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PART |
Item 1. Business
General
Amphenol Corporation (“Amphenol” or the “Companys)one of the world largest designers, manufacturers and marketeigdfical
electronic and fiber optic connectors, interconrsystems and coaxial and high-speed specialty cib&e Company was incorporated in
1987. Certain predecessor businesses, which nostitda part of the Company, have been in busiggg® 1932. The primary end markets
for the Company’s products are:
e communication systems for the converging techgielof voice, video and data communications;
» a broad range of industrial applications inclgdiactory automation and motion control systemgiced and industrial
instrumentation, mass transportation, alternatiergy, natural resource exploration and traditi@mal hybrid- electrical
automotive applications; and

« commercial aerospace and military applications.

The Company'’s strategy is to provide its custormgtis comprehensive design capabilities, a broadcsiein of products and a high level
of service on a worldwide basis while maintainirgitnuing programs of productivity improvement aro$t control. For 2009, the Company

reported net sales, operating income and net in@itributable to Amphenol Corporation of $2,820.illion, $488.9 million and $317.8
million, respectively. The table below summarize®imation regarding the Company’s primary marketd end applications for the

Company’s products:

Percentage of Sali

Primary End Applications

Information Technology &
Communications

Industrial/Automotive

Commercial Aerospace
& Military

61%

Wireless Communication Systems
* wireless handsets and personal
communication devices
* wireless infrastructure equipmen
* base stations
» cell sites

Broadband Networks
» cable television networks
* set top converters
* high-speed data kits
» cable modems
* network switching equipmel

Telecommunications and
Data Communication
* servers and storage syste
e computers, personal computers i
related peripheral
« data networking equipme
* routers and switche

16%

Factory automation

Instrumentation

Automobile safety
systems and
on-board electronics

Hybrid-electrical vehicles Ma:

transportation

Oil exploration
Off-road construction
Medical equipment
Satellite radio systems
Geophysical
Alternative energy

23%

Military and Commercial
Aircraft
* avionics
* engine controls
« flight controls
 passenger related systems
Missile systems
Military communications systems
Satellite and space programs
Radar systems
Military vehicles
Ordnance
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The Company designs and manufactures connectorisit@ndonnect systems, which are used primarilgotoduct electrical and optical
signals for a wide range of sophisticated electramiplications. The Company believes, based priynani published market research, that
the second largest connector and interconnect ptadanufacturer in the world. The Company has ame a broad range of connector and
interconnect products for the information technglagd communications equipment applications inclgdhe converging voice, video and
data communications markets. The Company offer®adrange of interconnect products for factorpaation and motion control systems,
machine tools, instrumentation and medical systenass transportation applications and automotiypdicgiions, including airbags, seatbelt
pretensioners and other on-board automotive elgicsoln addition, the Company is the leading sigopif high performance, military-
specification, circular environmental connectorat ttequire superior reliability and performance emcbnditions of stress and in hostile
environments. These conditions are frequently emtawad in commercial and military aerospace apfiina and other demanding industrial
applications such as solar and wind power generabib exploration, medical equipment, hybrid-etaal vehicles and off-road construction.

The Company is a global manufacturer employing aded manufacturing processes. The Company desigargjfactures and assemt
its products at facilities in the Americas, Eurofsia and Africa. The Company sells its productstigh its own global sales force,
independent manufacturers’ representatives andtmbhetwork of electronics distributors to thouwssaof Original Equipment Manufacturers
(“OEMS”) in approximately 60 countries througholietworld. The Company also sells certain productddctronic manufacturing services
(“EMS™), to original design manufacturing (“*ODM"oenpanies and to communication network operatows.2B09, approximately 39% of
the Company’s net sales were in North America, 1@ in Europe and 42% were in Asia and other c@mmt

The Company generally implements its product dgualkent strategy through product design teams anddbmyhtion arrangements with
customers which result in the Company obtainingeygd vendor status for its customers’ new prodants programs. The Company seeks
to have its products become widely accepted witienindustry for similar applications and produti@nufactured by other potential
customers, which the Company believes will provadeditional sources of future revenue. By developipglication specific products, the
Company has decreased its exposure to standardgisosthich generally experience greater pricingguee. In addition to product design
teams and customer collaboration arrangement€; ¢éhgpany uses key account managers to manage cuswlatenships on a global basis
such that it can bring to bear its total resoutoaseet the worldwide needs of its multinationattomers.

