifiable intangibEsets resulting from acquisitions made
in the first quarter of 2009 partially offset bylacrease in long-term deferred tax assets. Acsqayable decreased $58.6 to $247.4
primarily as a result of a decrease in purchasuigity during the period related to lower 2009exalevels offset by the impact of acquisitit
of $10.4 and Translation. Total accrued expensesedsed $138.8 to $189.7 primarily due to paymandsadjustments made related to
accrued acquisition-related obligations of $95.4valf as a decrease in accrued income taxes anbbeegpbenefits and Translation of $15.7.

For the first six months of 2009, cash from operatiof $284.6, net borrowings from the Revolvingdr Facility of $35.3 and
proceeds from the exercise of stock options inclgdax benefits from stock-based payment arrangeaéi$3.7 were used to fund
acquisition-related payments of $271.6, capitaleextitures of $30.8, dividend payments of $7.7, pases of short-term investments of $0.6
and an increase in cash on hand of $5.8. For ttstesfx months of 2008, cash from operations of5820net borrowings from the Revolving
Credit Facility of $94.3 and proceeds from the ejser of stock options including excess tax benéfin stock-based payment arrangements
of $13.8 were used to fund purchases of treasogksif $143.7, acquisition-related payments of $98apital expenditures of $50.5,
purchases of short-term cash investments of $8:/@leshd
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payments of $5.3 and an increase in cash on ha8. bf

The Company has a five-year $1,000.0 unsecuredviagccredit facility (“the Revolving Credit Fadili”) that is scheduled to expire
August 2011, of which approximately $814.0 was dras of June 30, 2009. As of June 30, 2009, avktijabnder the Revolving Credit
Facility was $186.0. The Company’s interest ratéorrowings under the Revolving Credit FaciliftiBOR plus 40 basis points. The
Company also pays certain annual agency and fafiéits. The Revolving Credit Facility requirestttiee Company satisfy certain financial
covenants. As of June 30, 2009, the Company wesripliance with all financial covenants under thev@lving Credit Facility, and the
Company’s credit rating from Standard & Poor’s \B&B- and from Moody’s was Baa3. In March 2009, @@mpany entered into a $20.0
letter of credit facility, of which approximately18.9 was outstanding as of June 30, 2009.

As of June 30, 2009, the Company had interestsragg agreements of $150.0, $250.0 and $250.0iidef 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 agredmas of June 30, 2009 would have resulted in dgpréoss of $17.1; such loss, net of ta:
$6.3 is included in accumulated other compreherss®in the accompanying Condensed Consolidaté&ahBa Sheets.

A subsidiary of the Company has an agreement widhehsubsidiary can sell an undivided interesipfo $100.0 in a designated
pool of qualified accounts receivable (the “Agreetie The Company services, administers and cdlléoe receivables on behalf of the
purchaser. The Agreement includes certain coversamtprovides for various events of termination ariginally expired in July 2009. The
Agreement was amended and extended in May 200%#éinekpire in May 2010. Due to the short-termunat of the accounts receivable, the
fair value approximates the carrying value. Progfaes payable to the purchaser under the Agreeanerquivalent to rates afforded high
quality commercial paper issuers plus certain ésgbadministrative expenses and are included ier @kpenses, net in the accompanying
Consolidated Statements of Income. As of June 309 2nd December 31, 2008, approximately $79.0688, respectively, of receivables
were sold and are therefore not reflected in acsouateivable in the accompanying Condensed Cataeli Balance Sheets.

The Company expects its primary ongoing cash reqents will be for operating and capital expendsuproduct development
activities, repurchases of its common stock, dintteand debt service. The Company may also usetadsnd all or part of the cost of
future acquisitions as well as to fund liabilitfes performance-based additional cash consideratioprior and future acquisitions. The
Company’s debt service requirements consist prignafiprincipal and interest on bank borrowingseT®ompany’s primary sources of
liquidity are internally generated cash flow, thevilving Credit Facility and the sale of receivablmder the Agreement. In addition, the
Company had cash, cash equivalents and short-tem@stiments of $225.8 as of June 30, 2009, the ita@irwhich is in non-U.S. accounts.
The Company expects that ongoing requirementsgderating and capital expenditures, product devetogractivities, repurchase of its
common stock, dividends and debt service requirésneifl be funded from these sources; howeverGbmpany’s sources of liquidity could
be adversely affected by, among other things, sedse in demand for the Company’s products, aidedéion in certain of the Company’s
financial ratios, a decline in its credit ratingsaodeterioration in the quality of the Companyts@unts receivable.

The Company maintains an open-market stock repsecheogram (the “Program&xpiring on January 31, 2010 to repurchase up !
million shares of its common stock. The Comparnyrdit purchase any shares of its common stock uhdedProgram during the six months
ended June 30, 2009. As of June 30, 2009, approedynh. 8 million shares of common stock may stdlfurchased under the Program.

The Company pays a quarterly dividend on its comstook of $.015 per share. The Company paid itsreequarter dividend in the
amount of $2.6, or $.015 per share on June 30, gD6Bareholders of record as of June 10, 2009nulative dividends declared during 2C
were $5.1. Total dividends paid in 2009 were $ingluding those declared in 2008 and paid in 2009.

The Company intends to make cash contributionegd Xt S. Pension Plan in accordance with minimundifurequirements but may
also make voluntary cash contributions. Voluntagtccontributions to the U.S. Plan in 2009 andifare years will depend on a number of
factors including performance of U.S. Pension Rissets.
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The Company intends to retain the remainder afatmings to provide funds for the operation andcaesn of the Company’s
business, to repurchase its common stock and &y regtstanding 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 twelmonths and the foreseeable future.

Environmental Matters

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 beliéhat its operations are currently in
substantial compliance with all applicable envir@mtal laws and regulations and that the costs mtirt@ing compliance will not have a
material effect on the Company’s financial conditar results of operations.

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 partiesonnection with several environmental cleanitgss Amphenol Corporation and
Honeywell jointly consented to perform certain igtigations and remedial and monitoring activitiete sites, and they have been jointly
ordered to perform work at another site. The cigtsrred relating to these three sites are reisdaliby Honeywell based on an agreement
(the “Honeywell Agreement”) entered into in conneectwith the acquisition in 1987. For sites covkby 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 coblsneywell representatives continue to work closelh 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 effect on the Compsgnsolidated financial condition or
results of operations. The environmental invesiiga remedial and monitoring activities identifibg the Company, including those referred
to above, are covered under the Honeywell Agreement

Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meanifithe Securities Exchange Act of
1934, the Private Securities Litigation Reform AEtL995 and other related federal securities land, should be considered subject to the
many uncertainties and risks that exist in the Camgfs operations and business environment. Thesertainties and risks, which include,
among other things, economic and currency conditiorarket demand and pricing and competitive astifagtors, are set forth in Part |,
Item 1A of the Company’s 2008 Annual Report on FA®K. Actual results could differ materially frotmose currently anticipated. The
Company does not undertake to update such forvemkifg statements.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and
changes in interest rates. There has been noialateange in the Company’s assessment of its thatysto foreign currency exchange rate
risk since its presentation set forth, in Parttdm 7A “Quantitative and Qualitative Disclosurebouit Market Risk’in its 2008 Annual Repc
on Form 10-K. As of June 30, 2009, the Companyihtest rate swap agreements of $150.0, $25@&280.0 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
June 30, 2009, the Company’s average LIBOR rate3mg&9. A 10% change in the LIBOR interest ratduate 30, 2009 would have the
effect of increasing or decreasing interest expeysapproximately $0.1. The Company does not exgeahges 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.
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Item 4. Controls and Procedures

Under the supervision and with the participationh&f Company’s management, including the Compa@iiief Executive Officer and
Chief Financial Officer, the Company has evaludtedeffectiveness of the design and operatiorsadigclosure controls and procedures ¢
the period covered by this report. Based on thaituation, the Chief Executive Officer and Chiefiéncial Officer have concluded that these
disclosure controls and procedures are effectivensure that information required to be disclosgthie Company in reports that it files or
submits under the Securities Exchange Act of 1934dorded, processed, summarized and reportethwhii time periods specified in
Securities and Exchange Commission rules and farmdssuch information is accumulated and communildatenanagement, including the
Company’s principal executive and financial offigeto allow timely decisions regarding requireccltisure. There has been no change in the
Company’s internal controls over financial repagtoturing its most recent fiscal quarter that hatenelly affected, or is reasonably likely to
materially affect, its internal control over finaakreporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company and its subsidiaries have been namédefasdants in several legal actions in which wegiamounts are claimed arising
from normal business activities. Although the antafrany ultimate liability with respect to such teas cannot be precisely determined, in
the opinion of management, such matters are neacteg to have a material adverse effect on the @agip financial condition or results of
operations.

Item 1A. Risk Factors

There have been no material changes to the Compaslt’factors as disclosed in Part |, Item 1Ahaf Company’s 2008 Annual
Report on Form 10-K.

Item 2. Unregistered Sales of Equity Sedties and Use of Proceeds
Repurchase of Equity Securities
The Company maintains an open-market stock repsecheogram (“the Program”) expiring January 31,@tirepurchase up to 20

million shares of its common stock. The Compardyrdit purchase any shares of its common stock uhddProgram during the six months
ended June 30, 2009. As of June 30, 2009, appréeiynh.8 million shares of common stock may be pased under the Program.

Item 3. Defaults Upon Senior Securities
None
Item 4. Submission of Matters to a Votef Security Holders

The annual meeting of stockholders of the Compaay keld on Wednesday, May 20, 2009. The followiradters were submitted to
and approved by the stockholders at the annualingeet

0] The election of two directors, Edward G. JepsenJuoich R. Lord for terms to expire at the 2012 Ahmdieeting. For Edward
G. Jepsen, the votes were cast as follows: For285%55, Withheld-6,825,875. For John R. Lord, ub&s were cast as
follows: For-151,514,320, Withheld-3,607,110.

(i) Ratification of Deloitte & Touche LLP as indepentesgistered public accountants of the Companye Vidtes were cast as
follows: For-153,108,010, Against-1,987,413, Absitams-26,007.
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(iii) Ratification and Approval of The 2009 Amphenol Exixe Incentive Plan. The votes were cast as\iald-or149,466,288
Against-5,290,191, Abstentions-364,951.

(iv) Ratification and Approval of The 2009 Stock Pur@ard Option Plan for Key Employees of Amphenol nbsidiaries.
The votes were cast as follows: For-138,283,17&iAg}-8,899,964, Abstentions-322,128, Broker notes07,616,162.

