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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 $17,940 and $14,982, respecti
Inventories, ne
Other current asse
Total current asse
Land and depreciable assets, less accumulatedaitgme of $573,671 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 obligati

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

September 30 December 31,
2009 2008

$ 307,56¢ $ 214,98

465,52: 515,99¢
455,99( 512,50°
108,67( 92,37
1,337,75 1,335,86
342,92« 344,51!
1,365,17! 1,232,33!
95,06! 81,44¢

$ 3,14091. $ 2,994,15!

$ 283,08¢ $ 305,95(

64,46¢ 59,64+
53,68: 65,84¢
11,94¢ 120,35
83,67 82,59¢
481 43¢
497,33 634,83
792,01 786,02(
175,40¢ 161,66¢
32,95 43,06¢
172 171
43,73: 22,74¢
1,689,58 1,467,09!
(107,22) (140,59:)
1,626,261 1,349,42!
16,93: 19,14«
1,643,19 1,368,56!

$ 3,14091. $ 2,994,15!

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(dollars in thousands, except per share data)

Net sales

Cost of sale:

Gross profit

Selling, general and administrative expe
Operating incom:

Interest expens
Other (expenses) income, 1
Income before income tax
Provision for income taxe
Net income
Less: Net income attributable to noncontrollingnetsts
Net income attributable to Amphenol Corporat
Net income per common sh-Basic
Average common shares outstan-Basic
Net income per common sh-Diluted

Average common shares outstani-Diluted

Dividends declared per common sh

Three Months Ended

Nine Months Ended

September 30, September 30,

2009 2008 2009 2008
$ 716,57 % 863,65¢ $ 2,061,76! $ 2,481,18
492,18( 582,40° 1,416,84 1,672,44.
224,39: 281,25:; 644,92: 808,74
100,10 109,93: 294,46¢ 318,90t
124,29( 171,32( 350,45 489,83
(8,967 (9,777) (27,090 (29,586
(34E) 17¢ (942) (16S)
114,98 161,72 322,42: 460,08:
(31,620 (45,24Y (85,182 (132,05)
83,36« 116,48: 237,23¢ 328,03:
(2,449 (3,527) (7,049 (7,615)
$ 80,91 % 112,95 $ 230,19' $ 320,41t
$ 047 $ 0.64 $ 134 $ 1.82
171,428,23 176,716,39 171,311,07 176,290,44
$ 047 $ 0.6 $ 13 $ 1.7¢
173,928,58 180,134,11 173,561,96 179,910,09
$ 0.01f $ 0.01t $ 0.045 $ 0.04¢

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

Nine Months Ended
September 30,

2009 2008
Cash flow from operating activitie
Net income $ 237,23¢ % 328,03:
Adjustments for cash from operatiol
Depreciation and amortizatic 72,92 69,01¢
Stoclk-based compensation expel 15,25¢ 11,777
Net change in receivables st (9,000 —
Net change in components of working cag 108,87¢ (91,365
Net change in other lo-term assets and liabilitie 5,28: (6,780
Cash flow provided by operating activiti 430,58: 310,68
Cash flow from investing activitie:
Capital addition: (45,607 (83,049
Change in shc-term investment (14,119 (13,99¢)
Investments in acquisitior (272,69) (100,379
Cash flow used in investing activiti (332,419 (197,41)
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliées 6,051 46,11
Purchase of treasury sto — (143,69)
Proceeds from exercise of stock optir 4,49¢ 26,90¢
Excess tax benefits from stc-based payment arrangeme 867 21,26
Distributions to noncontrolling interes (5,28)) —
Dividend payment (7,706) (10,619
Cash flow used in financing activiti (1,570 (60,029
Effect of exchange rate changes on cash and casvaénts (4,017 (6,14¢)
Net change in cash and cash equival 92,58: 47,10(
Cash and cash equivalents balance, beginning fd: 214,98 183,64:
Cash and cash equivalents balance, end of p $ 307,56¢ $ 230,74:

See accompanying notes to condensed consolidaiucfal statements.

5




Table of Contents

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 tein$my 30, 2009 and December 31, 2008, the retatedensed consolidated
statements of income for the three and nine maehded September 30, 2009 and 2008 and the condemssalidated statements of cash
flow for the nine months ended September 30, 20@2808 include the accounts of Amphenol Corponadiod its subsidiaries (the
“Company”). The financial statements included hreege unaudited. In the opinion of managemengdjlistments, consisting of normal
recurring adjustments, necessary for a fair pragiemt of such interim financial statements haventieeluded. The results of operations for
the three and nine months ended September 30,82@0%t necessarily indicative of the results t@Xxgected for the full year. These
financial statements and the related notes shauté#d in conjunction with the financial statememtd notes included in the Company’s
2008 Annual Report on Form 10-K .

Note 2- New Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr@¢*FASB”) issued FASB Statement No. 168, “TheSBAAccounting
Standards Codification (“ASC”) and the HierarchyG¥nerally Accepted Accounting Principles,” whishai significant restructuring of
accounting and reporting standards designed toli§jnyser access to all authoritative U.S. gengralicepted accounting principles by
providing the authoritative literature in a toplgadrganized structure. The Company has adopted8C, which became effective for inte
and annual periods ending after September 15, 2009.

The Subsequent Events topic of the ASC providesmstandards of accounting for, and disclosurewdnts that occur after the
balance sheet date but before financial statenagatssued or are available to be issued. Inquéati, these standards set forth: (1) the period
after the balance sheet date during which manageofi@reporting entity should evaluate eventg@andactions that may occur for potential
recognition or disclosure in the financial statetse(2) the circumstances under which an entitwkhoecognize events or transactions
occurring after the balance sheet date in its firrstatements and (3) the disclosures that dtyestitould make about events or transactions
that occurred after the balance sheet date. @estandards within the Subsequent Events topiadegadisclosure became effective for
interim or annual financial periods ending aftendd5, 2009. The Company adopted such standahiish @id not have a material impact on
the Company’s condensed consolidated financiastants. The Company evaluated subsequent eveotgjththe date the accompanying
financial statements were issued, which was OctabeP009.

In June 2009, the FASB issued Statement of FinbAcieounting Standards No. 166, “Accounting for Aséers of Financial Assetan
amendment of FASB Statement No. 140" (“SFAS 1661 Statement of Financial Accounting Standards1%3. “Amendments to FASB
Interpretation No. 46(R)” (‘Consolidation of Varighnterest Entities’) (“SFAS 167”). Neither of #®standards is currently defined in the
FASB Accounting Standards Codification. SFAS 16fles prospectively to financial asset transfesuoring in fiscal years beginning after
November 15, 2009 and SFAS 167 applies prospegtieelariable interest entities existing on or aft®vember 15, 200¢

The objective of SFAS 166 is to improve the releeanmepresentational faithfulness and comparalifitye information that a
reporting entity provides in its financial staterteeabout a transfer of financial assets; the effett transfer on its financial position;
financial performance and cash flows; and a trans&continuing involvement, if any, in transfedrénancial assets. SFAS 166 eliminates
the exemption from consolidation for qualifying sf@-purpose entities (“QSPES”). As a resultiams$feror must evaluate existing QSPEs to
determine whether they must be consolidated imgperting entity’s financial statements. Thiseataént limits the circumstances in which a
financial asset or portion of a financial assetubtide derecognized when the transferor has nogfeeered the entire original financial asse
an entity that is not consolidated with the trarmfén the financial statements being
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presented and/or when the transferor has contirinirdvement with the transferred financial assehhanced disclosures are required to
provide financial statement users with greatergpanency about transfers of financial assets d@rahaferor’s continuing involvement with
transferred financial assets. The Company is otlyrevaluating the impact SFAS 166 may have ofinncial statements and specifically
the off-balance sheet presentation of its accousivable securitization facility as described\imie 17. As of September 30, 2009 and
December 31, 2008, approximately $76,000 and $85@3pectively, of receivables were sold and lagecfore not reflected in accounts
receivable in the accompanying Condensed Consetidaalance Sheets.

The objective of SFAS 167 is to require an entsgtd perform an analysis to determine whetheettterprise’s variable interest or
interests give it a controlling financial inter@sta variable interest entity. This analysis idféeg the primary beneficiary of a variable interes
entity as the enterprise that has both of the fiolig characteristics: (1) the power to direct thBwities of a variable interest entity that most
significantly impact the entity’s economic perfonmea and (2) the obligation to absorb losses oétiiity that could potentially be significant
to the variable interest entity or the right toawe benefits from the entity that could potengidde significant to the variable interest entity.
Additionally, an enterprise is required to asselsther it has an implicit financial responsibilityensure that a variable interest entity
operates as designed when determining whethes itHeapower to direct activities of the variablenest entity that most significantly impact
the entity’s economic performance. The Comparouisently evaluating what impact, if any, SFAS 16l have on its financial statements.