The Company and industry analysts estimate thawtr&lwide sales of interconnect products were apipnately $35 billion in 2009.
The Company believes that the worldwide industnjriterconnect products and systems is highly fraxgged with over 2,000 producers of
connectors and interconnect systems worldwide,lo€lwthe 10 largest, including Amphenol, accouritgca combined market share of
approximately 49% in 2009.

The Company’s acquisition strategy is focused enctinsolidation of this highly fragmented industifhe Company targets acquisitions
on a global basis in high growth segments that lcaveplementary capabilities to the Company frommaglpct, customer and/or geographic
standpoint. The Company looks to add value to lemebmpanies through its global capabilities aadagally expects acquisitions to be
accretive to performance in the first year. In20fe Company invested approximately $280 milboracquisitions, including payments for
performance-based additional cash consideratiagig#ificant portion of this investment was madetwan acquisitions in target markets,
including the military aerospace, wireless infrasture and telecommunications and data communitatitarkets, which broadened and
enhanced its product offerings in these areas.
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Business Segments

The following table sets forth the dollar amounitshe Company’s net trade sales for its businegmseats. For a discussion of factors
affecting changes in sales by business segmerddditional segment financial data, see “Managersddiscussion and Analysis of Financ
Condition and Results of Operations.”

2009 2008 2007
(dollars in thousands)

Net trade sales by business segm
Interconnect Products and Assemb $ 2,566,570 $ 2,950,571 $ 2,569,28:
Cable Product 253,48 285,90: 281,76(

$ 2,820,06! $ 3,236,47. $ 2,851,04.

Net trade sales by geographic area

United State: $ 1,001,74. $ 1,159,34' $ 1,155,84
China 611,87 557,24 382,48¢
Other International locatior 1,206,441 1,519,87 1,312,70!

$ 2,820,06! $ 3,236,47. $ 2,851,04.

Q) Based on customer location to which product is s

Interconnect Products and Assemblidfie Company produces a broad range of intercoqmedticts and assemblies primarily for vo
video and data communication systems, commerciabpace and military systems, automotive and nrassportation applications, and
industrial and factory automation equipment. lod@nect products include connectors, which wheach#d to an electronic or fiber optic
cable, a printed circuit board or other deviceilitate electronic or fiber optic transmission.tdrconnect assemblies generally consist of a
system of cable and connectors for linking eledtramd fiber optic equipment. The Company desams produces a broad range of
connector and cable assembly products used in coication applications, such as: engineered calslenalslies used in base stations for
wireless communication systems and internet netingr&quipment; smart card acceptor and other ioterect devices used in mobile
telephones; set top boxes and other applicatiofectiitate reading data from smart cards; fibeti@oponnectors used in fiber optic signal
transmission; backplane and input/output conne@ndsassemblies used for servers and data stoexgmed and linking personal computers
and peripheral equipment; sculptured flexible discused for integrating printed circuit board€ommunication applications and hinge
products used in mobile phone and other mobile conication devices. The Company also designs andiges a broad range of radio
frequency connector products and antennas useteicommunications, computer and office equipmastyimentation equipment, local a
networks and automotive electronics. The Comparad frequency interconnect products and assesihlie also used in base stations,
mobile communication devices and other componentgltular and personal communications networks.