Item 5. Other Information
None
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Exhibits —
By-Laws of the Company as of May 19, 1997 — NXS ésdion Corp. By-Laws (filed as Exhibit 3.2 to tdane 30, 1997 10-
Q).*
Amended and Restated Certificate of Incorporatitated April 24, 2000 (filed as Exhibit 3.1 to therf 8-K filed on April 28,
2000).*

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

Second Certificate of Amendment of Amended and &edtCertificate of Incorporation, dated May 230 2(filed as

Exhibit 3.4 to the December 31, 2007-K).*

Receivables Purchase Agreement dated as of JuR0B6, among Amphenol Funding Corp., the Compankanit Asset
Securitization LLC and Calyon New York Branch, ageft (filed as Exhibit 10.10 to the June 30, 200-Q).*

Receivables Purchase Agreement dated as of Ma30P®, among Amphenol Funding Corp., the Companyariit Asset
Securitization LLC and Calyon New York Branch, agefit. **

Purchase and Sales Agreement dated as of July08&,among the Originators named therein, Amphenntiig Corp. and tt
Company (filed as Exhibit 10.13 to the June 30,&20(-Q).*

Fourth Amended 2000 Stock Purchase and OptionfBtatey Employees of Amphenol and Subsidiariegfibs Exhibit 10.z
to the June 30, 2007 -Q).*

Form of 2000 Management Stockholc Agreement as of May 24, 2007 (filed as Exhibit 5&@ the June 30, 2007 -Q).*
Form of 2000 NorRQualified Stock Option Grant Agreement Amendedfdgay 24, 2007 (filed as Exhibit 10.28 to the Jiatx
2007 1-Q).*

2009 Stock Purchase and Option Plan for Key Em@syd Amphenol and Subsidiaries

Form of 2009 No-Qualified Stock Option Grant Agreement dated aslay 20, 2009.**

Form of 2009 Management Stockholc Agreement dated as of May 20, 2009

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

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, 202 4s Exhibit 10.7
to the December 31, 2001-K).*

First Amendment to the Pension Plan for Employdesnaphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.42 to the December 3D&R0(-K).*

Second Amendment to the Pension Plan for EmplogeAsiphenol Corporation as amended and restatedtefé January 1,
2002 (filed as Exhibit 10.43 to the December 30&@0(-K).*
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2002 (filed as Exhibit 10.44 to the December 3D&@0(-K).*

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

Fifth Amendment to the Pension Plan for EmploydeSmphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.46 to the December 3D&R0(-K).*

Sixth Amendment to the Pension Plan for Employdesaphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.47 to the December 3D&@0(-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 3 20(-K).*

Eighth Amendment to the Pension Plan for Employ#gesmphenol Corporation as amended and restatedtafée 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 December 31, 199¢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 Corpamefiupplemental Employee Retirement Plan (fileBbdsbit 10.19 to
the September 30, 2004-Q).*

Third Amendment (2008) to the Amphenol Corporation Supplemental EmpdoRRetirement Plan (filed as Exhibit 10.51 to
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 1@dlthe December 31, 1997-K).*

The 2004 Stock Option Plan for Directors of AmpHeBorporation (filed as Exhibit 10.44 to the Jurie 2004 1-Q).*
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Company, a syndicate of financial institutions &athk of America, N.A. acting as the administratigent (filed as

Exhibit 10.45 to the June 30, 2007-Q).*
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June 30, 2006 -Q).*

Continuing Agreement for Standby Letters of Créditween Amphenol Corporation and Deutsche Bankdddsech 4, 2009
(filed as Exhibit 10.36 to the March 31, 200¢-Q).*
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1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registrat®tatement).’
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as Exhibit 10.20 to the 1991 Registration Stateite

Amphenol Corporation Employee Savings/401(k) Placwnent (filed as Exhibit 10.58 to the June 30,2D(-Q).*
Amphenol Corporation Employee Savings/401(k) Plaiogtion Agreement (filed as Exhibit 10.59 to thed30, 2006 1-Q).*
First Amendment (2006-1) to Amphenol Corporationdayee Savings/401(k) Plan Adoption Agreement ¢fites

Exhibit 10.68 to the December 31, 200¢-K).*

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

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

Third Amendment (2008-1) to Amphenol Corporationdoyee Savings/401(k) Plan Adoption Agreement dfides

Exhibit 10.43 to the June 30, 2008-Q).*

Fourth Amendment (2008-2) to Amphenol Corporationptoyee Savings/401(k) Plan Adoption Agreemenéedfias

Exhibit 10.44 to the June 30, 2008-Q).*

Amphenol Corporation Supplemental Defined ContidnuPlan (filed as Exhibit 10.54 to the June 3@M20(-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 (filedeashibit 10.55 to the
June 30, 2007 -Q).*
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* 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 caussd¢port to be signed on its behalf
by the undersigned thereunto duly authorized.

AMPHENOL CORPORATION

By: /s/ Diana G. Reardc
Diana G. Reardo
Authorized Signator
and Principal Financial Office

Date: August 6, 200
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Exhibit 10.2
AMENDMENT AGREEMENT
Dated as of May 26, 2009
by and among

AMPHENOL FUNDING CORP.,
as Seller,

AMPHENOL CORPORATION,
as Servicer,

ATLANTIC ASSET SECURITIZATION LLC,
as Conduit Purchaser,

and
CALYON NEW YORK BRANCH,

as Administrative Agent for the Purchasers
and Related Committed Purchaser




This AMENDMENT AGREEMENT (this “ Agreemeri), dated as of May 26, 2009 (the “* Amendment BifexDate"), is by and
among Amphenol Funding Corp., a Delaware corpanatis Seller (* AFC), Amphenol Corporation, a Delaware corporatios Servicer (“
Amphenol”), Atlantic Asset Securitization LLC, a Delawaimited liability company, as Conduit Purchaser (taitic”), and Calyon New
York Branch, a French banking corporation, dulgtised under the laws of the State of New York, @miAistrative Agent for the Purchas
and as the sole Related Committed Purchaser ae afdtte hereof (“ Calydi).

Reference is hereby made to (i) that certain Ratdds Purchase Agreement, dated as of July 31, @B80&mended or otherwise
modified, the “ Receivables Purchase Agreenigr@mong AFC, Amphenol, Atlantic and Calyon; afi§ithat certain Fee Letter, dated as of
July 31, 2006 (as amended or otherwise modifiesl; thee Lettef), among Atlantic and Calyon, and acknowledgedMB¥C and Amphenol.

RECITALS
WHEREAS, the parties hereto wish to amend the Rab&s Purchase Agreement, as herein set forth;

WHEREAS, AFC desires that Calyon extend its Comrnaittrin its capacity as a Related Committed Purchasder the Receivables
Purchase Agreement, and Calyon is willing to extainch Commitment;

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which are herebynaevledged, the parties
agree as follows:

ARTICLE |
DEFINED TERMS

SECTION 1.1 Capitalized terms used herein and tiwrwise defined shall have the meaning set forthé Receivables Purchase
Agreement.

ARTICLE Il
EXTENSION OF COMMITMENT

SECTION 2.1 Receivables Purchase Agreement Commitnggalyon, in its capacity as a Related CommittetPaser under the
Receivables Purchase Agreement, agrees that,ieffext of the date hereof, its Commitment Expirgeba May 25, 2010, subject to
extension from time to time in accordance with ®eci.12 of the Receivables Purchase Agreement.

ARTICLE Il
AMENDMENTS TO THE AFFECTED DOCUMENTS

SECTION 3.1 Amendments to Receivables Purchaseefyygat.

@) The definition of “Stress Factor in” Exhibit | tbé Receivables Purchase Agreement is hereby réstaits entirety to read
as follows:




“Stress Factor” means 2.25.
(b) Clause f. in Exhibit V to the Receivables Purchageeement is hereby restated in its entirety tal s follows:

f. (i) the (A) the monthly Dilution Ratio shall eged 7.25%, (B) the 91-120 Days Past Due Ratio ska#ed 8.0%, (C) the
Three Month 61-90 Days Past Due Ratio shall ex&®aPso, or (D) the Three Month 91-120 Days Past Rago shall exceed 5.0%;

SECTION 3.2 Amendments to Fee Lett€oncurrently with the execution of this Agreemehé parties hereto are entering into an
amendment and restatement of the Fee Letter (freended Fee Lette), to be dated as of the date hereof and contgioértain
modifications to the terms thereof, and the patie®to agree that the definition of “Fee LetterSection 1.7 of the Receivable Purchase
Agreement shall be deemed to refer to the Amended Etter from and after its execution and delivery

ARTICLE IV
CONDITIONS TO EFFECTIVENESS

SECTION 4.1 Amendment Effective Dat&his Agreement and the provisions contained heskall become effective as of the date
hereof, providedhat (i) Calyon shall have, in form and substaratestactory to it, received an original countergartcounterparts) of this
Agreement executed by each of the parties heriétth€ parties hereto shall have executed the Atadri-ee Letter, and (iii) Calyon shall
have received all sums due to it as contemplateettimder.

ARTICLE V
NOTICE, CONFIRMATION, ACKNOWLEDGEMENT,
RELEASE AND REPRESENTATIONS AND WARRANTIES

SECTION 5.1 Notice Each party hereto hereby acknowledges timelycaaif the execution of this Agreement and of the
transactions and amendments contemplated herebly.[#&aty hereto hereby waives any notice requir¢memtained in the Transaction
Documents with respect to the execution of thisefgnent.

SECTION 5.2 Confirmation of the Subject Documerif$ie parties hereto each hereby acknowledge are digat, except as herein
expressly amended, the Receivables Purchase Agneéeme each other Transaction Document are eaifledadnd confirmed in all respects
and shall remain in full force and effect in acande with their respective terms.

SECTION 5.3 Representations and Warrantigg its signature hereto, each party hereto herepsesents and warrants that, before
and after giving effect to this Agreement, as fako

€)) Its representations and warranties set forth infa@saction Documents (as amended hereby) aramdieorrect
as if made on the date hereof, except to the esttegtexpressly relate to an earlier date, andmXoe matters that have been
disclosed to Calyon in writing; and




(b) No Termination Event (as defined in the Redeglies Purchase Agreement) has occurred and is camgin

ARTICLE VI
MISCELLANEOUS

SECTION 6.1 GOVERNING LAW THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT WDE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEWQRK (INCLUDING FOR SUCH PURPOSE SECTIONS 5-1401
AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE NTE OF NEW YORK).

SECTION 6.2 Execution in CounterpartEhis Agreement may be executed in any numbeoofiterparts, each of which, when so
executed, shall be deemed to be an original, drad ahich, when taken together, shall constitute and the same agreement.