Note 3-Inventories

Inventories, net, consist of:

September 30, December 31,
2009 2008
Raw materials and suppli $ 122,51( $ 130,57.
Work in proces: 211,77 233,00:
Finished good 121,70: 148,93.
$ 455,99 $ 512,50°

Note 4-Reportable Business Segments

The Company has two reportable business segm@éntstefconnect Products and Assemblies and (iBl€&roducts. The
Interconnect Products and Assemblies segment pesdrannectors and connector assemblies primarilyhhéocommunications, aerospace,
industrial and automotive markets. The Cable Prsdsegment produces coaxial and flat ribbon cafdieraelated products primarily for the
communications markets, including cable televisitime accounting policies of the segments are thees#s those for the Company as a
whole. The Company evaluates the performance dlisness segments on, among other things, prdfiss from operations before interest,
headquarters expense allocations, stock-based cwatjien expense, income taxes, amortization retatedrtain intangible assets and
nonrecurring gains and losses.

The segment results for the three months endec:®éetr 30, 2009 and 2008 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2009 2008 2009 2008 2009 2008
Net sales
-external $ 648,05. $ 786,17° $ 68,52( $ 77,481 $ 716,570 $ 863,65t
-inter-segmen 88:< 944 3,611 4,571 4,49¢ 5,521
Segment operating incon 126,72( 175,52! 11,05¢ 8,532 137,77¢ 184,05
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The segment results for the nine months ended @éeie30, 2009 and 2008 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2009 2008 2009 2008 2009 2008
Net sales
-external $ 1,871,45 $ 225791 $ 190,31¢ $ 223,27 $ 2,061,760 $ 2,481,18
-inter-segmen 2,392 2,98¢ 8,051 12,64¢ 10,44: 15,63¢
Segment operating incon 362,90¢ 500,68t 28,95 25,531 391,85¢ 526,21

A reconciliation of segment operating income tosmitated income before income taxes for the tareknine months ended September 30,
2009 and 2008 is summarized as follows:

Three months endec Nine months endec
September 30, September 30,
2009 2008 2009 2008
Segment operating incon $ 137,77¢ $ 184,05 $ 391,85¢ $ 526,21
Interest expens (8,96)) (9,772) (27,090 (29,58¢)
Other expenses, n (8,602 (7,977 (27,089 (24,77()
Stocl-based compensation expel (5,230 (4,587 (15,259 (11,777
Income before income tax $ 114,98: $ 161,720 $ 322,42. $ 460,08-

Note 5-Comprehensive Income

Total comprehensive income for the three and ninaths ended September 30, 2009 and 2008 is sunadaxizfollows:

Three months endec Nine months endec
September 30, September 30,
2009 2008 2009 2008
Net income $ 83,36¢ $ 116,48: $ 237,23¢ $ 328,03:
Currency translation adjustmet 28,22( (42,987 23,97¢ (30,349
Revaluation of interest rate derivati\ 3,49¢ 41F 8,40¢ (2,080
Defined benefit plan liability adjustme (2 (367) (294 (367)
Total comprehensive incon $ 115,08( $ 73,54¢ $ 269,33( $ 296,24,

Note 6-Noncontrolling Interests

Effective January 1, 2009, the Company adoptedtdnedards set forth in the Consolidation Topichef ASC. These standards
require companies to classify expenses relatednoantrolling interests’ share in income belowinebme (earnings per share continues to
be determined after the impact of the noncontrglinterests’ share in net income of the Compary)addition, these standards require the

liability related to noncontrolling interests to presented as a separate caption within equitlye presentation and disclosure requiremen
these standards were retroactively applied.
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A reconciliation of consolidated changes in eqfitythe nine months ended September 30, 2009fHlasvs:

Amphenol Corporation Shareholders

Additional Accum. Other
Common Paid- Accumulated Comprehensive Noncontrolling Total
Stock In Capital Earnings Loss Interests Equity
Balance as of December 31, 20( $ 171 $ 22,74¢  $ 1,467,090 $ (140,59) $ 19,14« % 1,368,56!
Comprehensive incom
Net income 230,19 7,044 237,23¢
Translation adjustmen 25,25¢ (1,279 23,97¢
Revaluation of interest rate derivativ 8,40¢ 8,40¢
Defined benefit plan liability adjustme (2949) (294
Payments to shareholders of noncontrolling intei (7,97¢) (7,97¢)
Stock options exercised, including tax ben 1 5,59¢ 5,597
Stock compensatia 131 131
Dividends declare (7,71)) (7,717)
Stocl-based compensation expel 15,25¢ 15,25¢
Balance as of September 30, 20( $ 17:  $ 4373. $ 1,689,58 $ (107,22) $ 1693 $ 1,643,19

A reconciliation of consolidated changes in eqfitythe nine months ended September 30, 2008fHlags:

Amphenol Corporation Shareholders

Additional
Paid- In Accum. Other
Common Capital Accumulated Comprehensive Treasury Noncontrolling Total
Stock (Deficit) Earnings Loss Stock Interests Equity
Balance as of December 31, 20( $ 181 $ (43,64) $ 1,431,63 $ (43,649 $ (79,61) $ 1483 $ 1,279,74i
Comprehensive incom
Net income 320,41¢ 7,61¢ 328,03!
Translation adjustmen (30,567) 21¢ (30,34%)
Revaluation of interest rate derivativ (1,080) (1,080)
Defined benefit plan liability adjustme (367) (367)
Purchase of treasury sto (143,69)) (143,69)
Retirement of treasury sto (5) (203,79) 203,79t —
Stock options exercised, including tax ben 2 49,90¢ 49,90¢
Stock compensatio 15¢ 15¢
Dividends declare (7,90%) (7,90%)
Stock-based compensation expel 11,77% 11,777
Balance as of September 30, 20( $ 17t $ 18,19 $ 1,540,360 $ (75,659 $ (19,508 $ 22,666 $ 1,486,241

Note 7-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 weighted-average number of common shares amilvdicommon shares outstanding,
which relates to stock options. A reconciliationtted basic average common shares outstandinguiedibverage common shares outstanding
for the three and nine months ended September08®, 2nd 2008 is as follows (dollars in thousangeept per share amounts):

9
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Three months ended September 3| Nine months ended September 3(
2009 2008 2009 2008

Net income attributable to Amphenol Corporat $ 80,91t $ 112,95 $ 230,19! $ 320,41¢
Basic average common shares outstan 171,428,23 176,716,39 171,311,07 176,290,44
Effect of dilutive stock option 2,500,35: 3,417,71! 2,250,89: 3,619,64.
Diluted average common shares outstan: 173,928,58 180,134,11 173,561,96 179,910,09
Earnings per shar

Basic $ 047 $ 064 $ 134 % 1.82

Diluted $ 047 $ 0.6 $ 13 $ 1.7¢

Excluded from the computations above were antitiddushares of 7,671,930 and 2,146,000 for the minaths ended September 30,
2009 and 2008, respectively.

Note 8-Commitments and Contingencies

In the course of pursuing its normal business #iets; the Company is involved in various legalggedings and claims. Management
does not expect that amounts, if any, which it im@ayequired to pay by reason of such proceedingkons 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 dispafssblid and hazardous wastes. The Company beliéhat its operations are currently in
substantial compliance with such applicable envitental laws and regulations and that the costsmtiruing compliance will not have a
material effect on the Company’s financial conditar results of operations.

Subsequent to the acquisition of Amphenol Corporefiom Allied Signal Corporation (“Allied Signalth 1987 (Allied Signal merge
with and into Honeywell International, Inc. in Deaeer 1999 (“Honeywell™)), the Company and Honeywedire named jointly and severally
liable as potentially responsible parties in cotioecwith several environmental cleanup sites. Taeenpany and Honeywell jointly
consented to perform certain investigations ancedBation and monitoring activities at two sitesg @imey have been jointly ordered to
perform work at another site. The costs incureddting to these three sites are reimbursed by yAvelkbased on an agreement (the
“Honeywell Agreement”entered into in connection with the acquisitiod®87. For sites covered by the Honeywell Agreerrerthe exter
that conditions or circumstances occurred or ediatehe time of or prior to the acquisition in Z98loneywell is obligated to reimburse the
Company 100% of such costs. Honeywell represemtationtinue to work closely with the Company idr@dsing the most significant
environmental liabilities covered by the Honeywisdireement. Management does not believe that this essociated with resolution of th
or any other environmental matters will have a malteffect on the Company’s consolidated financahdition or results of operations. The
environmental investigation, remediation and mamig activities identified by the Company, includithose referred to above, are covered
under the Honeywell Agreement.