The Company believes that it is the largest supplidigh performance, military-specification, aitar environmental connectors. Such
connectors require superior performance and réitiabinder conditions of stress and in hostile emwiments. High performance
environmental connectors and interconnect systeengenerally used to interconnect electronic abérfoptic systems in sophisticated
aerospace, military, commercial and industrial poént. These applications present demanding teobital requirements in that the
connectors are subject to rapid and severe temperethanges, vibration, humidity and nuclear raaiat-requent applications of these
connectors and interconnect systems include airgraided missiles, radar, military vehicles, eaqugnt for spacecraft, energy, medical
instrumentation, geophysical applications and oéet construction equipment. The Company also desigd produces industrial
interconnect products used in a variety of applicet such as factory automation equipment, massi@tation applications including
railroads and marine transportation; and automaafety products including interconnect devices sysiems used in automotive airbags,
seatbelt pretensioners, antilock braking systerdso#imer on-board automotive electronic systems.Jtmpany also designs and produces
highly-engineered cable and backplane assemblieh &semblies are specially designed by the Coyripatonjunction with Original
Equipment Manufacturer (“OEM”) customers for spiecipplications, primarily for computer, wired awiteless communication systems,
office equipment, industrial and aerospace apjinat The cable assemblies utilize the Companyseotor and cable products as well as
components purchased from others.
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Cable Products.The Company designs, manufactures and marketsat@able primarily for use in the cable televisiodustry. The
Company’s Times Fiber Communications subsidiathésworld’s second largest producer of coaxial €dbt the cable television market.
The Company believes that its Times Fiber Commuiaica unit is one of the lowest cost producersazbal cable for cable television. The
Companys coaxial cable and connector products are usedlile television systems including full serviceleaklevision/telecommunicatic
systems being installed by cable operators anddeieunication companies offering video, voice aathdervices. The Company is also a
major supplier of coaxial cable to the internaticcable television market. The Company manufastiwe primary types of coaxial cable:
semi-flexible, which has an aluminum tubular shieldd flexible, which has one or more braided ntietshields. Semi-flexible coaxial cable
is used in the trunk and feeder distribution parid cable television systems, and flexible cabled known as drop cable) is used primarily
for hookups from the feeder cable to the cablevigien subscriber’s residence. Flexible cabldss ased in other communication
applications. The Company has also developedadtioe of radio frequency and fiber optic interneat components for full service cable
television/ telecommunication networks.

The Company is also a leading producer of highdjpe¢a cables and specialty cables, which are taseahnect internal components in
systems with space and component configuratioridiions. Such products are used in computer deafquipment applications as well as
in a variety of telecommunication applications.

International Operations

The Company believes that its global presence important competitive advantage, as it allows@oenpany to provide quality
products on a timely and worldwide basis to itstinational customers. Approximately 64% of the Qamy’s sales for the year ended
December 31, 2009 were outside the United Statdspproximately 22% of the Company’s sales weré totustomers in China. The
Company has international manufacturing and assefabilities in China, Taiwan, Korea, India, Japhglaysia, Europe, Canada, Latin
America, Africa and Australia. European operatimtéude manufacturing and assembly facilitieshie United Kingdom, Germany, France,
the Czech Republic, Slovakia and Estonia and sdfiegs in most European markets. The Companyérirational manufacturing and
assembly facilities generally serve the respedtigal markets and coordinate product design andufaaturing responsibility with the
Company'’s other operations around the world. Thmgany has low cost manufacturing and assemblijtfesiin China, Malaysia, Mexico,
India, Eastern Europe and Africa to serve regiama world markets.

Customers

The Company’s products are used in a wide variegpplications by numerous customers, the largesthach accounted for
approximately 7% of net sales for the year endeckDer 31, 2009. The Company sells its produots¢o 10,000 customer locations
worldwide. The Companyg’products are sold directly to OEMs, contract nfiacturers, cable system operators, telecommunitatonpanie
and through manufacturers’ representatives andlaisors. There has been a trend on the part of @HEstlomers to consolidate their lists of
qualified suppliers to companies that have a bpmatfolio of leading technology solutions, desigpability, global presence, can meet
quality and delivery standards and have competfiees.

The Company has focused its global resources ttiggoéiself to compete effectively in this envinment. The Company has concentr:
its efforts on service and productivity improvengimcluding advanced computer aided design and faetuing systems, statistical process
controls and just-in-time inventory programs torease product quality and shorten product deligehedules. The Company’s strategy is to
provide comprehensive design capabilities, a beadelction of products and a high level of servicthe areas in which it competes. The
Company has achieved a preferred supplier des@nfttm many of its customers.

The Company'’s sales to distributors representedoappately 13% of the Company’s 2009 sales. The gamy’s recognized brand
names, including “Amphenol,” “Times Fiber,” “Tuch&tSocapex,” “Sine,” “Spectra-Strip,” “Pyle-Natiah” “Matrix,” “Kai Jack” and
others, together with the Company’s strong conmaisign-in position (products that are specifiredustomer drawings), enhance its ability
to reach the secondary market through its netwbdistributors.