SECTION 6.3 WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO WAIVES THEIR RESPECH\RIGHTS TO A
TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASEDJPON OR ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBWIANY ACTION, PROCEEDING OR OTHER LITIGATION
OF ANY TYPE BROUGHT BY ANY OF THE PARTIES AGAINST KY OTHER PARTY OR PARTIES, WHETHER WITH RESPECT
TO CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. EACBF THE PARTIES HERETO AGREES THAT ANY SUCH CLAIM
OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAWITHOUT A JURY. WITHOUT LIMITING THE FOREGOING,
EACH OF THE PARTIES HERETO FURTHER AGREES THAT IRESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY
OPERATION OF THIS SECTION AS TO ANY ACTION, COUNTER.AIM OR OTHER PROCEEDING THAT SEEKS, IN WHOLE OR
IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR ANY PROVISION HEREOF. THIS

WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, REEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT.

SECTION 6.4 Entire Agreemenihis Agreement, the Receivables Purchase Agregemeamended by this Agreement, and the
other Transaction Documents, as amended by thisehgent, embody the entire agreement and understaotithe parties hereto and
supersede any and all prior agreements, arrangsrapdtunderstandings relating to the matters peovidr herein.

SECTION 6.5 HeadingsThe captions and headings of this Agreementarednvenience of reference only and shall notcatfee
interpretation hereof or thereof.

SECTION 6.6 _SeverabilityIf any provision of this Agreement, or the apation thereof to any party or any circumstancéeis to
be unenforceable, invalid or illegal (in whole nrgart) for any reason (in any jurisdiction), tleenaining terms of this Agreement, modified
by the deletion of the unenforceable, invalid taghl portion (in any relevant jurisdiction), wdbntinue in full force and effect, and such
unenforceability, invalidity or illegality will nobtherwise affect the enforceability, validity eghlity of the remaining terms of this
Agreement




so long as this Agreement, as so modified, continaexpress, without material change, the origimahtions of the parties as to the subject
matter hereof and the deletion of such portiorhif Agreement will not substantially impair thegestive expectations of the parties or the
practical realization of the benefits that woultervise be conferred upon the parties.

SECTION 6.7 SUBMISSION TO JURISDICTIONANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO T8
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATGF NEW YORK OR OF THE UNITED STATES FOR THE
SOUTHERN DISTRICT OF NEW YORK; AND, BY EXECUTION AN DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES
HERETO CONSENTS, FOR ITSELF AND IN RESPECT OF ITB®PERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE
COURTS. EACH OF THE PARTIES HERETO IRREVOCABLY WABS, TO THE MAXIMUM EXTENT PERMITTED BY LAW, ANY
OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OWENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS, THAT IT MAY NOW OR HEREAFTER HAVE TO TH BRINGING OF ANY ACTION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY @MWMENT RELATED HERETO. EACH OF THE PARTIES HERET
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINTROTHER PROCESS, WHICH SERVICE MAY BE MADE BY
ANY OTHER MEANS PERMITTED BY NEW YORK LAW.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused thieeAment to be executed by their respective offitegseunto duly
authorized, as of the date first above written.

AMPHENOL FUNDING CORP.
as Sellel

By: /s/ Diana G. Reardc

Name: Diana G. Reardo
Title:  Senior Vice President and CF

Address:
358 Hall Avenue
Wallingford, Connecticut 0649
Attention: Treasure
Facsimile: (203) 2€-8623

AMPHENOL CORPORATION
individually and as Service

By: /s/ David Josita

Name: David Josita:
Title:  Treasure

Address:
358 Hall Avenue
Wallingford, Connecticut 0649
Attention: Treasure
Facsimile: (203) 2€-8623
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ATLANTIC ASSET SECURITIZATION LLC,
as Conduit Purchas

BY: CALYON NEW YORK BRANCH,
as Attorne-in-fact

By: /s/ Kostantina Kourmpet

Name: Kostantina Kourmpeti
Title:  Managing Directo

By: /sl Sam Pilce

Name: SAM PILCER
Title: MANAGING DIRECTOR

Address:
c/o Calyon New York Branch, ¢
Administrative Agen
1301 Avenue of the Americi
Attention: Matthew Crogha
Telephone: (212) 4:-2619
Facsimile: (212) 45-3258




CALYON NEW YORK BRANCH,
as Administrative aget

By: /sl Kostantina Kourmpet

Name: Kostantina Kourmpeti
Title:  Managing Directo

By: /sl Sam Pilce

Name: SAM PILCER
Title: MANAGING DIRECTOR

Address:
1301 Avenue of the Americi
Attention: Matthew Crogha
Telephone: (212) 4:-2619
Facsimile: (212) 45-3258
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CALYON NEW YORK BRANCH,
as a Related Committed Purchaser for Atla
Asset Securitization LL(

By: /sl Kostantina Kourmpet

Name: Kostantina Kourmpeti
Title:  Managing Directo

By: /sl Sam Pilce

Name: SAM PILCER
Title: MANAGING DIRECTOR

Address:
1301 Avenue of the Americi
Attention: Matthew Crogha
Telephone: (212) 4:-2619
Facsimile: (212) 45-3258




Exhibit 10.7
(As of May 20, 200¢

THE 2009 STOCK PURCHASE AND OPTION PLAN FOR
KEY EMPLOYEES OF AMPHENOL AND SUBSIDIARIES

1. Purpose of Plan
The 2009 Stock Purchase and Option Plan for Keyl&aps of Amphenol and Subsidiaries (the “Plantjésigned:
€)) to promote the long term financial interests aral\gh of Amphenol Corporation (the “Corporatioraid its subsidiaries t

attracting and retaining management personneltv@hraining, experience and ability to enable themmake a substantial contribution to
success of the Corporation’s business;

(b) to motivate management personnel by means of grosidited incentives to achieve long range goals;

(c) to further the alignment of interests of particifsawith those of the stockholders of the Corporatlrough opportunities
for increased stock, or stock-based, ownershipénGorporation; and

(d) to create competitive levels of compensation fonaggement personnel.
2. Definitions

As used in the Plan, the following words shall hthefollowing meanings:

€)) “Board of Directors” means the Board of Directofghe Corporation.

(b) “Code” means the Internal Revenue Code of 198&na=nded.

(c) “Committee” means the Compensation Committee oBtbard of Directors.

(d) “Common Stock” or “Share” means Class A Common Stwfdche Corporation which may be authorized bussued, or

issued and reacquired.

(e) “Key Employee” means a person, including an offiéerthe regular full-time employment of the Coration or one of its
Subsidiaries who, in the opinion of the Commitisgor is expected to be, primarily responsibletfr management, growth or protection of
some part or all of the business of the Corporation

® “Exchange Act” means the Securities Exchange Adi9#4, as amended.

(9) “Fair Market Value” means such value of a Shareepsrted for stock exchange transactions and/@rhéted in
accordance with any applicable resolutions or r@&iphs of the Committee in effect at the relevanet

(h) “Grant” means an award made to a Participant patsigethe Plan and described in Paragraph 5, ifmojavithout
limitation, an award of a Non-Qualified Stock Optior Purchase Stock or a combination thereof. AatBrshallnotinclude an award of
stock appreciation rights, dividend equivalent tighestricted stock, performance units, performeattares or any other stock-based grants.
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0] “Grant Agreement” means an agreement between thgp@oy and a Participant that sets forth the tecmsditions and
limitations applicable to a Grant.

()] “Management Stockholder's Agreement” means an ageeé between the Corporation and a Participantsiatforth the
terms and conditions and limitations applicablaty Shares purchased pursuant to this Plan

(k) “Option” means an option to purchase shares oCin@mon Stock which will not be an “incentive staxiion” (within
the meaning of Section 422 of the Code).

)] “Participant” means a Key Employee, or other perdsaving a unique relationship with the Corporatiorone of its
Subsidiaries, to whom one or more Grants have breste and such Grants have not all been forfeitéerorinated under the Plan; provided,
however, that a non-employee director of the Cafion or one of its Subsidiaries may not be a Bipdt.

(m) “Subsidiary” shall mean any corporation in an udero chain of corporations beginning with the Coggion if each of the
corporations, or group of commonly controlled cagimns, other than the last corporation in therakén chain then owns stock possessing
50% or more of the total combined voting power lbEsses of stock in one of the other corporatimnsuch chain.

3. Administration of Plan

€)) The Plan shall be administered by the CommitteeneNaf the members of the Committee shall be ekgiblbe selected for
Grants under the Plan, or have been so eligibledtaction within one year prior thereto; providedwever, that the members of the
Committee shall qualify to administer the Plangarposes of Rule 16b-3 (and any other applicald® promulgated under Section 16(b) of
the Exchange Act to the extent that the Corpora@ubject to such rule. The Committee may adspiwn rules of procedure, and action of
a majority of the members of the Committee takes meeting, or action taken without a meeting bgnimous written consent, shall
constitute action by the Committee. The Committeadlhave the power and authority to administenstaue and interpret the Plan, to make
rules for carrying it out and to make changes ithsules. Any such interpretations, rules and adstration shall be consistent with the basic
purposes of the Plan.

(b) The Committee may delegate to the Chief Executiffie€ and/or the Executive Chairman and to otlemier officers of
the Corporation its duties under the Plan substuth conditions and limitations as the Commistes|l prescribe except that only the
Committee may designate and make Grants to Patitspvho are subject to Section 16 of the Exch&mge

(c) The Committee may employ attorneys, consultantg@atants, appraisers, brokers or other persoresCbimmittee, the
Corporation, and the officers and directors of@weporation shall be entitled to rely upon the adybpinions or valuations of any such
persons. All actions taken and all interpretatiand determinations made by the Committee in goitld $aall be final and binding upon all
Participants, the Corporation and all other inter@persons. No member of the Committee shall bsopally liable for any action,
determination or interpretation made in good faitth respect to the Plan or Grants, and all membetise
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Committee shall be fully protected by the Corpanativith respect to any such action, determinatioimterpretation.
4, Eligibility

The Committee may from time to time make Grantseuride Plan to such Key Employees, of the Corpamadr any of its
Subsidiaries, and in such form and having suchgeoconditions and limitations as the Committee whetermine. No Grants may be made
under this Plan to non-employee directors of thepGation or any of its Subsidiaries. The termsdittons and limitations of each Grant
under the Plan shall be set forth in an Grant Ages®, in a form approved by the Committee, conststeowever, with the terms of the Plan
and, if applicable, the Management Stockholder'segdgent.