Note 9-Stock-Based Compensation

In May 2009, the Company adopted the 2009 Stockhiase and Option Plan (the “2009 Option Plan"}ey Employees of
Amphenol Corporation and Subsidiaries. The Comgaryiously maintained the 1997 Option Plan (th@97 Option Plan”) and maintains
the 2000 Stock Purchase and Option Plan (the “Znfton Plan”). As of April 2009, all previously anded options under the 1997 Option
Plan have been exercised or forfeited, and the T§&ibn Plan has been terminated per the termseof 997 Option Plan. The 2000 Option
Plan and the 2009 Option Plan authorize the grgrfradditional stock options by a committee of @@mpany’s Board of Directors,
although the Board of Directors has indicated ihabes not intend to make any additional optioangs under the 2000 Option Plan. As of
September 30, 2009, there were no shares of corstnok available for the granting of additional $toeptions under the 2000 Option Plan,
and there were 12,336,000 shares of common stailable for the granting of additional stock opsamder the 2009 Option Plan. Options
granted under the 2000 Option Plan and the 200®@ptan vest ratably over a period of five yeard are exercisable over a period of ten
years from the date of gral

In 2004, the Company adopted the 2004 Stock Ogtlan for Directors of Amphenol Corporation (the f&itors
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Option Plan”). The Directors Option Plan is admteised by the Company’s Board of Directors. As eptember 30, 2009, the maximum
number of shares of common stock available fogtiamting of additional stock options under the Bioes Option Plan was 200,000. Opti
granted under the Directors Option Plan vest rgtabér a period of three years and are exercisal#e a period of ten years from the date of
grant.

The grant-date fair value of each option grant uride 2000 Option Plan, the 2009 Option Plan aedXimectors Option Plan is
estimated using the Black-Scholes option pricinglehloThe fair value is then amortized on a stralgte basis over the requisite service
periods of the awards, which is generally the wesgtieriod. Use of a valuation model requires mamege to make certain assumptions with
respect to selected model inputs. Expected share yolatility was calculated based on the histirnmlatility of the stock of Amphenol
Corporation and implied volatility derived from atkd exchange traded options. The average expldfetechs based on the contractual term
of the option and expected employee exercise astdridal post-vesting employment termination bebavihe risk-free interest rate is based
on U.S. Treasury zero-coupon issues with a remgit@irm equal to the expected life assumed at tteeafagrant. The expected annual
dividend per share was based on Amphenol Corporatitividend rate.

Stock-based compensation expense includes theatstreffects of forfeitures, which are adjustedrakie 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 todognized in future periods. For the three monttidedrSeptember 30, 2009, the
Company'’s income before income taxes and net inosare reduced for stock-based compensation exi®n$s,231 and $3,793,
respectively, and these reductions were $15,25%amP35, respectively, for the nine months endgut&Snber 30, 2009. For the three
months ended September 30, 2008, the Company'mie&@fore income taxes and net income were rediocatiock-based compensation
expense by $4,581 and $3,271, respectively, ars tregluctions were $11,777 and $8,340, respectifi@lyhe nine months ended
September 30, 2008. The expense incurred for diaskd compensation is included in selling, gererdladministrative expenses in the
accompanying Condensed Consolidated Statementsafie.

Stock option activity for the nine months endedt8efber 30, 2009 was as follows:

Weighted
Average
Weighted Remaining Aggregate
Average Contractual Term Intrinsic
Options Exercise Price (in years) Value
Options outstanding as of December 31, 2008 11,229,83 $ 25.82 6.6 $ 52,85(
Options exercise (22,607) 9.6t
Options cancelle (54,300 35.7¢
Options outstanding as of March 31, 200 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, 20C 1467721 $ 27.5¢ 717 % 97,50:¢
Options exercise (88,007 16.8¢
Options cancelle (33,06() 35.9(
Options outstanding as of September 30, 20( 14,556,15 $ 27.5¢ 6.9 $ 164,43
Exercisable as of September 30, 20( 6,907,88 g 20.0¢ 504 $ 125,15(
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A summary of the status of the Company’s nvested options as of September 30, 2009 and chalugieg the nine months then enc
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 $ 11.4F
Options veste: (2,220 6.74
Options cancelle: (33,06() 11.8¢
Non-vested options as of September 30, 20 ___ 1,64826 g 11.4F

During the three and nine months ended Septemh&08® and 2008, the following activity occurredlanthe 1997 Option Plan, the
2000 Option Plan, the 2009 Option Plan and thedbors Option Plan:

Three months ended Nine months ended
September 30, September 30,
2009 2008 2009 2008
Total intrinsic value of stock options exercis $ 1,70t $ 52,297 $ 5741 $ 73,14¢
Total fair value of stock awards vest 15 21 17,31 12,60¢

On September 30, 2009, the total compensationretzged to non-vested options not yet recognizeghoximately $67,935 with a
weighted average expected amortization period ©f gears.

Note 10-Shareholders’ Equity

The Company maintains an open-market stock repsecheogram (the “Program”) expiring on January2811,0 to repurchase up to
20,000,000 shares of its common stock. The Compahyiot purchase any shares of its common stodkeithne Program during the nine
months ended September 30, 2009. As of Septembh&089, approximately 1,850,000 shares of commatksnay still be purchased under
the Program.

The Company pays a quarterly dividend on its comstook of $.015 per share. For the three and mioeths ended September 30,
2009, the Company paid dividends in the amounilaimd $7,706, respectively. For the three an@ mronths ended September 30, 2009
Company declared dividends in the amount of $2&%2$7,711, respectively.

Note 11-Benefit Plans and Other Postretirement Beffigs

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

Pension Benefits Benefits
Three months ended September 30,
2009 2008 2009 2008
Service cos $ 1,70¢ $ 1921 $ 40 $ 47
Interest cos 5,732 5,75¢ 20¢ 21¢
Expected return on plan ass (5,787%) (6,58%) — —
Amortization of transition obligatio (26) (27 16 16
Amortization of prior service co 51€ 51¢ — —
Amortization of net actuarial loss 1,93¢ 1,51« 193 241
Net benefits expens $ 4,08( $ 3097 $ 45 $ 522
Other Postretirement
Pension Benefits Benefits
Nine months ended September 3(
2009 2008 2009 2008
Service cos $ 4,99 $ 582t $ 12C $ 141
Interest cos 16,95 17,36¢ 627 65€&
Expected return on plan ass (17,237 (19,847 — —
Amortization of transition obligatio (72 (82) 48 47
Amortization of prior service co: 1,54¢ 1,55 — —
Amortization of net actuarial loss 5,77: 4,552 58C 723
Net benefits expens $ 11,95¢ $ 9,381 $ 1,37F $ 1,56¢

The Company makes cash contributions to the Uz iAlaccordance with minimum funding requirememd may also make
voluntary cash contributions. Due to minimum fingdlevels of the U.S. Plan being met, the Com@ampot required to, nor does it intend
to, make any cash contributions in 2009. Voluntagh contributions to the U.S. Plan in future y&dhsdepend on a number of factors
including performance of the U.S. Plan assets.

The Company offers various defined contributiompléor its U.S. and foreign employees. Participatiothese plans is based on
certain eligibility requirements. The Company nhate the majority of employee contributions to th& \defined contribution plans with c:
contributions up to a maximum of 5% of eligible quensation. During the nine months ended Septenthe2d®9 and 2008, the total
matching contributions to these U.S. defined cbotion plans were approximately $1,481 and $1,88pectively.

Note 12-Goodwill and Other Intangible Assets

As of September 30, 2009, the Company has gootivtéling $1,365,176, of which $1,291,627 is relatethe Interconnect Products
and Assemblies segment with the remainder relat¢iget Cable Products segment. For the nine mamttied September 30, 2009, goodwill
increased by $132,841, primarily as a result of &agquisitions in the Interconnect Products and Adies segment made during the period.
The Company is in the process of completing itdyemaof fair value attributes of the assets acplirelated to its 2009 and certain of its 2
acquisitions and anticipates that the final assesswf values will not differ materially from thegliminary assessment.