Manufacturing

The Company employs advanced manufacturing prosésskeiding molding, stamping, plating, turningtrexiing, die casting and
assembly operations as well as proprietary praeessology for specialty and coaxial cable prodarctiThe Company’s manufacturing
facilities are generally vertically integrated ogi@wns from the initial design stage through fidesign and manufacturing. Outsourcing of
certain fabrication processes is used when cost##fe. Substantially all of the Company’s manufisicig facilities are certified to the
ISO9000 series of quality standards, and manyefbmpany’s manufacturing facilities are certified
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other quality standards, including QS9000, ISO14&0d TS16469.

The Company employs a global manufacturing stratedgwer its production costs and to improve sgud customers. The Company
sources its products on a worldwide basis with rfecturing and assembly operations in the AmeriEasppe, Asia, Africa and Australia. -
better serve certain high volume customers, the famy has established just-in-time facilities néase major customers.

The Company'’s policy is to maintain strong costtoals in its manufacturing and assembly operatidin® Company is continually
evaluating and adjusting its expense levels andfenge to reflect current business conditions araimize the return on capital investme

The Company purchases a wide variety of raw maseioa the manufacture of its products, includinggous metals such as gold and
silver used in plating, aluminum, brass, steelpev@nd bimetallic products used for cable, costantl connector shells, and plastic mate
used for cable and connector bodies and inserth Buwv materials are generally available throughloeitworld and are purchased locally
from a variety of suppliers. The Company is gergradt dependent upon any one source for raw nasemr if one source is used the
Company attempts to protect itself through longatsupply agreements.

Research and Development

The Company'’s research and development expenskedareation of new and improved products and mseEewas $64.0 million, $68.1
million and $62.4 million for 2009, 2008 and 200&spectively. The Comparg/tesearch and development activities focus ormteelgroduc
areas and are performed by individual operatingsitins. Generally, the operating divisions workselly with OEM customers to develop
highly-engineered products and systems that meeifgpcustomer needs. The Company focuses itarelsend development efforts
primarily on those product areas that it believagethe potential for broad market applications sigdificant sales within a one-tbree yea
period.

Trademarks and Patents

The Company owns a number of active patents woddwihe Company also regards its trademarks “AmaligiTimes Fiber,”
“Tuchel,” “Socapex” and “Spectra-Strip” to be of teaal value in its businesses. The Company hakisixe rights in all its major markets to
use these registered trademarks. The Companydtds to other registered and unregistered tradesnahich it believes to be of value to its
businesses. While the Company considers its pasaactsrademarks to be valuable assets, the Congmes/not believe that its competitive
position is dependent on patent or trademark ptioteor that its operations are dependent on adiyitual patent or trademark.

Competition

The Company encounters competition in substant@ligireas of its business. The Company competamgly on the basis of
technology innovation, product quality, price, aumser service and delivery time. Competitors incliadge, diversified companies, some of
which have substantially greater assets and fiahnesources than the Company, as well as medilsmé&dl companies. In the area of coa
cable for cable television, the Company believes ittand CommScope are the primary world providérsuch cable; however, CommScope
is larger than the Company in this market. In addjtthe Company faces competition from other comgsathat have concentrated their
efforts in one or more areas of the coaxial catdeket.

Backlog

The Company estimates that its backlog of unfideders was $534 million and $505 million at Decentike 2009 and 2008,
respectively. Orders typically fluctuate from qeato quarter based on customer demand and gdnesialess conditions. Unfilled orders n
be cancelled prior to shipment of goods. It is expe that all or a substantial portion of the bagkill be filled within the next 12 months.
Significant elements of the Company’s businessh stscsales to the communications related markatkifling wireless communications,
telecom & data communications and broadband comeations) and sales to distributors, generally lshart lead times. Therefore, backlog
may not be indicative of future demand.

Employees

As of December 31, 2009, the Company had approgim&®e,200 full-time employees worldwide of whichpeoximately 24,800 were
located in low cost regions. Of these employeegtapmately 26,400 were hourly employees and theaieder were
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salaried employees. The Company believes thasiitgood relationship with its unionized and nofenized employees.
Environmental Matters

Certain operations of the Company are subject Wr@mmental laws and regulations which govern tisettarge of pollutants into the air
and water, as well as the handling and dispossblid and hazardous wastes. The Company belieae&shoperations are currently in
substantial compliance with applicable environmklatas and regulations and that the costs of cairigncompliance will not have a material
effect on the Company’s financial condition or Hesof operations.