5. Grants

From time to time, the Committee will determine foems and amounts of Grants for Participants wigicnts may only include
Non-Qualified Stock Options and/or Purchase Stockea$osth below. Such Grants may take the followioigns in the Committee’s sole
discretion:

(@) Non-Qualified Stock Options-These are options to purchase Common Stock whe&ehatrdesignated by the Committet
incentive stock options. At the time of the Grdrd Committee shall determine, and shall includdénGrant Agreement or other Plan rules,
the option exercise period, the option price, amthther conditions or restrictions on the grargxercise of the option as the Committee
deems appropriate, which may include the requiréitian the grant of options is predicated on thguésition of Purchase Shares under
Paragraph 5(b) by the Optionee. In addition to iotestrictions contained in the Plan, an optiomtgd under this Paragraph 5(a): (i) may not
be exercised more than 10 years after the datayiinted and (i) may not have an option exengise less than the closing price of the
Common Stock as reported by the New York Stock Brgle on the date the option is granted. Paymehedption price shall be made in
cash or in shares of Common Stock including Com@imck acquired upon the simultaneous exercisevested option, or a combination
thereof, in accordance with the terms of the Plam Grant Agreement and of any applicable guidslofehe Committee in effect at the time.

(b) Purchase Stock-Purchase Stock refers to shares of Common Stdekedfto a Participant at such price as determiryed
the Committee, the acquisition of which will makienkeligible to receive under the Plan, includingt bot limited to, Non-Qualified Stock
Options; provided, however, that the price of sBanchase Shares may not be less than the closeeggirthe Common Stock as reported by
the New York Stock Exchange on the date such sldi@srchase Stock are offered.
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6. Limitations and Conditions

€)) The number of Shares available for Grants underRkin shall be 16,000,000 Shares of the autho@oedmon Stock as
the effective date of the Plan. The number of Shaobject to Option Grants under this Plan to argyParticipant shall not be more than
3,000,000 Shares. Unless restricted by applicalle $hares related to Grants that are forfeitethiteaited, cancelled or expire unexercised,
shall immediately become available for new Grants.

(b) No Grants shall be granted under the Plan beyangdars after the effective date of the Plan, battérms of Grants
granted on or before the expiration of the Plan magnd beyond such expiration. At the time a Gimgtanted or amended or the terms or
conditions of a Grant are changed, the Committeg pnavide for limitations or conditions on such @rar purchase consistent with the
terms of the Management Stockholders’ Agreement.

(©) Nothing contained herein shall affect the righttef Corporation to terminate any Participant’s emplent at any time or
for any reason.

(d) Other than as specifically provided with regardh® death of a Participant, no benefit under tlae Bhall be subject in any
manner to anticipation, alienation, sale, transdesignment, pledge, encumbrance, or charge, gnadt@mpt to do so shall be void. No such
benefit shall, prior to receipt thereof by the Rfuant, be in any manner liable for or subjectite debts, contracts, liabilities, engagement
torts of the Participant.

(e) Participants shall not be, and shall not have drigeorights or privileges of, stockholders of tBerporation in respect of
any Shares purchasable in connection with any Gnaless and until certificates representing any Sitares have been issued by the
Corporation to such Participants.

® No election as to benefits or exercise of Optionstber rights may be made during a Participaifésiine by anyone other
than the Participant except by a legal represemtatppointed for or by the Participant.

(9) Absent express provisions to the contrary, any Guader this Plan shall not be deemed compenshtigourposes of
computing benefits or contributions under any estient plan of the Corporation or its Subsidiaried shall not affect any benefits under any
other benefit plan of any kind now or subsequeintlgffect under which the availability or amountheefits is related to level of
compensation. This Plan is not a “Retirement Ptari'Welfare Plan” under the Employee Retiremenbime Security Act of 1974, as
amended.

(h) Unless the Committee determines otherwise, no i@rgiromise under the Plan shall be secured lyyspecific assets of
the Corporation or any of its Subsidiaries, noflsdray assets of the Corporation or any of its &libses be designated as attributable or
allocated to the satisfaction of the Corporati@mbiigations under the Plan.

7. Transfers and Leaves of Absence

For purposes of the Plan, unless the Committeerdetes otherwise: (a) a transfer of a Participaatigployment without an
intervening period of separation among the Corpamat




and any Subsidiary shall not be deemed a termimati@mployment, and (b) a Participant who is gedrit writing a leave of absence shal
deemed to have remained in the employ of the Catjmor during such leave of absence.

8. Adjustments

In the event of any change in the outstanding Com8tock by reason of a stock split, spin-off, stdskdend, stock combination or
reclassification, recapitalization or merger, ctaongcontrol, or similar event, the Committee mdjuat appropriately the number of Shares
subject to the Plan and available for or covere@Gbgnts and exercise prices related to outstar@nagts and make such other revisions to
outstanding Grants as it deems are equitably reduir

9. Merger, Consolidation, Exchange, Acquisition, Liation or Dissolution

In its absolute discretion, and on such terms amdiicions as it deems appropriate, coincident withfter the Grant of any Option,
the Committee may provide that such Option caneatxercised after the merger or consolidation @f@brporation into another corporation,
the exchange of all or substantially all of theeéis®f the Corporation for the securities of anotfugporation, the acquisition by another
corporation of 80% or more of the Corporation’sitteeitstanding shares of voting stock or the realipittion, reclassification, liquidation or
dissolution of the Corporation (a “Transactiondaf the Committee so provides, it shall, on sterims and conditions as it deems
appropriate, also provide, either by the termsugchsOption or by a resolution adopted prior todbeurrence of such Transaction, that, for
some reasonable period of time prior to such Tretigg such Option shall be exercisable as tohdtas subject thereto, notwithstanding
anything to the contrary herein (but subject toghavisions of Paragraph 6(b)) and that, upon tteioence of such event, such Option shall
terminate and be of no further force or effectmiied, however, that the Committee may also prquvités absolute discretion, that even if
the Option shall remain exercisable after any saa@nt, from and after such event, any such Optiaii be exercisable only for the kind and
amount of securities and/or other property, ordhgh equivalent thereof, receivable as a resuticti event by the holder of a number of
shares of stock for which such Option could havenbexercised immediately prior to such event.

10. Amendment and Termination

The Committee shall have the authority to make sumbndments to any terms and conditions applidatdeitstanding Grants as ¢
consistent with this Plan provided that, exceptajustments under Paragraph 8 or 9 hereof, noattain shall modify such Grant in a
manner adverse to the Participant without the Epetnt's consent except as such modification isigexl for or contemplated in the terms of
the Grant.

The Board of Directors may amend, suspend or textaithe Plan except that no such action, otherdhaaction under Paragraph 8
or 9 hereof, may be taken which would, without ktaaider approval, increase the aggregate numb8hafes subject to Grants under the
Plan, decrease the exercise price of outstandinip@y cancel outstanding options in exchange #shcother awards or options with an
exercise price that is less than the exercise pfitiee




original option Grant, change the requirementstiredao the Committee or extend the term of thenPla
Without limiting the generality of the foregoindpet Plan shall not be materially amended withoutldtolder approval.
11. Foreign Options and Rights

The Committee may make Grants to Key Employeesavhsubject to the laws of nations other than thiged States, which Grants
may have terms and conditions that differ fromttrens thereof as provided elsewhere in the Plathfopurpose of complying with foreign
laws.

12. Withholding Taxes

The Corporation shall have the right to deduct fieomg cash payment made under the Plan any fedéa#d, or local income or other
taxes required by law to be withheld with respectuch payment. It shall be a condition to thegatiion of the Corporation to deliver shares
upon the exercise of an Option that the Participangtto the Corporation such amount as may be stedidy the Corporation for the purpose
of satisfying any liability for such withholdingxas. Any Grant Agreement may provide that the Bigdint may elect, in accordance with any
conditions set forth in such Grant Agreement, tp @@ortion or all of such withholding taxes in ggof Common Stock.

13. Effective Date and Termination Dates

The Plan shall be effective on and as of the dhits approval by the stockholders of the Corpanatind shall terminate ten years later,
subject to earlier termination by the Board of Bicgs pursuant to Paragraph 10.
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Exhibit 10.8
(As of May 20, 200¢
2009 NON-QUALIFIED STOCK OPTION GRANT AGREEMENT
THIS AGREEMENT, dated as of the Grant Date, is magland between AMPHENOL CORPORATION a Delawargooation
(hereinafter referred to as the “Company”), anditbkler of theCertificate of Stock Option Grant, an employee of the Company or a

Subsidiary (as defined below) (hereinafter refetoeds “Optionee”).

WHEREAS, the Company wishes to afford the Optiaiheeopportunity to purchase shares of its Clasof@on Stock, par value
$.001 per share (the “Common Stock”) as indicatetthéCertificate of Stock Option Grant ;

WHEREAS, the Company wishes to carry out the Pédarhgreinafter defined), the terms of which arelmeincorporated by
reference and made a part of this Agreement; and

WHEREAS, the Committee (as hereinafter definedpoagted to administer the Plan, has determineditiaiuld be to the
advantage and best interest of the Company amstbit&holders to grant the Non-Qualified Option todPase provided for herein to the
Optionee as an incentive for increased effortsruhiis or her employment with the Company or itbstdiaries, and has advised the
Company thereof and instructed the Company to ciisepresentatives to issue tertificate of Stock Option Grant ;

NOW, THEREFORE, in consideration of the mutual ceasgts herein contained and other good and valwabisideration, receipt «
which is hereby acknowledged, the parties heretbedteby agree as follows:

ARTICLE |
DEFINITIONS

Whenever the following terms are used in this Agreast, they shall have the meaning specified irPfla@ or below unless the
context clearly indicates to the contrary.

Section 1.1—Affiliate

“Affiliate” shall mean, with respect to the Comparmny corporation or entity directly or indirecttgntrolling, controlled by, or
under common control with, the Company.