The Company does not have any intangible assetsubggct to amortization other than goodwill. A snary of the Company’s
amortizable intangible assets as of September@® and December 31, 2008 is as follows:
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September 30, 200! December 31, 200:

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 60,00 $ 15,60( $ 31,400 $ 9,80(
Proprietary technolog 39,80( 8,60( 36,70( 6,60(
License agreemen 6,00( 2,90( 6,00( 2,20(
Trade names and oth 9,40( 7,20( 7,50(C 6,40(
Total $ 115,200 $ 34,300 $ 81,60( $ 25,00(

Customer relationships, proprietary technologyenige agreements and trade names and other amlerirgaingible assets have weighted
average useful lives of approximately 9 years, 4&ry, 8 years and 15 years, respectively, for greggte weighted average useful life of
approximately 11 years.

Intangible assets are included in other long-tessets in the accompanying Condensed Consolidated &aSheets. The aggregate
amortization expense for the three months endeteBdyer 30, 2009 and 2008 was approximately $3,80052,664, respectively. The
aggregate amortization expense for the nine maeided September 30, 2009 and 2008 was approxing8e390 and $7,286, respectively.
As of September 30, 2009, amortization expensenagtd for each of the next five fiscal years israpipnately $12,300 in 2010, $10,300
each in 2011 and 2012, $7,100 in 2013 and $5,02014.

Note 13—Long-Term Debt

The Company has a five-year $1,000,000 unsecukedhvieg credit facility (the “Revolving Credit Fdity”) that is scheduled to exp
in August 2011, of which approximately $780,000 weswvn as of September 30, 2009. As of Septembe2®9, availability under the
Revolving Credit Facility was $220,000. The Comparigterest rate on borrowings under the Revol@rgdit Facility is LIBOR plus 40
basis points. The Company also pays certain arageaicy and facility fees. The Revolving Creditigaequires that the Company satisfy
certain financial covenants. As of September 3092the Company was in compliance with all finahc@enants under the Revolving
Credit Facility, and the Company’s credit ratingrfr Standard & Poor’s was BBB- and from Moody’s \Ba®3. In March 2009, the
Company entered into a $20,000 letter of creditifpcof which approximately $14,900 was outstamglas of September 30, 2009.

As of September 30, 2009, the Company had inteaésiswap agreements of $150,000, $250,000 andB®5b€hat fix 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 terminationtef aigreements as of September 30, 2009 would kauéied in a pre-tax loss of $11,811;
such loss, net of tax of $4,370 is included in acalated other comprehensive loss in the accompgrandensed Consolidated Balance
Sheets.

The Company estimates that the book value of itg-term debt approximates fair value.

Note 14- Business Combinations

Effective January 1, 2009, the Company adoptedistais set forth in the Business Combinations toptbe ASC. Such standards are
applicable to the Company for acquisitions complete or after January 1, 2009 and establish priesiand requirements for how the
acquirer: (1) recognizes and measures in its fiahstatements the identifiable assets acquiredlidbilities assumed, and any noncontrolling
interest in the acquiree; (2) recognizes and meaghe goodwill acquired in the business combinatmd (3) determines what informatior
disclose in the financial statements. The pringpfethe Business Combinations topic that are mpglicable to the Company are:

(1) companies are required to expense transaabists @s incurred; (2) any subsequent adjustmemtsd¢oorded performance-based liability
after its recognition are adjusted through incomepposed to goodwill; and (3) any noncontrollinggiests are recorded at fair value.

During the nine months ended September 30, 20a8jwid of approximately $128,000 attributable tetinterconnect Products and
Assemblies segment was recognized related to ksssseacquired during the period,
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which was not material to the Company either irdiially or in the aggregate.
Note 15—Fair Value Measurements

Effective January 1, 2008, the Company adoptedistais set forth in the Fair Value MeasurementsRiediosures topic of the ASC,
which includes a new framework for measuring failue of financial and non-financial instruments axgands related disclosures. The
Company does not have any non-financial instrumactsunted for at fair value on a recurring baBisadly, the framework within the Fair
Value Measurements and Disclosures topic requitiesélue to be determined based on the excharige fvat would be received for an as
or paid to transfer a liability (an exit price)time principal or most advantageous market for #setor liability in an orderly transaction
between market participants. These standards etabarket or observable inputs as the preferredcsoof values. Assumptions based on
hypothetical transactions are used in the absengmiket inputs.

The valuation techniques required are based upserelble and unobservable inputs. Observable impfiexct market data obtained
from independent sources, while unobservable inmiltsct the Company’s market assumptions. Thesetypes of inputs create the
following fair value hierarchy:

Level 1 Quoted prices for identical instruments in activarkets.

Level 2 Quoted prices for similar instruments in active ke#s; quoted prices for identical or similar instients in markets that are
not active; and model-derived valuations whose tqwe observable or whose significant value dsiese observable.

Level 3  Significant inputs to the valuation model are uresbable.

The Company believes that the assets or liabilgiggect to such standards with interim disclosaguirements are short-term
investments that are independently valued usindketabservable Level 2 inputs and derivative imsgnts, which represent interest rate
swaps that are independently valued using marksgrehble Level 2 inputs including interest ratdd/murves. As of September 30, 2009
December 31, 2008, the fair values of short-teestments were $18,542 and $4,428, respectivetyweme included in other current assets
in the accompanying Condensed Consolidated Bal8heets. As of September 30, 2009 and Decemb@088, the fair values of derivati
instruments were $11,811 and $24,957, respectiaely were included in other accrued expenses aeBbpr 30, 2009 and in other accrued
expenses and other long-term liabilities at Decarlie 2008 (Note 16) in the accompanying Conde@atsolidated Balance Sheets. The
impact of the credit risk related to these finahaisets is immaterial.

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

Note 16- Derivative Instruments

Effective January 1, 2009, the Company adoptedistais set forth in the Derivatives and Hedgingaagithe ASC, which require
disclosure of: (1) how and why an entity uses dgie instruments; (2) how derivative instrumentd gelated hedged items are accounte
in accordance with the Derivatives and Hedgingapand (3) how derivative instruments and relatedged items affect an entity’s financial
position, 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.

Companies are required to recognize derivativeungnts as either assets or liabilities at faingah the Condensed Consolidated
Balance Sheets. In accordance with the DerivatwesHedging topic, the Company designates forwdedest rate swap agreements on
variable-rate borrowings as cash flow hedges.
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As of September 30, 2009 and December 31, 200& ¢hepany had the following derivative activity tteld to cash flow hedges:

Fair Value
Balance Sheet Location September 30, 2009 December 31, 2008
Derivatives designated as hedgin
instruments under the Derivatives and
Hedging topic of the ASC:
Interest rate contrac Other accrued expens $ 11,81 % 12,05
Interest rate contrac Other lon¢-term liabilities — 12,90:
Total derivatives designated as hedging
instruments $ 11,81 $ 24,957

For the three and nine months ended Septembe089, 2 gain of $3,498 and $8,409, respectively, wasgnized in accumulated
other comprehensive loss associated with inteagstaontracts. No gain or loss was reclassifiethfaccumulated other comprehensive loss
into net income during the period. The Companyeetpto reclassify approximately $11,800 from aaglated other comprehensive loss i
net income in the next twelve months.

As of September 30, 2009, the derivatives of they@any were considered effective hedges as definttkiDerivatives and Hedging
topic.

Note 17 — Off-Balance Sheet Arrangement — AccounfReceivable 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 “Agreetiie The Company services, administers and cdlléoe receivables on behalf of the
purchaser. The Agreement includes certain coversamtgrovides for various events of termination angdinally 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 value approximates the carrying value. Progfaes payable to the purchaser under the Agreeanemquivalent 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 Septeld®e2009 and December 31, 2008, approximately $06add $85,000, respectively, of
receivables were sold and are therefore not reftieict accounts receivable in the accompanying QuattConsolidated Balance Sheets.

Note 18- Income Taxes

The provision for income taxes for the third quaged the first nine months of 2009 was at an &ffegate of 27.5% and 26.4%,
respectively. The provision for income taxes fee third quarter and the first nine months of 20@8 at an effective rate of 28.0% and
28.7%, respectively. The effective tax rate forfileyear 2008 was 27.5%. The effective tax rdteghe third quarter and the first nine
months of 2009 were lower primarily due to a maeofable mix of income in lower tax jurisdictionkn addition, the lower effective tax rate
for the first nine months of 2009 reflects a rethutbf income tax expense of approximately $3,680the first quarter of 2009 relating to the
completion of certain audits of the Company’s pgiear tax returns.