Subsequent to the acquisition of Amphenol frome&liSignal Corporation (“Allied Signal™) in 1987 (A&d Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection veilveral environmental cleanup sites. The CompadyHzmeywell jointly consented to
perform certain investigations and remediation ayehitoring activities at two sites, the “Route 8ndfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. Thest®incurred relating to these three sites are
currently reimbursed by Honeywell based on an agese (the “Honeywell Agreement”) entered into imnection with the acquisition in
1987. For sites covered by the Honeywell Agreenterthie extent that conditions or circumstancesiged or existed at the time of or prior
to the acquisition in 1987, Honeywell is obligatedeimburse the Company 100% of such costs. Heekyepresentatives continue to work
closely with the Company in addressing the mostiiant environmental liabilities covered by themeywell Agreement. Management
does not believe that the costs associated withutsn of these or any other environmental matédtishave a material adverse effect on the
Company'’s consolidated financial condition or ré&sof operations. The environmental investigatiemediation and monitoring activities
identified by the Company, including those refet@@bove, are covered under the Honeywell Agre¢men

Owners and occupiers of sites containing hazardobstances, as well as generators of hazardoutaBabs, are subject to broad liabi
under various federal and state environmental Evesregulations, including expenditures for cleaan@ monitoring costs and potential
damages arising out of past disposal activitieshSiability in many cases may be imposed regasdtégault or the legality of the original
disposal activity. The Company has performed reateuti activities and is currently performing op&as and maintenance and monitoring
activities at three off-site disposal sites presgigwitilized by the Company’s Sidney facility antthers, to wit the Richardson Hill Road
landfill, the Route 8 landfill and the Sidney lailidf Actions at the Richardson Hill Road and Sigrendfills were undertaken subsequent to
designation as “Superfund” sites on the NationarRies List under the Comprehensive EnvironmeRtesponse, Compensation and
Liability Act of 1980. The Route 8 landfill was dgsated as a New York State Inactive Hazardous 8Vaiposal Site, with remedial actions
taken pursuant to Chapter 6, Section 375-1 of e Mork Code of Rules and Regulations. In addittbe, Company is currently performing
monitoring activities at, and in proximity to, itsanufacturing site in Sidney, New York. The Compé&nglso engaged in remediating or
monitoring environmental conditions at certaintsfather manufacturing facilities and has been mbasea potentially responsible party for
cleanup costs at other off-site disposal sitessatlh environmental matters referred to in thisgeaph are covered by the Honeywell
Agreement.

Since 1987, the Company has not been identifiechasit been named as a potentially responsibty péth respect to any other
significant on-site or oftite hazardous waste matters. In addition, the Gompelieves that its manufacturing activities digbosal practice
since 1987 have been in material compliance wighiegble environmental laws and regulations. Noeletss, it is possible that the Company
will be named as a potentially responsible partthanfuture with respect to additional Superfunaibrer sites. Although the Company is
unable to predict with any reasonable certaintyetktent of its ultimate liability with respect tayapending or future environmental matters,
the Company believes, based upon information ctiyr&nown by management about the Company’s marnurfi,g activities, disposal
practices and estimates of liability with respeckmown environmental matters, that any such lighiVill not be material to its financial
condition or results of operations.

Other

The Company’s annual report on Form 10-K and &léoSEC filings are available, without charge, lvem €Company’s web site,
www.amphenol.com, as soon as reasonably practiediglethey are filed electronically with the SEGhpies are also available without
charge, from Amphenol Corporation, Investor Reladici358 Hall Avenue, Wallingford, CT 06492.
Cautionary Information for Purposes of Forward Looking Statements

Statements made by the Company in written or amhfto various persons, including statements madei$ annual report on Form 10-
K and other filings with the SEC, that are notdlyi historical facts are “forward lookingtatements. Such statements should be conside

subject to uncertainties that exist in the Compsuagerations and business environment. Certaineofisk
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factors, assumptions or uncertainties that couldsedhe Company to fail to conform with expectatiand predictions are described below
under the caption “Risk Factors” in Part |, temaAd elsewhere in this Form 10-K. Should one orenod these risks or uncertainties occur,
or should our assumptions prove incorrect, acesllts may vary materially from those describethisa Form 10-K as anticipated, believed,
estimated or expected. We do not intend to upithetee forward looking statements.