Section 1.2—Cause

“Cause” shall mean, (i) the Optionee’s willful anahtinued failure to perform his or her duties witspect to the Company or its
Subsidiaries which continues beyond 5 busines datise is provided to the Optionee by the Companfjiiomisconduct by the Optionee
(x) involving dishonesty or breach of trust in cention with Optionees employment, (y) which would be a reasonable dasian indictmen
of the Optionee of a felony or a misdemeanor




involving moral turpitude or (z) which the Commaétdetermines is likely to result in a demonstratjery to the Company.
Section 1.3—Change of Control

“Change of Control” shall mean (i) a sale of allsoibstantially all of the assets of the Compan(jipan acquisition of voting stock
of the Company resulting in more than 50% of thiéingpstock of the Company being held by a Perso@roup. See 3.1(a) for application of
Change of Control.
Section 1.4—Code

“Code” shall mean the Internal Revenue Code of 188Gmended.
Section 1.5—Committee

“Committee” shall mean the Compensation Committeth® Board of Directors of the Company.
Section 1.6—Good Reason

“Good Reason” shall mean (i) a reduction in OpteEadase salary (other than a broad based saldwgtien program affecting
many members of senior management of the Compatheagroup or business unit that employs the Op8dn(ii) a substantial reduction in
Optionee’s duties and responsibilities other trmagproved by the Chief Executive Officer of thex@any, (iii) the elimination or reduction
of the Optionee’s eligibility to participate in tl@mpany’s benefit programs that is inconsisteti wie eligibility of similarly situated
employees of the Company to participate thereifivpran involuntary transfer of the Optionee’srpary workplace by more than fifty
(50) miles from the workplace as of the date hereof
Section 1.7—Grant Date

“Grant Date” shall mean the date as of which théd@dpto Purchase provided for in this Agreement gasted.
Section 1.8—Group

“Group” means two or more Persons acting together partnership, limited partnership, syndicatetber group for the purpose of
acquiring, holding or disposing of securities af thompany.

Section 1.9—Management Stockholder’'s Agreement

“Management Stockholder’'s Agreement” shall mean2®@ Management Stockholder's Agreement, as andeaslef the Grant
Date, between the Optionee and the Company.




Section 1.10—Option to Purchase

“Option to Purchase” shall mean the non-qualifiptian to purchase Common Stock granted unde€Ctrificate of Stock Option
Grant .

Section 1.11—Permanent Disability

The Optionee shall be deemed to have a “Permanieability” if the Optionee is unable to engagehe fctivities required by the
Optionee’s job by reason of any medically determipbysical or mental impairment which can be exgetd result in death within a period
of 12 months or which has lasted or can be expdottast for a continuous period of not less thanrbnths.

Section 1.12—Person

“Person” means an individual, partnership, corpomatbusiness trust, joint stock company, trusincorporated association, joint
venture, governmental authority or other entityvbfatever nature.

Section 1.13—Plan

“Plan” shall mean The 2009 Stock Purchase and @ftlan for Key Employees of Amphenol and Subsidgri
Section 1.14—Pronouns

The masculine pronoun shall include the femining reuter, and the singular and the plural, whezectintext so indicates.
Section 1.15—Retirement

“Retirement” shall mean the voluntary terminatidremployment of the Optionee with the Company & &g or older following a
minimum of five (5) years of employment with ther@pany and/or a Subsidiary of the Company or thantaky termination of employment
of the Optionee with the Company at age 55 or didéwwing a minimum of ten (10) years of employnh&rith the Company and/or a
Subsidiary of the Company.
Section 1.16—Secretary

“Secretary” shall mean the Secretary or an Assisacretary of the Company.
Section 1.17—Subsidiary

“Subsidiary” shall mean any corporation in an uikder chain of corporations beginning with the Comypifieach of the
corporations, or group of commonly controlled cagimns (other than the last corporation in therakén chain), then owns stock posses

50% or more of the total combined voting power lbtksses of stock in one of the other corporatiomsuch chain.
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Section 1.18—Trigger Date

“Trigger Date” shall mean the date hereof.
ARTICLE Il
GRANT OF OPTION TO PURCHASE
Section 2.1—Grant of Option to Purchase

For good and valuable consideration, on and alseoGrant Date hereof, the Company irrevocably gremthe Optionee, subject to
Section 2.4, an Option to Purchase any part arfah aggregate of shares of its $.001 par valas<CA Common Stock as indicated in the
Certificate of Stock Option Grant upon the terms and conditions set forth in thisesgnent.

Section 2.2—Grant Price

Subject to Section 2.4, the exercise price of treges of stock covered by the Option to Purchdee“®ption to Purchase Grant
Price”) shall be as indicated in thertificate of Stock Option Grant per share without commission or other charge.

Section 2.3—No Right to Employment

Nothing in this Agreement or in the Plan shall @nfpon the Optionee any right to continue in timpley of the Company or any
Subsidiary or shall interfere with or restrict imyavay the rights of the Company and its Subsidgnwhich are hereby expressly reserved, to
terminate the employment of the Optionee at ang fion any reason whatsoever, with or without Cause.

Section 2.4—Adjustments in Option to Purchase Runtsio Merger, Consolidation, etc.

Subject to Section 9 of the Plan, in the eventtiraibutstanding shares of the stock subject ©gation to Purchase are, from time
time, changed into or exchanged for a different beinor kind of shares of the Company or other sgesiof the Company by reason of a
merger, consolidation, recapitalization, reclasatiion, stock split, stock dividend, combinatiorsbres, or otherwise, the Committee shall
make an adjustment in the number and kind of shardéor the amount of consideration as to whicfoowhich, as the case may be, such
Option to Purchase, or portions thereof then uresed, shall be exercisable, in such manner a€dnemittee determines is reasonably
necessary to maintain as nearly as practicablaghts, benefits and obligations that the partiesilt have had absent such event. Any such
adjustment made by the Committee shall be final@nding upon the Optionee, the Company and abBoitfiterested persons.
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ARTICLE Il
PERIOD OF EXERCISABILIT

Section 3.1—Commencement of Exercisability

(@) an Option to Purchase shall become exercisablellas/s:

Percentage of Option to Purchas
Date Option to Purchase Shares Granted As to Which
Becomes Exercisable Option to Purchase Is Exercisable
After the first anniversary of the Trigger Dz 20%
After the second anniversary of the Trigger C 40%
After the third anniversary of the Trigger Di 60%
After the fourth anniversary of the Trigger Di 80%
After the fifth anniversary of the Trigger De 10C%

Notwithstanding the foregoing, (x) no Option to €hase shall become exercisable prior to the timdthn is approved by the
Companys stockholders, and (y) subject to the immedigtedceding clause (x), the Option to Purchase sleglbme immediately exercisa
as to 100% of the shares of Common Stock subjesuid¢h Option to Purchase immediately prior to argleaof Control (but only to the exte
such Option to Purchase has not otherwise termdratbecome exercisable). The sale or dispositiandivision, business segment or
Subsidiary of the Company shalbt cause an Option to Purchase to become immediatetgisable. Pursuant to the authority granted ito it
Section 5.1, the Committee shall decide what, yf &ption to Purchase shall become exercisablendm&h any such Option to Purchase must
be exercised upon the sale or disposition of asitini business segment or Subsidiary of the Company

(b) Notwithstanding the foregoing, no Option to Pur@hsakall become exercisable as to any additionaksha Common
Stock following the termination of employment o&ét@ptionee for any reason other than a terminati@mployment because of the death or
Permanent Disability or Retirement of the Optioraa®] any Option to Purchase (other than as provid#te next succeeding sentence)
which is non-exercisable as of the Optionee’s teatidn of employment shall be immediately cancelladhe event of a termination of
employment because of death or Permanent Disabfiitlye Optionee and provided that the Optioneebeasn employed for at least three
years, the Option to Purchase awarded hereundibsisame immediately exercisable. If the Optiohas not been employed for at le
three years, then the Option to Purchase shabbemtme exercisable for any additional shares ofif@omStock. In the event of a termination
of employment because of Retirement of the OptiptieeOption to Purchase the Committee in its aalk absolute discretion shall have the
authority to decide if any Option to Purchase thatot exercisable as of the date of Retirement
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shall continue to vest and be exercisable as ththegkptionee’s employment had not been terminated.
Section 3.2—"“Grant Expiration Date”
The Option to Purchase may not be exercised teeatgnt by the Optionee after the first to occuthef following events:
€)) The tenth anniversary of the Grant Date; or
(b) December 31 following the third anniversary of tlete of the Optionee’s termination of employmentégnson of death or

Permanent Disability. For these purposes, ternanaif employment shall mean the date on which theoBee ceases working for the
Company or a Subsidiary of the Company or such tdg as the Committee in their discretion deentsetappropriate; or

(c) The eighth anniversary of the Trigger Date in therg of the Optionee’s termination of employmentrégson of
Retirement.
(d) 90 days after termination of employment of the @mie for any reason other than for death or Pemtddisability or

Retirement. For these purposes, termination of eympént shall mean the date on which the Optionaseseworking for the Company or a
Subsidiary of the Company or such later day ain@mittee in their discretion deems to be approgriar

(e) If the Committee so elects pursuant to Section efPlan, the effective date of a Transactiordé&ed in the Plan);
provided, however, that the Committee has providptionee with a reasonable period of notice pwahe effective date of such Transaction
in which to exercise an Option to Purchase thatlhes neither been fully exercised nor become umésable under this Section 3.2.
ARTICLE IV
EXERCISE OF OPTION TO PURCHA
Section 4.1—Person Eligible to Exercise

Except as provided in the Management Stockholdggi®ement, during the lifetime of the Optionee,yamé or his personal legal
representative may exercise an Option to Purchaaeyoportion thereof. After the death of the Opée, any previously exercised portion of
an Option to Purchase may, prior to the time whe@ption to Purchase becomes unexercisable undépf8.2, be exercised by any per
empowered to do so under the Optionee’s will orauride then applicable laws of descent and digtdhu

Section 4.2—Partial Exercise

Any exercisable portion of an Option to Purchastherentire Option to Purchase, if then wholly eisable, may be exercised in
whole or in part at any time prior to the time whka




Option to Purchase or portion thereof becomes unesable under Section 3.2; provided, however, dimgtpartial exercise shall be for whole
shares of Common Stock only.

Section 4.3—Manner of Exercise

An Option to Purchase, or any exercisable porti@ngof, may be exercised by a Management Stockhalde is not an executive
officer of the Company in the manner describedha$ection titled “Exercising Your Stock Optiongpaaring in “A Guide to the Amphenol
Corporation Stock Option Plan” appearing on the @any’s Client Home Page available throwghw.benefitaccess.comi\n executive
officer of the Company will require the assistané¢he Executive Chairman, the Chief Executive &fi Chief Financial Officer or the
General Counsel of the Company and personal assesfeom Smith Barney, as the administrator ofRlan, to exercise any Option to
Purchase, or any exercisable portion thereof.