As of September 30, 2009, the amount of the ligbitir unrecognized tax benefits, which if recogrdavould impact the effective tax
rate, was approximately $36,624, the majority ofaluhis included in other long-term liabilities ine accompanying Condensed Consolidated
Balance Sheets.
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, excéper share data)

Results of Operations
Quarter and nine months ended September 30, 2009 compared to the quarter and nine months ended September 30, 2008

Net sales were $716.6 and $2,061.8 in the thirdtguand first nine months of 2009 compared to $86@®d $2,481.2 for the same
periods in 2008, a decrease of 17% for both pelilodsS. dollars and 16% and 15% in local curresiciespectively. Sales of interconnect
products and assemblies (approximately 90% of pdxgeased 18% in U.S. dollars and 17% in locakaeies in the third quarter of 2009
compared to 2008 ($648.0 in 2009 versus $786.D@8Rand decreased 17% in U.S. dollars and 15%cal kurrencies in the first nine
months of 2009 compared to 2008 ($1,871.4 in 2@09us $2,258.0 in 2008). Sales for the third quarntd first nine months of 2009
decreased significantly in the automotive, telecamitations and data communications, wireless conirations and industrial markets as a
result of a weak end market demand resulting fioenglobal economic crisis. Sales for the third tgraand first nine months of 2009 in the
aerospace market decreased primarily due to loemiadd in the commercial aircraft market and tosade extent the defense market,
partially offset by the impact of acquisitions. &ablecreases occurred in all major geographicmegiales of cable products (approximately
10% of sales) decreased 12% in U.S dollars and@%cal currencies in the third quarter of 2009 paned to 2008 ($68.5 in 2009 versus
$77.5 in 2008) and decreased 15% in U.S. dolladsl@ft in local currencies in the first nine monti2 009 compared to 2008 ($190.3 in
2009 versus $223.3 in 2008). This decrease is pityradtributable to a slowdown in spending in imtational broadband and cable television
markets resulting from current weak economic coowiét

Geographically, sales in the United States in tiirel tjuarter and nine months of 2009 decreasedappately 14% and 17%,
respectively, compared to the same periods in 26283.2 and $735.0 in 2009 versus $294.5 and $88&Q08). International sales for the
third quarter and first nine months of 2009 deczdaspproximately 19% and 17% in U.S. dollars, respely, ($463.3 and $1,326.7 in 2009
versus $569.2 and $1,595.0 in 2008) and decreggedxamately 17% and 13% in local currencies, retipely, compared to the same
periods in 2008. The comparatively stronger U.Haddor the third quarter and first nine months26009 had the effect of decreasing net ¢
by approximately $9.9 and $55.9, respectively, carag to foreign currency translation rates forgame periods in 2008.

The gross profit margin as a percentage of nes seds approximately 31.3% for both the third quaatel the first nine months of
2009 compared to 32.6% for both respective pelio@908. The operating margins in the Interconfoducts and Assemblies segment
decreased approximately 2.7% and 2.8% in the thuedter and first nine months of 2009, respectivetynpared to the same periods in 2008
primarily as a result of reduced volume levels gitlee current economic environment, partially aftse effective cost control programs. The
operating margins in the Cable Products segmeng¢d@sed by approximately 5.1% and 3.8% in the thirarter and the first nine months of
2009, respectively, compared to the same perio8808, primarily as a result of the positive imsaat lower material costs and operational
cost reduction actions, which more than offsetitiygact of lower sales volume.

Selling, general and administrative expenses deetkt $100.1 and $294.5, or 14.0% and 14.3% ddales for the third quarter and
first nine months of 2009, respectively, compae$109.9 and $318.9 for the same periods in 2008;wepresented approximately 12.7%
and 12.9% of net sales for the respective peribds.decrease in expense in the third quarter astdiine months of 2009 is primarily
attributable to significantly lower sales volumealadhe positive effect of cost reduction actiondligg general and administrative expenses
includes stock-based compensation expense of $8.815.3 for the third quarter and nine months drigsieptember 30, 2009, respectively,
compared to $4.6 and $11.8 for the respective geiiio 2008.
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Interest expense for the third quarter and firsenhonths of 2009 was $9.0 and $27.1, respectigeippared to $9.8 and $29.6 for the
same periods in 2008. The decreases in the thadeand the first nine months of 2009 comparetieéd®?008 periods are primarily
attributable to lower average interest rates in92@rtially offset by higher debt levels.

The provision for income taxes for the third quaged the first nine months of 2009 was at an &ffegate of 27.5% and 26.4%,
respectively. The provision for income taxes fee third quarter and the first nine months of 20@8 at an effective rate of 28.0% and
28.7%, respectively. The effective tax rate forfileyear 2008 was 27.5%. The effective tax rdteghe third quarter and the first nine
months of 2009 were lower primarily due to a mareotable mix of income in lower tax jurisdictiors.addition, the lower effective tax rate
for the first nine months of 2009 reflects a rethutbf income tax expense of approximately $3.thnfirst quarter of 2009 relating to the
completion of certain audits of the Company’s pgiear tax returns.

Liquidity and Capital Resources

Cash provided by operations was $430.6 in thefirst months of 2009 compared to $310.7 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 offsetiaction in net income and $9.0 of lower receigalslold under the Company’s
receivable securitization program. The componehtgooking capital decreased $108.9 in the firstennonths of 2009 due primarily to
decreases of $86.0 and $81.4 in accounts receimablénventory, respectively, which were partiagffset by decreases in accounts payable
and accrued liabilities of $39.8 and $20.4, redpelst The components of working capital increa$8d.4 in the first nine months of 2008
due primarily to increases of $74.9 in accountgirable and increases of $60.1 and $30.4 in invgrgod other current assets, respectively,
which were offset by increases in accounts payaideaccrued liabilities of $45.3 and $28.7, respelst.

Accounts receivable decreased $50.5 to $465.5 gpitinreflecting the impact of lower sales levetgla reduction in days sales
outstanding, partially offset by the impact of aisifions of $16.9 and to a lesser extent an inearele to translation resulting from the
comparatively weaker U.S. dollar at September B09Zompared to December 31, 2008 (“Translatidddys sales outstanding was 67 days
at September 30, 2009 compared to 72 days at Dexe3ithb2008. Inventories decreased $56.5 to $4p6iarily due to an improvement in
inventory days achieved through adjustments toymtdn activity in response to lower demand lew#fset by the impact of acquisitions of
$18.3 and Translation. Inventory days, excludirgithpact of acquisitions, decreased from 88 at Be 31, 2008 to 83 at September 30,
2009. Other current assets increased $16.3 to $108marily due to higher short-term investmentgmases during the year. Land and
depreciable assets, net, decreased $1.6 to $3f&6ting capital expenditures of $46.5, fixed &s$®m acquisitions of $9.5 and the impact
of Translation of $6.9, offset by depreciation 623 and disposals of $1.6. Goodwill increased $.82%$1,365.1, primarily as a result of
two acquisitions in the Interconnect Products asdeinblies segment made during the period andessai extent by the impact of
Translation. Other long-term assets increased $b3$65.1 primarily due to an increase in identiféaintangible assets resulting from
acquisitions made in the first quarter of 2009 ipHyt offset by a decrease in long-term deferredassets. Accounts payable decreased $22.¢
to $283.1, primarily as a result of a decreaseuitipasing activity during the period related to é0\2009 sales levels offset by the impact of
acquisitions of $10.4 and Translation. Total acdregpenses decreased $114.7 to $213.8, primadyalpayments and adjustments made
related to accrued acquisition-related obligation$92.7 as well as a decrease in accrued incoxes teamployee benefits and Translation of
$15.7.