Iltem 1A. Risk Factors

Investors should carefully consider the risks descrbelow and all other information in this For@-K. The risks and uncertainties
described below are not the only ones facing tha@my. Additional risks and uncertainties not pnélgeknown to the Company or that it
currently deems immaterial may also impair the Canys business and operations.

If any of the following risks actually occur, the@@pany’s business and consolidated financial statésncould be materially adversely
affected. In such case, the trading price of thmm@any’s common stock could decline and investorg lmse all or part of their investment.

The Company is dependent on the communications ingtry, including telecommunication and data communiation, wireless
communications and broadband communications.

Approximately 61% of the Company’s revenues forythar ended December 31, 2009 came from saleg twotihmunications industry,
including telecommunication and data communicatwingless communications and broadband communitatibemand for these products
is subject to rapid technological change (see beldhe Company is dependent on the acceptance of redugt introductions for continu
revenue growth”). These markets are dominated bgratlarge manufacturers and operators who relgudaert significant price pressure on
their suppliers, including the Company. The lossimé or more of the large communications custormeutd have a material adverse effec
the Company’s business. There can be no assutaaicihé Company will be able to continue to competzessfully in the communications
industry, and the Company’s failure to do so cddsle an adverse effect on the Company’s resutipefations.

Approximately 10% of the Company’s 2009 revenuesefom sales to the broadband communications tndu3emand for the
Company'’s broadband communications products depemimsirily on capital spending by cable televisaperators for constructing,
rebuilding or upgrading their systems. The amodihis capital spending, and, therefore, the Corgsasales and profitability will be
affected by a variety of factors, including genexanomic conditions, acquisitions of cable televisoperators by non-cable television
operators, cable system consolidation within tltigtry, the financial condition of domestic catdievision operators and their access to
financing, competition from satellite, telephona aelevision providers and telephone companiesn@ogical developments and new
legislation and regulation of cable television @ers. There can be no assurance that existingsle’eable television capital spending will
continue or that cable television spending will detrease.

Changes in defense expenditures may reduce the Coamny’s sales.

Approximately 18% of the Company’s 2009 revenuesefrom sales to the military market. The Compaastipipates in a broad
spectrum of defense programs and believes thahe@mgram accounted for more than 1% of its 2@08nmues. The substantial majority of
these sales are related to both U.S. and foreigitargiand defense programs. However, the Compassf&ss are generally to contractors and
subcontractors of the U.S. or foreign governments distributors that in turn sell to the cont@stand subcontractors. Nevertheless, the
Company'’s sales are affected by changes in thegefeudgets of the U.S. and foreign governmentiedine in U.S. defense expenditures
and defense expenditures generally could adveestdgt the Company’s business.

The Company encounters competition in substantiallwall areas of its business.

The Company competes primarily on the basis ofrteldgy innovation, product quality, price, custorservice and delivery time.
Competitors include large, diversified compani@sns of which have substantially greater assetdinadcial resources than the Company
well as medium to small companies. There can bassarance that additional competitors will not etite Company’s existing markets, nor
can there be any assurance that the Company walblgeto compete successfully against existingear competition, and the inability to do
so could have an adverse effect on the Compangméss and operations.

The Company is dependent on the acceptance of newogduct introductions for continued revenue growth.
The Company estimates that products introduceldanast two years accounted for approximately 252009 net sales. The Compasy’
long-term results of operations depend substaytigdbn its ability to continue to conceive, desigoyrce and market new products and upon

continuing market acceptance of its existing artdriuproduct lines. In the ordinary course of
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business, the Company continually develops or esea¢w product line concepts. If the Company failsr is significantly delayed in
introducing new product line concepts or if the @amy’s new products do not meet with market aceegtaour results of operations may be
adversely affected.

Covenants in the Company'’s credit agreements may adrsely affect the Company.

The Company’s Revolving Credit Facility containsafincial and other covenants, such as a limit omatie of debt to earnings before
interest, taxes, depreciation and amortizationjmmim levels of net worth and limits on incurrenddiens. Although the Company believes
none of these covenants are presently restriatitieet Company’s operations, the ability to meeffit@ncial covenants can be affected by
events beyond the Company’s control, and the Cognpannot provide assurance that the Company widltrifese tests. A breach of any of
these covenants could result in a default undeCtirapany’s credit agreements. Upon the occurrehaa event of default under any of the
Company'’s credit facilities, the lenders could etecdeclare all amounts outstanding there undeetonmediately due and payable and
terminate all commitments to extend further crdflithe lenders accelerate the repayment of bomgsiithe Company may not have suffic
assets to repay the Company’s credit facilities @heér indebtedness. See “Liquidity and Capitaldreses.”