The Optionee may be asked to provide a bona fidigewmrepresentation and agreement, in a formfaatisry to the Committee,
signed by the Optionee or other person then edtileexercise such Option or portion thereof, stathat the shares of stock are being
acquired for his own account, for investment anthet any present intention of distributing or tésg said shares or any of them except as
may be permitted under the Securities Act of 1833amended (the “Act”), and then applicable rutesragulations thereunder, and that the
Optionee or other person then entitled to exemmigd Option or portion thereof will indemnify the@pany against and hold it free and
harmless from any loss, damage, expense or liabdgulting to the Company if any sale or distribatof the shares by such person is
contrary to the representation and agreement esfearabove; provided, however, that the Commitiag, in its absolute discretion, take
whatever additional actions it deems appropriatenture the observance and performance of suchsepation and agreement and to effect
compliance with the Act and any other federal atessecurities laws or regulations; and

In the event the Option to Purchase or any pottieneof shall be exercised pursuant to Sectiofy.dny person or persons other
than the Optionee, the Committee may require apjai@pproof of the right of such person or perstmnexercise the Option to Purchase.

Without limiting the generality of the foregoindnet Committee may require an opinion of counsel atad®e to it to the effect that
any subsequent transfer of shares acquired onisgartan Option to Purchase does not violate ttie @nd may issue stop-transfer orders
covering such shares. Share certificates eviderstouk issued on exercise of an Option to Purchhak bear an appropriate legend referring
to the provisions of the second paragraph aboveatendgreements herein. The written representatidragreement referred to in the second
paragraph above shall, however, not be requirttkithares to be issued pursuant to such exeiigeleen registered under the Act, and
such registration is then effective in respectunfhsshares.

Section 4.4—Conditions to Issuance of Stock Ceatdi

The shares of stock deliverable upon the exerdis@a @ption to Purchase, or any portion thereddldse previously authorized but
unissued shares of the Company. Such shares shadllidly issued, fully paid and nonassessable.Gtipany shall not be required to issue
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or deliver any certificate or certificates for skmof stock purchased upon the exercise of an @pii®urchase or portion thereof prior to
fulfillment of all of the following conditions:

€)) The obtaining of approval or other clearance frow state or federal governmental agency which the@ittee shall, in
its absolute discretion, determine to be necessaaglvisable; and

(b) The lapse of such reasonable period of time folhgwthe exercise of the Option to Purchase as tmen@itee may from
time to time establish for reasons of administ@tionvenience. Absent such a determination by trerittee, 20 business days shall be
deemed to be a reasonable period of time.

Section 4.5—Rights as Stockholder

The holder of an Option shall not be, nor have @fryre rights or privileges of, a stockholder of Bompany in respect of any she
purchasable upon the exercise of the Option omamtjon thereof unless and until certificates repreing such shares shall have been issued
by the Company to such holder.

ARTICLE V
MISCELLANEOQU¢
Section 5.1—Administration

The Committee shall have the power to interpreftam and this Agreement and to adopt such rulethéoadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and all
interpretations and determinations made by the Cittershall be final and binding upon the Optiorthe,Company and all other interested
persons. No member of the Committee shall be patlydiable for any action, determination or intetation made in good faith with respect
to the Plan or the Option to Purchase. In its aliealiscretion, the Board of Directors may at ametand from time to time exercise any and
all rights and duties of the Committee under ttenRInd this Agreement.

Section 5.2—O0Option to Purchase Not Transferable

Except as provided in the Management Stockholdggieement, neither the Option to Purchase nor aryest or right therein or
part thereof shall be liable for the debts, corigrac engagements of the Optionee or his successonerest or shall be subject to disposition
by transfer, alienation, anticipation, pledge, enbtance, assignment or any other means whetherdisigbsition be voluntary or involuntary
or by operation of law by judgment, levy, attachimgarnishment or any other legal or equitable peaiings (including bankruptcy), and any
attempted disposition thereof shall be null andhand of no effect; provided, however, that thist®a 5.2 shall not prevent transfers by will
or by the applicable laws of descent and distrdsutior shall this Section 5.2 prevent a transfehefOption to Purchase or an interest or |
therein, that is made in compliance with the febseaurities laws, to a trust or custodianship whle beneficiaries of such trust or
custodianship include only the




Management Stockholder, his spouse or his linesdetedants per the provisions of the related 2008alglement Stockholder’'s Agreement.
Section 5.3—Shares to Be Reserved

The Company shall at all times during the termhef ©ption to Purchase reserve and keep availablersimber of shares of stock
will be sufficient to satisfy the requirements bistAgreement.

Section 5.4—Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &uyrip care of its Secretary,
and any notice to be given to the Optionee shadldoressed to him or her at the address indicatétkirecords of the headquarters Human
Resources Department of the Company. By a notieengbursuant to this Section 5.4, either party mergafter designate a different address
for notices to be given. Any notice which is regdirto be given to the Optionee shall, if the O®is then deceased, be given to the
Optionee’s personal representative if such reptatiea has previously informed the Company of tégus and address by written notice to
the Secretary of the Company under this Sectionf# notice shall be hand delivered, deliveredbgrnight delivery or sent via confirmed
telecopy. Any notice to the Optionee may also Hveleed via email by the Company or the Compangjzresentative to the email address of
Optionee indicated in the records of the headgqumHeman Resources Department of the Company.

Section 5.5—Titles

Titles are provided herein for convenience only arelnot to serve as a basis for interpretaticzpastruction of this Agreement.
Section 5.6—Applicability of Plan and Management&tolder’'s Agreement

The Option to Purchase and the shares of Commark &sued to the Optionee upon exercise of theo@pt Purchase shall be
subject to all of the terms and provisions of tkenRand the Management Stockholder’'s Agreemerthdrevent of any conflict between this
Agreement and the Plan, the terms of the Plan shattol. In the event of any conflict between thgreement or the Plan and the
Management Stockholder’'s Agreement, the termseMhnagement Stockholder’'s Agreement shall control.
Section 5.7—Amendment

This Agreement may be amended only by a later dattiment accepted by the parties hereto whiekifipally states that it is
amending this Agreemergrovided howevethat the Committee in its reasonable discretion mv@aterally amend the Agreement if it

determines that such amendment would be beneficthle Optionee.
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Section 5.8—Governing Law

The laws of the State of Delaware shall governinterpretation, validity and performance of therierof this Agreement regardless
of the law that might be applied under principlésanflicts of laws.

Section 5.9—Jurisdiction

Any suit, action or proceeding against the Optiowéh respect to this Agreement, or any judgmen¢rd by any court in respect thereof,
may be brought in any court of competent jurisdittin the State of Connecticut (or if the Compargves its corporate headquarters to
another state, in that state), and the Optionegblyesubmits to the non-exclusive jurisdiction oftseourts for the purpose of any such suit,
action, proceeding or judgment. The Optionee hemebyocably waives any objections which he may movkereafter have to the laying of
the venue of any suit, action or proceeding arisiagof or relating to this Agreement brought ity @ourt of competent jurisdiction in the
State of Connecticut (or if the Company movesdtporate headquarters to another state, in thiaf) send hereby further irrevocably waives
any claim that any such suit, action or proceedirmyght in any such court has been brought in aogrivenient forum. No suit, action or
proceeding against the Company with respect toAbreement may be brought in any court, domestioign, or before any similar
domestic or foreign authority other than in a cairtompetent jurisdiction in the State of Connadti(or if the Company moves its corporate
headquarters to another state, in that state)tren@ptionee hereby irrevocably waives any righiciiine may otherwise have had to bring
such an action in any other court, domestic oriforeor before any similar domestic or foreign awity. The Company hereby submits to the
jurisdiction of such courts for the purpose of angh suit, action or proceeding. The Optionee heirebvocably and unconditionally waivi
trial by jury in any legal action or proceedingréiation to this Agreement and for any countercléigrein.
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Exhibit 10.9
(As of May 20, 200¢
2009 MANAGEMENT STOCKHOLDER’'S AGREEMENT

WHEREAS, this Management Stockholder's Agreemdris (tAgreement”) is entered into as of Beant Date (the “Base Dat€)
between Amphenol Corporation, a Delaware Corpangtioe “Company”), and the Optionee (the “Managenstackholder”) (the Company
and the Management Stockholder being hereinaft@atively referred to as the “Parties”).

WHEREAS, the Company has granted (and in the fuhag make additional grants to) certain key empsyef the Company
(including the Management Stockholder) optionsuochase shares of the Company’s common stock Gbenfnon Stock”) at a fixed
exercise price per share (th&ase Price’) pursuant to the terms of The 2009 Amended argtd&®ed Stock Purchase and Option Plan for Key
Employees of Amphenol Corporation and Subsidigties “ Option Plan”) and the related 2009 Non-Qualified Stock Opt{@rant
Agreement (any and all grants under the Option Biarhereinafter referred to as the “2009 Optians”)

WHEREAS, this Agreement is one of several agreesgfitther Management Stockholders’ Agreements”)olwtiiave been, or
which in the future will be, entered into betweba Company and other individuals who are or wilkbg employees of the Company or one
of its subsidiaries (collectively, theOther Management Stockholdéjs

NOW THEREFORE, to implement the foregoing and insideration of the grant of the Options and ofrtheual agreements
contained herein, the Parties agree as follows:

1. Common Stock; Issuance of Options.

€)) The Company shall have no obligation to sell anyn@wmn Stock upon the exercise of an Option to Pweioa
otherwise to any person who is a resident or citaiea state or other jurisdiction in which theesaf Common Stock to him or her
would constitute a violation of the securities blue sky” laws of such jurisdiction.

(b) Subject to the terms and conditions hereinaftefogth as of the Base Date (which Base Date sheatlifferent for
future option awards, if any), the Company shalliesto the Management Stockholder the Option toHse (as set forth in the
applicableCertificate of Stock Option Grant ) and the Optionee shall accept the applicable 20@8-Qualified Stock Option Grant
Agreement as a precondition to the effectivenesheDption to Purchase.