For the first nine months of 2009, cash from openat of $430.6, net borrowings from the Revolvingdit Facility of $6.1 and
proceeds from the exercise of stock options inclgdax benefits from stock-based payment arrangemaéi$5.4 were used to fund
acquisition-related payments of $272.7, capitaleexiitures of $45.6, purchases of short-term investmof $14.1, dividend payments of
$7.7, payments to noncontrolling interests of $n@ an increase in cash on hand of $92.6. Foirgtenfne months of 2008, cash from
operations of $310.7, net borrowings from the Rewngl Credit Facility of $46.1 and proceeds from éxercise of stock options including
excess tax benefits from stock-based payment araegts of $48.2 were used to fund purchases afureatock of $143.7, acquisition
related payments of $100.4, capital expenditurek88f0, purchases of short-term investments of@tividend payments of $10.6 and an
increase in cash on hand of $47.1.
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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 $780.0 was dras of September 30, 2009. As of September 3®,20@&ilability under the Revolvii
Credit Facility was $220.0. The Company’s interast on borrowings under the Revolving Credit Fcis LIBOR 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 September 30, 2009, the Compasyimweompliance with all financial covenants untier Revolving Credit Facility, and
the Company'’s credit rating from Standard & Poar&as BBB- and from Moody’'s was Baa3. In March 200@, Company entered into a
$20.0 letter of credit facility, of which approxitedy $14.9 was outstanding as of September 30,.2009

As of September 30, 2009, the Company had inteaésiswap agreements of $150.0, $250.0 and $258t0ix the Company LIBOR
interest rate at 4.40%, 4.65% and 4.73%, respdgtiggpiring in December 2009, December 2009 ary 2010, respectively. The fair value
of swaps indicated that termination of the agredmas of September 30, 2009 would have resultedoire-tax loss of $11.8; such loss, net of
tax of $4.4 is included in accumulated other corhprsive loss in the accompanying Condensed ComasetidBBalance 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 coversamtgrovides for various events of termination angdinally expired in July 2009. The
Agreement was amended and extended in May 200%#inekpire 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 ésebadministrative expenses and are included ier @kpenses, net in the accompanying
Consolidated Statements of Income. As of Septeldbe2009 and December 31, 2008, approximately $a16d0$85.0, respectively, of
receivables were sold and are therefore not reftieict accounts receivable in the accompanying QuatbConsolidated Balance Sheets.

The Company expects its primary ongoing cash remqments will be for operating and capital expenésyuproduct development
activities, repurchases of its common stock, dindteand debt service. The Company may also usetadisnd 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, thevlving Credit Facility and the sale of receivablmder the Agreement. In addition, the
Company had cash, cash equivalents and short-temestiments of $326.1 as of September 30, 2009n#jerity of which is in non-U.S.
accounts. The Company expects that ongoing reqaintsrior operating and capital expenditures, prodeeelopment activities, repurchase
of its common stock, dividends and debt servicelirements will be funded from these sources; howethie Company’s sources of liquidity
could be adversely affected by, among other thiagiecrease in demand for the Company’s produclksteaioration in certain of the
Company'’s financial ratios, a decline in its crediings or a deterioration in the quality of then@pbany’s accounts receivable.

The Company maintains an open-market stock repsecpeogram (the “Programé&xpiring on January 31, 2010 to repurchase up
million shares of its common stock. The Compamyrdit purchase any shares of its common stock uhdeProgram during the nine months
ended September 30, 2009. As of September 30, 2pP@oximately 1.8 million shares of common stockyrstill be purchased under the
Program.

The Company pays a quarterly dividend on its comstook of $.015 per share. For the three and mioeths ended September 30,
2009, the Company paid dividends in the amounilaind $7.7, respectively. For the three and mioaths ended September 30, 2009, the
Company declared dividends in the amount of $2db%h7, respectively.

The Company makes cash contributions to the U.SsiBe Plan (the “U.S. Plan”) in accordance with imimm funding requirements
and may also make voluntary cash contributions. ©uainimum funding levels of the U.S. Plan beingtpthe Company is not required to,
nor does it intend to, make any cash contributiorZ009. Voluntary cash contributions to the UP&n in future years will depend on a
number of factors including performance of U.SnPiasets.
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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 such applicable envitental laws and regulations and that the costsmtiruing 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™)), the Company and Honeywedire named jointly and severally
liable as potentially responsible parties in cotioecwith several environmental cleanup sites. Taeenpany and Honeywell jointly
consented to perform certain investigations ancedBation and monitoring activities at two sitesg @imey have been jointly ordered to
perform work at another site. The costs incureddting to these three sites are reimbursed by yAvelkbased on an agreement (the
“Honeywell Agreement”entered into in connection with the acquisitiol®87. For sites covered by the Honeywell Agreerrerthe exter
that conditions or circumstances occurred or ediatehe time of or prior to the acquisition in Z98loneywell is obligated to reimburse the
Company 100% of such costs. Honeywell represemtationtinue to work closely with the Company idr@dsing the most significant
environmental liabilities covered by the Honeywasdireement. Management does not believe that thes essociated with resolution of th
or any other environmental matters will have a malteffect on the Company’s consolidated financahdition or results of operations. The
environmental investigation, remediation and mamnig activities identified by the Company, includithose 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 meanfgthe 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 amstifagtors, are set forth in Part |,
Item 1A of the Company’s 2008 Annual Report on FAGRK. 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 Disclosurebodit Market Risk’in its 2008 Annual Repc
on Form 10-K. As of September 30, 2009, the Comyead interest rate swap agreements of $150.0,.825@ $250.0 that fix the
Company'’s LIBOR interest rate at 4.40%, 4.65% afi@%, respectively, expiring in December 2009, Dawer 2009 and July 2010,
respectively. As of September 30, 2009, the Coiyigaaverage LIBOR rate was 3.90%. A 10% changhénlIBOR interest rate at
September 30, 2009 would have no material effe¢htmnest expense. The Company does not expectieban 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 Secuiits 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 Compartyrdit purchase any shares of its common stock uhddProgram during the nine months
ended September 30, 2009. As of September 30, 2pPp@oximately 1.8 million shares of common stoayrbe purchased under the
Program.
Item 3. Defaults Upon Senior Securities

None
Item 4. Submission of Matters to a Vote ofeurity Holders

None
Item 5. Other Information

None
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Fifth Amendment to the Pension Plan for Employdesmphenol Corporation as amended and restatedteféeJanuary 1,
2002 (filed as Exhibit 10.46 to the December 3D&@0(-K).*
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Restated Amphenol Corporation Supplemental Deffdedtribution Plan Adoption Agreement (filed as EhiL0.44 to the
December 31, 2008 -K).*

First Amendment (2007) to the Amphenol Corporation Supplemental Defi@eatribution Plan (filed as Exhibit 10.55 to
June 30, 2007 -Q).*

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

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

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

23




Table of Contents

101.SCH  XBRL Taxonomy Extension Schema Documeni
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101.LAB XBRL Taxonomy Extension Label Linkbase Documen
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* Incorporated herein by reference as stated.
**  Filed herewith
24




Table of Contents
SIGNATURE

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

AMPHENOL CORPORATION

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

and Principal Financial Officer

Date: October 26, 20C
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Exhibit 10.20

NINTH AMENDMENT (2009-1) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

Pursuant to Section 12.1 of the Pension Plan foplByees of Amphenol Corporation as amended andtegseffective January 1,
2002 (the “Plan”), the Plan is hereby amended Bswe:

1. Effective for limitation years beginning on or aftrily 1, 2007, Article VCode Section 415 Limitations on Benefits , is
hereby amended by restating existing Section 5itk ientirety, and deleting Sections 5.2 through s restated, Section 5.1 reads as
follows:

5.1 Limitation of Benefits to Comply With Section 415ffective for Limitation Years beginning on ottexf July 1,
2007, and notwithstanding any Plan provisions &dbntrary, in no event may the maximum annualewient benefit payable to a
Participant under the Plan and any other defineetfiteplan of the Employer or an Affiliated Emplaoya any time within the
Limitation Year exceed the limitations containeddade Section 415 and the regulations and guidssaed thereunder, which are
hereby incorporated by reference, including, withonitation, the following definition of compensah as set out therein:

The term “compensation” for purposes of compliawité the limitations under Code Section 415 shatlude the
following:

(i) wages as reported for purposes of federal irctam on Form W-2;

(i) elective deferrals as defined in Section 4Q0@pof the Code and salary reduction contributiohthe
Participant not includible in his or her gross immby reason of Section 125 (including amountsamatlable to a
Participant in cash in lieu of group health coverhgcause the Participant is unable to certifyhbatir she has
other health coverage) or Section 132(f) of theeC@ahd

(iii) compensation paid after severance from emplegt as set out in Treas. Reg. § 1.415(c)-2(e)(3).

2. Effective March 20, 2009, the final paragraph oft®m 16.23(a) and 16.23(b), Amphenol Salaried Amgphenol Hourly,
Eligible Class, is amended in its entirety, to clarify that TinMErowave Systems, Inc. is not a Participating toyer, to read as follows:




Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Amphenol Printed Circuitcl, Amphenol
Connex Corporation, Amphenol PCD, Inc., Amphenotéhninc., Amphenol Optimize Manufacturing CompaRiger
Systems International, Inc., SV Microwave Techna@sginc., Amphenol Alden Products Company, Amph&teward
Enterprises, Inc. and Times Microwave Systems,dne.not Participating Employers, and Amphenol Apexe Operations,
Amphenol Assemble Tech, Amphenol TCS and Amphersdus Technologies are not participating divisiongoations o
Amphenol Corporation.