2. Management Stockholder’s Representations, Warrauatiel Agreements.

€)) The Management Stockholder agrees and acknowlé¢kgeke will not, directly or indirectly, offer,ansfer, sell,
assign, pledge, hypothecate or otherwise dispo&ngfsuch act being referred to herein as a “teaf)sany of the Common Stock
issuable upon exercise of the 2009 Options (theit@stock”)unless such transfer complies with Section 3 o Agreement. If th
Management Stockholder is an




affiliate (as defined under Rule 405 of the ruled eegulations promulgated under the SecuritiesofAd933, as amended, (the
“Act”) and as interpreted by the Board of Directofgshe Company) of the Company (an “Affiliate"het Management Stockholder
also agrees and acknowledges that he will notfeaasy shares of the Stock unless (i) the transfpursuant to an effective
registration statement under the Act, and in coamgie with applicable provisions of state securiti@ss or (ii) (A) counsel for the
Management Stockholder (which counsel shall beorestsly acceptable to the Company) shall have fhedthe Company with an
opinion, satisfactory in form and substance toGbenpany, that no such registration is required bse®f the availability of an
exemption from registration under the Act and Bhe Management Stockholder is a citizen or regidé any country other than t
United States, or the Management Stockholder degireffect any transfer in any such country, celifts the Management
Stockholder (which counsel shall be reasonablgfatiory to the Company) shall have furnished tbe@any with an opinion or
other advice reasonably satisfactory in form artistance to the Company to the effect that suclsfieamvill comply with the
securities laws of such jurisdiction. Notwithstamglthe foregoing, the Company acknowledges anceaghat any of the following
transfers are deemed to be in compliance with ttteaAd this Agreement and no opinion of counsetdglired in connection
therewith: (x) a transfer upon the death of the &pment Stockholder to his executors, adminissatestamentary trustees,
legatees or beneficiaries (the “Management Stodkrtd Estate”) or a transfer to the executors, adtrators, testamentary trustees,
legatees or beneficiaries of a person who has beeoholder of Stock in accordance with the termthisfAgreement, provided that
it is expressly understood that any such transfehed be bound by the provisions of this Agreenat (y) a transfer made after the
Base Date in compliance with the federal securiies to a trust or custodianship the beneficianfeshich may include only the
Management Stockholder, his spouse or his linesdetedants (a “Management Stockholder’s Trust”) jolex) that such transfer is
made expressly subject to this Agreement.

(b) If any shares of the Stock are to be disposed at@ordance with Rule 144 under the Act or othexwtise
Management Stockholder shall promptly notify thev@any of such intended disposition and shall deliwghe Company at or pri
to the time of such disposition such documentati®the Company may reasonably request in connegttbrsuch sale and, in the
case of a disposition pursuant to Rule 144, stadiVver to the Company an executed copy of any eaidit Form 144 required to be
filed with the Securities and Exchange Commisstbe (SEC”).

3. Restriction on Transfer

No transfer of Option Stock in violation of this fsgment shall be made or recorded on the booksdEbmpany and any such
transfer shall be void and of no effect.

4, Definitions

For purposes of this Agreement the following deiimis shall apply: “Cause” shall mean (i) the Magmgnt Stockholder’s willful
and continued failure to perform Management




Stockholder’s duties with respect to the Companigsosubsidiaries which continues beyond ten détgs a written demand for substantial
performance is delivered to Management Stockhddgighe Company or (ii) misconduct by Management&tolder involving

(x) dishonesty or breach of trust in connectiorhviitanagement Stockholder’s employment or (y) cohdidrich would be a reasonable basis
for an indictment of Management Stockholder foelary or for a misdemeanor involving moral turpiuat (z) which the Committee
determines is likely to result in a demonstrabjarynto the Company; and “Good Reason” shall méare@uction in Management
Stockholder’s base salary (other than a broad bseslady reduction program affecting many membemafagement), (ii) a substantial
reduction in Management Stockholdeduties and responsibilities other than as apprbyethe Chief Executive Officer of the Companyoé
the date of this Agreement, (iii) the eliminationreduction of the Management Stockholder’s eligipto participate in the Company’s
benefit programs that is inconsistent with theibliijy of similarly situated employees of the Coany to participate therein, or (iv) an
involuntary transfer of the Management Stockhoklerimary workplace by more than fifty (50) milesrh the workplace as of the date
hereof.

5. Continuing Effectiveness of Agreement

The Company may from time to time grant to the Mpamaent Stockholder additional options under thadd@®lan, as currently in
effect and as it may be amended from time to tbim@urchase shares of Common Stock at a differase®rice. Unless agreed otherwise
and all option awards made on or after May 20, 20@%er the Option Plan, as currently in effect®itanay be amended from time to time,
shall be subject to the terms and conditions &f Agreement.

6. The Company’s Representations and Warranties.

@) The Company represents and warrants to the Manadestackholder that (i) this Agreement has beewy dul
authorized, executed and delivered by the Compady(ig the Stock, when issued and delivered iroedance with the terms here
will be duly and validly issued, fully paid and remsessable.

(b) The Company will file the reports required to Hediby it under the Act and the Securities Exchafwgieof 1934
(the “Exchange Act”) and the rules and regulatiadepted by the SEC thereunder, to the extent redj@iiom time to time to enable
the Management Stockholder to sell shares of Staitlout registration under the Act within the limibns of the exemptions
provided by (A) Rule 144 under the Act, as sucheRuhy be amended from time to time, or (B) any lsintule or regulation
hereafter adopted by the SEC. Notwithstanding angtbontained in this Section 6(b), the Company mheyegister under
Section 12 of the Act if it is then permitted to slwpursuant to the Exchange Act and the rulesegdations thereunder and, in s
circumstances, shall not be required hereby taafile reports which may be necessary in order foe R44 or any similar rule or
regulation under the Act to be available. Nothinghis Section 6(b) shall be deemed to limit in amnner the restrictions on sales
of Stock otherwise contained in this Agreement.




7. Rights to Negotiate Purchase.

Nothing in this Agreement shall be deemed to retstni prohibit the Company from purchasing shafedmution Stock or the 2009
Options from the Management Stockholder, at ang tinpon such terms and conditions, and for suate pais may be mutually agreed upon
between the Parties.

8. Notice of Change of Beneficiary.

Immediately prior to any transfer of Stock to a Mgament Stockholder’s Trust, the Management Stddkhashall provide the
Company with a copy of the instruments creatingMlamagement Stockholder’s Trust and with the idemi the beneficiaries of the
Management Stockholder’s Trust. The Managementk&tidder shall notify the Company immediately ptiorany change in the identity of
any beneficiary of the Management Stockholder’sst.ru

9. Recapitalizations, etc.

The provisions of this Agreement shall apply, te fll extent set forth herein with respect to @ytion Stock or the 2009 Options,
to any and all shares of capital stock of the Campa any capital stock, partnership units or atihebsecurity evidencing ownership
interests in any successor or assign of the Com@aingther by merger, consolidation, sale of assetdéherwise) which may be issued in
respect of, in exchange for, or substitution of@mion Stock or the 2009 Options, by reason ofstogk dividend, split, reverse split,
combination, recapitalization, liquidation, reclifisation, merger, consolidation or otherwise.

10. Management Stockholder's Employment by the Company.

Nothing contained in this Agreement or in any othgreement entered into by the Company and the d#anent Stockholder
contemporaneously with the execution of this Agreetti) obligates the Company or any subsidiarthefCompany to employ the
Management Stockholder in any capacity whatsoewéi) @rohibits or restricts the Company (or amchk subsidiary) from terminating the
employment of the Management Stockholder at ang timfor any reason whatsoever, with or without $8a@and the Management
Stockholder hereby acknowledges and agrees thienéhe Company nor any other person has madespngsentations or promises
whatsoever to the Management Stockholder concethmfylanagement Stockholder's employment or coetinremployment by the
Company or any subsidiary of the Company.

11. State Securities Laws.

The Company hereby agrees to use its best effodsrhply with all state securities or “blue skyivawhich might be applicable to
the sale of the Option Stock and the issuances2@®9 Options to the Management Stockholder.

12. Binding Effect.

The provisions of this Agreement shall be bindipgmiand accrue to the benefit of the parties hemetbtheir respective heirs, legal
representatives, successors and assigns. In the cas




of a transferee permitted under Section 2(a) hesewh transferee shall be deemed the Managenmmki®ider hereunder; provided,
however, that no transferee (including without tation, transferees referred to in Section 2(agb@rshall derive any rights under this
Agreement unless and until such transferee hagedeti to the Company a valid undertaking and besdmend by the terms of this
Agreement.

13. Amendment
This Agreement may be amended only by a writteel@stronic instrument signed or accepted by th&éd2anereto.
14. Applicable Law.

The laws of the State of Delaware shall governlerpretation, validity and performance of thenterof this Agreement, regardless
of the law that might be applied under principlésanflicts of law. Any suit, action or proceediagainst the Management Stockholder, with
respect to this Agreement, or any judgment entbyeahy court in respect of any thereof, may be ghdin any court of competent
jurisdiction in the State of Connecticut (or if tBempany moves its corporate headquarters to anstite, in the state where the Comy's
corporate headquarters is then domiciled), and/teagement Stockholder hereby submits to the nefusixe jurisdiction of such courts for
the purpose of any such suit, action, proceedirjgdgment. By the execution and delivery of thiségment, the Management Stockholder
appoints The Corporation Trust Company, at itsceffn Wilmington, Delaware, as the case may bajsaagent upon which process may be
served in any such suit, action or proceeding. iSemf process upon such agent, together with eaticsuch service given to the
Management Stockholder in the manner provided oti@e 20 hereof, shall be deemed in every resféstteve service of process upon him
in any suit, action or proceeding. Nothing herdialkin any way be deemed to limit the ability bétCompany to serve any such writs,
process or summonses in any other manner pernbigteghplicable law or to obtain jurisdiction oveetianagement Stockholder, in such
other jurisdictions and in such manner, as maydrmitted by applicable law. The Management Stodkdiohereby irrevocably waives any
objections which he may now or hereafter have ¢dalying of the venue of any suit, action or pralieg arising out of or relating to this
Agreement brought in any court of competent juddn in the State of Connecticut (or if the Compamoves its corporate headquarters to
another state, in the state where the Companyiscate headquarters is then domiciled) and heneflydr irrevocably waives any claim that
any such suit, action or proceeding brought ingumh court has been brought in any inconvenieninfioNo suit, action or proceeding aga
the Company with respect to this Agreement mayrbadht in any court, domestic or foreign, or befang similar domestic or foreign
authority other than in a court of competent judsdn in the State of Connecticut (or if the Companoves its corporate headquarters to
another state, in the state where the Compaogrporate headquarters is then domiciled), aadvanagement Stockholder hereby irrevoc
waives any right which he may otherwise have hdutiteg such an action in any other court, domestiforeign, or before any similar
domestic or foreign authority. The Company heraliynsits to the jurisdiction of such courts for thegose of any such suit, or proceeding.
Each Party hereto hereby irrevocably and uncomnditlp waives trial by jury in any legal action aogeeding in relation to this Agreement
and for any counterclaim therein.




Any payments to enforce the Noncompete Undertakinge pursuant to this Agreement are intended txbmpt from the
requirements of Section 409A of the Internal Reee@ode of 1986, as amended, and the Treasury Regsland other applicable guidance
issued thereunder (“Section 409A") or, if not, exgno satisfy the requirements of Section 409A, tnedprovisions of this Agreement shall
be construed in a manner consistent therewith.