3. Effective March 20, 2009, the final paragraph oft®m (a) on the cover page to Exhibits A and B,phmenol Salaried and
Amphenol Hourly Eligible Class, is amended in its entirety, to clarify that TinM&rowave Systems, Inc. is not a Participating toyer, to
read as follows:

Without limitation, Sine Systems Corporation, AmpbeT&M Antennas, Inc., Amphenol Printed Circuitcl, Amphenol
Connex Corporation, Amphenol PCD, Inc., Amphenotéhninc., Amphenol Optimize Manufacturing Compahiher
Systems International, Inc., SV Microwave Technasglinc., Amphenol Alden Products Company, Amph&teward
Enterprises, Inc. and Times Microwave Systems,dne.not Participating Employers, and Amphenol Apexe Operations,
Amphenol Assemble Tech, Amphenol TCS and Ampherius Technologies are not participating divisionkoations o
Amphenol Corporation.

AMPHENOL CORPORATION

DATED: September 15, 2009 BY: /s/ Jerome F. Monteit
Jerome F. Monteit
Its: Vice President, Human Resourt




EXHIBIT 10.45

FIFTH (2009-1) CUSTOMIZED AMENDMENT
TO THE 2003 AMENDED AND RESTATED
AMPHENOL CORPORATION EMPLOYEE SAVINGS/401(K) PLAN

WHEREAS , Amphenol Corporation (“Amphenol”) has adopted thstated Amphenol Corporation Employee Savinggij@®lan
(the “Plan”) through adoption of the Fidelity Intesents CORPORATEplan for Retireméfit  Profit Shadfd (k) Plan Basic Plan
Document No. 02 (the “Prototype”) and the Non-Stadized Adoption Agreement No. 001 (the “Adoptiogréement”), to comply with the
applicable requirements of the Retirement Protactict of 1994 (“GATT"), Uniformed Services Employmeand Reemployment Rights Act
of 1994, Small Business Job Protection Act of 19%6payer Relief Act of 1997, Internal Revenue &rRestructuring and Reform Act of
1998 and the Community Renewal Tax Relief Act dd@Ceffective as of May 8, 2003, except to the mixtiee applicable laws named above
provide for an earlier effective date;

WHEREAS , Section 16.02 of the Plan allows Amphenol to adniéve Plan;

WHEREAS , Fidelity has notified Amphenol that it may be essary for Amphenol to individually adopt certamemdments
previously adopted by Fidelity with respect to Bretotype document;

NOW THEREFORE BE IT RESOLVED , that to the extent necessary, the attached amemtdimepared by Fidelity, “
ADDENDUM RE: Code Sections 401(k) and 415 2007 FRegulations, Katrina Emergency Tax Relief AcRoD5 and Gulf Opportunity
Zone Act of 2005 " is adopted, effective as of dages set forth therein.

IN WITNESS WHEREOF , Amphenol has signed this instrument this 10thafdylarch, 2009.

Amphenol Corporatiol

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




The CORPORATEplan for Retirements™M

ADDENDUM
RE: Code Sections 401(k) and 415 2007 Final Reiguisat
Katrina Emergency Tax Relief Act of 2005 and
Gulf Opportunity Zone Act of 2005

Amendments for Fidelity Basic Plan Document No. 02
PREAMBLE

Adoption and Effective Date of Amendment This amendment of the Plan is adopted to refleefitial regulations under Internal Revenue
Code (Code) sections 401(k) and 415 and to reflectindments to the Code pursuant to the Katrina ganey Tax Relief Act ("KETRA")
and the Gulf Opportunity Zone Act of 2005 (“GOZAThis amendment is intended as good faith compdiavith the requirements of Code
sections 401(k), 415, KETRA, and GOZA and is tabastrued in accordance with guidance issued thdexuThis amendment shall be
effective as described below.

Supersession of Inconsistent ProvisionsThis amendment shall supersede the provisionseoPthn to the extent those provisions are
inconsistent with the provisions of this amendment.

1. The first paragraph of Section 2.01(j) is herebyaded in its entirety, effective for Plan Years &imditation Years beginning
on and after July 1, 2007, to provide as follows:

()) “Compensation” (subject to adjustments thefat8ection 6.12(d) for purposes of Section 6.12iarBection 5.02 for
purposes of Section 5.02) means wages as definédde Section 3401(a) (for purposes of income tiixhelding at the
source) plus amounts that would be included in wduye for an election under Code Section 125(a3(fl@), 402(e)(3), 402
(h)(2)(B), 402(k), or 457(b) and all other paymestg€ompensation to an Eligible Employee by the Exygr (in the course of
the Employer’s trade or business) for servicefigoEmployer while employed as an Eligible Emplofgrenhich the
Employer is required to furnish the Eligible Emptaya written statement under Code Sections 604d@8}),(a)(3) and 6052.
Compensation must be determined without regardiyaales under Code Section 3401(a) that limitrrauneration included
in wages based on the nature or location of thd@ment or the services performed




(such as the exception for agricultural labor id€&ection 3401(a)(2)). Notwithstanding anythinghe contrary herein,
however, severance amounts paid after severantegnoployment shall be excluded from Compensation.

(1) For purposes of this Section 2.01(a), “severanceuaits” are any amounts paid after severance fropl@mment, except a
payment of regular compensation for services duttiegEligible Employee’s regular working hours compensation for
services outside the Eligible Employee’s regularkiray hours (such as overtime or shift differentiabmmissions, bonuses, or
other similar payments provided such payment wbalee been made prior to a severance from employiinet Eligible
Employee had continued in employment with the eggroprovided such amounts are paid by the latéAp2-1/2 months afte
or (B) the end of the Limitation Year that includbs date of the Eligible Employee’s severance feanployment with the
employer (as defined in applicable guidance).

(2) For purposes of this Section 2.01(j), an Eligiblaffoyee has a “severance from employment” wherktlggble Employee
ceases to be an employee of the employer maintaihnplan, and an Eligible Employee does not lzaiseverance from
employment” if, in connection with a change of eayphent, the individual’s new employer maintainstsptan with respect to
the individual. The determination of whether argiilie Employee ceases to be an employee of theagmmphaintaining the
plan is based on all of the relevant facts ancduarstances.

2. The final sentence of the third paragraph of Sec2i®1(j) is hereby amended, in its entirety, dffecfor Plan Years and Limitation
Years beginning on and after July 1, 2007, to mle\ds follows:

Compensation is treated as paid on a date ifatisally paid on that date or it would have beed pa that date but for an election
under section 125, 132(f)(4), 401(k), 403(b), 408408(p)(2)(A)(i), or 457(b).

3. The first paragraph of Section 5.02 is hereby aradndffective for Plan Years beginning on and aftdy 1, 2007, to provide as
follows:

5.02 Compensation Taken into Account in Determining Contibutions . In determining the amount or allocation of any
contribution that is based on Compensation, onlgpn@ensation paid to a Participant for services resglo the Employer while
employed as an Eligible Employee shall be takem @micount. Except as otherwise specifically prodintethis Article 5, for
purposes of determining the amount and allocatfaontributions under this Article 5, Compensatstrall not include
reimbursements or other expense allowances, fhiegefits (cash and non-cash) moving expenses rddfeompensation, welfare
benefits, and any items elected by the Employén véspect to such contributions in Subsection &)08( (b), as applicable, of the
Adoption Agreement.

4. Section 6.12(d) is hereby amended in its entireffgctive for Limitation Years beginning on andeafguly 1, 2007, to provide as
follows:




(d) Adjustments to Compensatioi©ompensation for purposes of this Section 6.H2:sh

(1) be based on the amount actually paid or made &laila the Participant (or, if earlier, includibiethe gross income of the
Participant) during the Limitation Year;

(2) include amounts paid by the later of (A) 2-1/2 nienafter or (B) the end of the Limitation Year thratludes the date of
the Participant’s severance from employment (amddfin Section 2.01(j)) with the employer if starounts are either
payments for unused accrued bona fide sick, vatatioother leave (but only if the Eligible Empl@y@ould have been
able to use the leave if employment had continued)eceived by a Participant pursuant to a nonfig@lunfunded
deferred compensation plan, but only if the paymemild have been paid to the Participant at theesgmme if the
Participant had continued in employment with thepkayer and only to the extent that the paymemdduidible in the
Participant’s gross income;

(3) include amounts that otherwise would be exclude@serance amounts” if such amounts are paid todimidual who
does not currently perform services for the empldyexause of qualified military service (as use@ate Section 414(u)
(1)) to the extent those amounts do not exceedrt@unts the individual would have received if theividual had
continued to perform services for the employereathan entering qualified military service or t@articipant who is
permanently and totally disabled;

(4) include amounts earned during the Limitation Yearriot paid during that Limitation Year solely basa of the timing of
pay periods and pay dates, provided

(A) such amounts are paid during the first few weekh@hext Limitation Year;
(B) such amounts are included on a uniform and comsibtesis with respect to all similarly situatedtiegvants; and
(C) no such amounts are included in more than one htioit Year.