15. Miscellaneous.

In this Agreement (i) all references to “dollars™8” are to United States dollars and (ii) the @dor” is not exclusive. If any
provision of this Agreement shall be declared dlegoid or unenforceable by any court of compeperisdiction, the other provisions shall
not be affected, but shall remain in full force affict.

16. Notices.

All notices and other communications provided ferdin shall be in writing and shall be deemed teeHzeen duly given if delivered
to the Party to whom it is directed as set fortthis Section 16.

@ If to the Company by hand (whether by overnightr@nor otherwise) or sent by overnight delivent@ecopy, to it at the
following address or fax number:

Amphenol Corporation

358 Hall Avenue

P.O. Box 5030

Wallingford, Connecticut 06492-7530

Attn: Chief Executive Officer
Phone: (203) 265-8733
Fax: (203) 265-8628

(b) If to the Management Stockholder by hand (whetlyep\ernight courier or otherwise) or sent by ovghtidelivery or
telecopy or email, to him or her at the addressl\foing email address) set forth in the recordghefheadquarter's Human Resources
Department of the Company; or at such other ada@gresither Party shall have specified by notioeriting to the other.

17. Covenant Not to Compete; Protection of Confideritifdrmation; Nonsolicitation of Customers and Sligys and Nonsolicitation
of Employees.

(@) In consideration of the Company entering into figeement with the Management Stockholder, the Mamaent
Stockholder hereby agrees that for so long as thedgement Stockholder is employed by the Compaoyeiof its subsidiaries and for a
period of one year thereafter (the “Noncompetede)j the Management Stockholder shall provide aritbmpete Undertaking”, which is
that the Management Stockholder shall not, in agggaphic region in the world in which the Managathf&ockholder acts or has acted for
the Company or any division or subsidiary therdagctly or indirectly, engage in the developmgmgduction, sale or distribution of any
product produced, sold, distributed or which isl@velopment (i) by the operation of the Compantheroperation of the subsidiary of the
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Company which employed the Management Stockholdengl the twelve (12) month period immediately mdiog the Management
Employee’s termination of employment or (ii) by t8@empany or its subsidiaries about which the Maneage Stockholder received any
Confidential Information (as defined below).

(b) At the Company'’s option, if it elects to enforce tloncompete Undertaking, in the event that thedgament
Stockholders employment is terminated by the Management Stiddkh for Good Reason or by the operation of then@any without Caust
or if required by applicable law to give full foremd effect to the Management Stockholder’'s Nonaimpindertaking, then as additional
consideration for the Noncompete Undertaking, tbenffany shall pay the Management Stockholder sataminuation in an amount equal
50% of such Management Stockholder’s base salathi@date of the termination of the Managementi&tolcler's employment for the
Noncompete Period. In the event that the Manage®tukholde's employment with the Company or any of its sulasids is terminated by
the Management Stockholder without Good Reasoly ¢hd Company with Cause then, except as requiyeapplicable law, the Company
shall not be required to pay the Management Stddkh@ny additional consideration for the Managen&ockholder's Noncompete
Undertaking.

(c) If (@) the Management Stockholder’'s employment whith Company or any of its subsidiaries is ternaddty the
Management Stockholder without Good Reason or &yCtbmpany with Cause or (b) in the event that t@agement Stockholder’'s
employment with the Company or any of its subsid&rs terminated by the Management Stockholddr ®ibod Reason or by the Company
without Cause and the Company has exercised itsrophder the preceding subparagraph to enforcdltmeompete Undertaking, then at
Company'’s option, the Noncompete Period may benebete for an additional one year period if (i) witlmine months of the termination of
the Management Stockholde®mployment, the Company gives the ManagemenkBotder notice of such extension and (ii) beginnivith
the first anniversary of such termination, the Campagrees to pay the Management Stockholder datioly extended Noncompete Perio
an amount equal to 50% of the Management Stockheldase annual salary at the time that the Managé®tockholdes employment witl
the Company was terminated. The amounts referradparagraphs 17(b), if any, and 17(c) shall bd,g@mmencing upon the Management
Stockholder’s termination of employment, in ingtadints in a manner consistent with the then cuselatry payment policies of the Company
or the operation or division of the Company ossitbsidiary that employed the Management Stockhpftervided, however, any amount that
constitutes “deferred compensatiomithin the meaning of Section 409A shall be payaily if the Management Stockholder has experie
a “separation from service” within the meaning et&on 409A and, if the Management Stockholder‘specified employee” within the
meaning of Section 409A at the time of such sefmardtom service, no payments shall be made bdf@eix-month anniversary of the
Management Stockholder’s separation from servicahéch time all payments that would otherwise hbeen made during such six-month
period shall be paid to the Management Stockhafdarlump sum. For purposes of this Agreementptirase “directly or indirectly engage
in” shall include any direct or indirect ownersluipprofit participation interest in such enterpyigdether as an owner, stockholder, partner,
joint venturer or otherwise, and shall include dimgct or indirect participation in such enterprisean employee, a consultant, indepen
contractor, licensor of technology or otherwiseriBg the Noncompete Period and
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any extended Noncompete Period the Management gitatee shall be free to work in any employment appd by the Chief Executive
Officer of the Company which approval shall notuseeasonably withheld. Such approved employmerit sbaserve to reduce any
payments that the Management Stockholder is rexgpiirsuant to this provision.

(d) The Management Stockholder will not disclose oraisany time any Confidential Information (as detirbelow) of which
the Management Stockholder is or becomes awaraheter not such information is developed by hirgept to the extent that such
disclosure or use is directly related to and resfulyy the Management Stockholder’s performanceaitésl, if any, assigned to the
Management Stockholder by the Company. As usedisngreement, the term “Confidential Informatiam&ans information that is not
generally known to the public and that is usedewetbped by the Company or its subsidiaries orithabtained by the Company or its
subsidiaries from its customers, suppliers anddosaltants in connection with its business, inatgdut not limited to (i) products or
services, (ii) fees, costs and pricing structufi@s designs, (iv) computer software, includingevpting systems, applications and program
listings, (v) flow charts, manuals and documentat{wi) data bases, (vii) accounting and businesthous, (viii) inventions, devices, new
developments, methods and processes, whether @iali=ior unpatentable and whether or not reducedsittice, (ix) customers, vendors and
clients and customer, vendors or client lists,pegsonnel information, (xi) other copyrightable ksr(xii) all technology and trade secrets,
and (xiii) all similar and related information irhatever form. Confidential Information will not ilucle any information that has been
published in a form generally available to the mptior to the date the Management Stockholdepgses to disclose or use such
information. The Management Stockholder acknowledi@ agrees that all copyrights, works, inventiomsovations, improvements,
developments, patents, trademarks and all similaglated information which relate to the actuahoticipated business of the Company and
its subsidiaries (including its predecessors) antteived, developed or made by the Management Batidr while employed by the
Company or its subsidiaries belong to the Comp@hg. Management Stockholder will perform all actioeasonably requested by the
Company (whether during or after employment withh @ompany or the Noncompete Period) to establidicanfirm such ownership at the
Company'’s expense (including without limitationigasnents, consents, powers of attorney and ottstniments). If the Management
Stockholder is bound by any other agreement wighGbmpany regarding the use or disclosure of Cenfidl Information, the provisions of
this Agreement shall be read in such a way asrtbdurestrict and not to permit any more extensise or disclosure of confidential
information.

(e) In consideration of the Company entering into figeement with the Management Stockholder, the Mamaent
Stockholder hereby agrees that for a period of tywéour (24) months following the termination of Magement Stockholder's employment
with the Company or with a subsidiary of the Compfor any reason whatsoever, the Management Stéad&hshall not, directly or
indirectly, divert or attempt to divert nor asssthers in diverting any business of the Compangdiiciting, contacting or communicating
with any customer or supplier of the Company withowm Management Stockholder had direct or indireotact during the twelve
(12) month period immediately preceding the teriamaof Management Stockholder’'s employment.
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® In consideration of the Company entering into thigeement with the Management Stockholder, the ldameent
Stockholder hereby agrees that for a period of tyvésur (24) months following the termination of Magement Stockholder's employment
with the Company or with a subsidiary of the Compfor any reason whatsoever, the Management Stéd&hshall not, directly or
indirectly, solicit, induce, attempt to induce @it others in attempting to induce any employeeeoCompany with whom Management
Stockholder has worked or had material contact,wititing the twelve (12) month period immediatetggqeding the termination of his
employment, to leave the employment of the Compargy subsidiary of the Company or to accept empbaytror affiliation with any other
company or firm of which Management Stockholderdmees an employee, owner, partner or consultant.

(9) Notwithstanding clauses (a), (b), (c), (d), (e) &Mdcbove, if at any time a court holds that thstrictions stated in such
clauses (a), (b), (c), (d), (e) and (f) are unreabte or otherwise unenforceable under circumstatie existing, the parties hereto agree that
the maximum period, scope or geographic area detechtio be reasonable under such circumstancegdhycourt will be substituted for the
stated period, scope or area. Because the Manag&tuekholder’'s services are unique and becausklémagement Stockholder has had
access to Confidential Information, the partiesteengree that money damages will be an inadegeatedy for any breach of this
Agreement. In the event a breach or threateneahrefthis Agreement, the Company or its succesmoassigns may, in addition to other
rights and remedies existing in their favor, agplyany court of competent jurisdiction for speciierformance and/or injunctive relief in
order to enforce, or prevent any violations of, phevisions hereof (without the posting of a bomather security)
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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. I have reviewed this quarterly report on Form 1@60the quarter ended June 30, 2009 of Amphenop@ation;

2. 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;

3. 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, angtfie periods presented in this
report;

4, The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

b) Designed such internal control over financigloting, 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 registratisslosure controls and procedures and presentiisimeport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

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

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

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

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

Date: August 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. I have reviewed this quarterly report on Form 1@60the quarter ended June 30, 2009 of Amphenop@ation;

2. 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;

3. 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, angtfie periods presented in this
report;

4, The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

b) Designed such internal control over financigloting, 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 registratisslosure controls and procedures and presentiisimeport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

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

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

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

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

Date: August 6, 200

/s/ Diana G. Reardc

Diana G. Reardo
Senior Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theager ended June 30, 2009, as
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. § 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: August 6, 200

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




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theater ended June 30, 2009, as filed

with the Securities and Exchange Commission ord#te hereof (the “Report”), Diana G. Reardon, Chief Financial Officer of thempany

certify, pursuant to 18 U.S.C. 8 1350, as adoptedyant to Section 906 of the Sarbanes-Oxley AR06R, that:

1. The Report fully complies with the 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: August 6, 200

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