In addition, for Limitation Years beginning on dtea July 1, 2007, Compensation for purposes &f 8ection 6.12 shall not reflect
compensation for a year greater than the limit ni@tele Section 401(a)(17) that applies to that.year
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5. A new Section 6.12(f) and a new Section 6.12(ghameby added to the end of Section 6.12, effeftivimitation Years beginning on
and after July 1, 2007, to provide as follows:

(H Anything herein to the contrary notwithstandingcarrecting an “excess 415 amount” in a Limitatiear beginning on or after
July 1, 2007, the Employer may use any appropdateection under the Employee Plans Compliance [R&so System, or any
successor thereto.

(g) Restorative payments allocated to a Participantsofint, which include payments made to restoreelb&sthe Plan resulting
from actions (or a failure to act) by a fiduciaoy fvhich there is a reasonable risk of liabilityden Title | of ERISA or under
other applicable federal or state law, where siryilsituated Participants are similarly treatedndd give rise to an “annual
addition” for any Limitation Year.

6. The following language is hereby added to the drféieation 9.07, effective August 25, 2005, to pdevas follows:

Notwithstanding anything herein to the contrarywbger, the Employer may suspend the obligation@tialified Individual
defined in Section 10.09(b)(1) to repay a Plan lfmarany period beginning with the QHD EffectivetPalefined in Section 10.09
(c)(1) and ending not later than December 31, Z8@6“suspension period”). With respect to a Quedifindividual defined in
Section 10.09(b)(2) or (3), his suspension perfwl Hegin no earlier than the QHD Effective Dapplacable to such Qualified
Individual as provided in Section 10.09(c)(2) oy #8d ending not later than December 31, 2006,igeovthat such suspension
period shall not last beyond one year. The loaaysmnts must resume upon the end of the suspepsiad, and the term of tl
loan will be extended by the duration of the suspEmperiod. Interest accruing during the suspengariod shall be added to the
remaining principal of the loan. The Qualified mdiual shall repay the loan thereafter by amoriirain substantially level
installments over the remaining period of the loan.

7. A new Section 10.09 is hereby added to Articleefffective August 25, 2005, to provide as follows:

10.09 Qualified Hurricane Distributions . Qualified Individuals (as defined in subsectioni§bjow) may designate all or a
portion of a qualifying distribution as a Qualifietirricane Distribution (as defined in subsectiapkielow).
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(@)

(b)

(©

A “Qualified Hurricane Distribution” means any disution made on or after the QHD Effective Date ¢efined in subsection
(c) below) and before January 1, 2007 to a Qudlifirividual, to the extent that such distributiarhen aggregated with all
other Qualified Hurricane Distributions to the Qfiatl Individual made under the Plan (and under atiner plan maintained by
the Employer or a Related Employer), does not ek&4©0,000. A Qualified Hurricane Distribution miigt made in accordan
with and pursuant to the distribution provisiongted Plan, except that:

(1) A Qualified Hurricane Distribution of amounts attiable to Nonelective Employer Contributions, DefeContributions
and Qualified Nonelective Employer contributionsltbe deemed to be made after the occurrenceyodliatributable
events otherwise applicable under Code sectionky@)(B)(i), such as termination of employment (atll be deemed
permissible under Section 12.01), and

(2) The requirements of Code sections 401(a)(31), 4@2@d 3405 and Section 13.04 shall not apply.

A “Qualified Individual” is an individual whose pitipal place of abode on

(1) August 28, 2005, is located in the Hurricane Katriiisaster area (as defined in Code section 14008(@ who has
sustained an economic loss by reason of Hurricatang;

(2) September 23, 2005, is located in the Hurricana &gaster area (as defined in Code section 1400 who has
sustained an economic loss by reason of Hurricatae &

(3) October 23, 2005, is located in the Hurricane Wiltisaster area (as defined in Code section 140Q0M(¢&) who has
sustained an economic loss by reason of Hurricai@aV

The QHD Effective Date is

(1) August 25, 2005, with respect to a Qualified Indixal described in subsection (b)(1) above;

(2) September 23, 2005, with respect to a Qualifiedviddal described in subsection (b)(2) above; and
(3) October 23, 2005, with respect to a Qualified lidlial described in subsection (b)(3) above.
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(d) Provided the Plan permits rollover contribution®aaticipant who received a Qualified HurricanetBlisition may repay to
the Plan the Qualified Hurricane Distribution, pidad such Qualified Hurricane Distribution is elit for tax-free rollover
treatment. Any such re-contribution will be treatesdhaving been made in a direct rollover to tta Rinust be made during
the three-year period beginning on the day afterdéite on which such distribution was receivedaarhot exceed the amount
of such distribution.




EXHIBIT 10.46

SIXTH (2009-2) CUSTOMIZED AMENDMENT
TO THE 2003 AMENDED AND RESTATED
AMPHENOL CORPORATION EMPLOYEE SAVINGS/401(K) PLAN

WHEREAS , Amphenol Corporation (“Amphenol”) has adopted tbstated Amphenol Corporation Employee Savinggij@®lan
(the “Plan”) through adoption of the Fidelity Intesents CORPORATEplan for Retireméfit  Profit Shadfd (k) Plan Basic Plan
Document No. 02 (the “Prototype”) and the Non-Stadized Adoption Agreement No. 001 (the “Adoptiogréement”), to comply with the
applicable requirements of the Retirement Protactict of 1994 (“GATT"), Uniformed Services Employmeand Reemployment Rights Act
of 1994, Small Business Job Protection Act of 19%6payer Relief Act of 1997, Internal Revenue &rRestructuring and Reform Act of
1998 and the Community Renewal Tax Relief Act dd@0effective as of May 8, 2003, except to the mixtiee applicable laws named above
provide for an earlier effective date;

WHEREAS , Section 16.02 of the Plan allows Amphenol to adniéve Plan;

WHEREAS , Amphenol acquired the stock of Times Microwavet8is, Inc. (the “Company”) on March 20, 2009;

WHEREAS , Amphenol, with the consent of Fidelity Manageméntst Company, wishes to amend the Plan to (i)evsa#aried
employees of the Company eligible to participatthaPlan, and (ii) provide for certain employentiutions to be made on behalf of such

Participants employed by the Company as set farthis amendment, with the understanding that smcamendment has the effect of taking
the Plan outside of the Prototype;

NOW THEREFORE BE IT RESOLVED , that the following amendment, which amends thiedT{2008-1) Customized
Amendment, is hereby adopted, effective as of M&y2D09:

1. Subsection (b) of Item 4 of the Third (2008-1) @usized AmendmenDefinition: Class| Participant , is amended to read
as follows:
b. an employee of Amphenol Nexus Technologies a dimisif Amphenol Corporation, on or after July 1, 206r
2. A new Subsection (c) is added to Item 4 of the @(R008-1) Customized AmendmeDbfinition: Class| Participant , and

reads as follows:

C. a salaried employee of Times Microwave Systems, brcor after May 16, 2009.




3. In all other respects, the Third (2008-1) Customiiaenendment remains in full force and effect.

IN WITNESS WHEREOF , Amphenol has signed this instrument this 21stafadpril, 2009.

Amphenol Corporatiol

By: /s/ Jerome F. Monteit

Jerome F. Monteit
Its: Vice President, Human Resourt




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. | have reviewed this quarterly report on Form 1@€xhe quarter ended September 30, 2009 of Amdheéoporation;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

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

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

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentnisineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this report based
on such evaluation; and

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

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

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

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

Date: October 26, 20C

/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 financialogff of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xhe quarter ended September 30, 2009 of Amdh@oporation;
2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itée a material fact necessary

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

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand 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 @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedoes 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 dgritie 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 repodiand 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 adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the tegig’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 regigfeaability to record, process, summarize and refioancial information; and

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

Date: October 26, 20C

/sl 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 September 30,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, RaAdNorwitt, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to Section 906 of the Sarbarley Act 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: October 26, 20C

/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 authenticatognowledging, 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 retarby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theager ended September 30,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), |, Di&gaReardon, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to Section 906 of the Sarbarley Act 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: October 26, 20C

/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 authenticatognowledging, 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 retarby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