Downgrades of the Company’s debt rating could advesely affect the Company’s results of operations anfinancial position.

If the credit rating agencies that rate the Comfsadgbt were to downgrade the Company'’s credihggith conjunction with a
deterioration of the Company’s performance, it rimyease the Company'’s cost of capital and makeite difficult for the Company to
obtain new financing, which could adversely affdaet Company’s business.

The Company’s results may be negatively affected byhanging interest rates

The Company is subject to market risk from exposomhanges in interest rates based on the Compéingncing activities. In
November 2009, the Company issued $600.0 millionnsiecured Senior Notes at a discount of 99.81384rdMovember 2014 with a fixe
interest rate of 4.75%. The Company also utilirésrest rate swap agreements to manage and mitig&eposure to changes in interest r:
for amounts outstanding on its Revolving Credititgtc As of December 31, 2009, the Company haériest rate protection in the form of
swaps that effectively fixed the Company’s LIBOReiest rate on $150.0 million at 4.73%, expiringity 2010.

A 10% change in the LIBOR interest rate at Decen®ie2009 would have no material effect on inteexgtense. The Company does
expect changes in interest rates to have a magdfieadt on income or cash flows in 2010, althouggré can be no assurances that interest
will not significantly change.

The Company’s results may be negatively affected Hpreign currency exchange rates.

The Company conducts business in several intemetmurrencies through its worldwide operations] as a result is subject to foreign
exchange exposure due to changes in exchangeofatesvarious currencies. Changes in exchange cate positively or negatively affect
Company’s sales, gross margins and shareholdangyedhe Company attempts to minimize currencycesxpe risk by producing its
products in the same country or region in whichghaducts are sold, thereby generating revenuesnanding expenses in the same curre
and by managing its working capital. There candassurance that this approach will be successtpkcially in the event of a significant
and sudden decline in the value of any of the ira&onal currencies of the Company’s worldwide agiens, which could have an adverse
effect on the results of the Company’s operations.

The Company is subject to the risks of political, @anomic and military instability in countries outside the United States.

Non-U.S. markets account for a substantial portibtne Company’s business. During 2009, non-U.&kets constituted approximately
64% of the Company’s net sales. The Company emptaye than 88% of its workforce outside the Unifdtes. The Company’s customers
are located throughout the world and it has mangufecturing, administrative and sales facilitiessiie the United States. Because of the
Company’s extensive non-U.S. operations, it is egpdo risks that could negatively affect salegrofitability, including:

» tariffs, trade barriers and trade disputes;
e regulations related to customs and import/expottens
e longer payment cycles;
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* taxissues, such as tax law changes, examinatiotexing authorities, variations in tax laws froouatry to country as
compared to the United States and difficultiesipatriating in a tax-efficient manner cash generateheld abroad;

« challenges in collecting accounts receivable;

« employment regulations and local labor conditions;

« difficulties protecting intellectual property;

e instability in economic or political conditions,dluding inflation, recession and actual or antitgelamilitary or political
conflicts; and

« the impact of each of the foregoing on outsour@ngd procurement arrangements.

The Company may experience difficulties and unantipated expense of assimilating newly acquired busésses, including the potential
for the impairment of goodwill.

The Company has completed a number of acquisitiotte past few years. It is possible the Compaay experience difficulty
integrating such acquisitions and further thatabguisitions may not perform as expected. At Deaar3fh, 2009, the total assets of the
Company were $3,219.2 million, which included $B.36million of goodwill. The goodwill arose as thrcess of the purchase price over the
fair value of net assets of businesses acquired. Gdmpany performs annual evaluations for the pialempairment of the carrying value of
goodwill in accordance with the Intangibles- Gooltlasd Other Topic of the Financial Accounting Stards Board (“FASB”) Accounting
Standards Caodification (“ASC”). Such evaluationgédnaot resulted in the need to recognize an impaitnHowever, if the financial
performance of the Company’s businesses were findesignificantly, the Company could incur a ncash charge to its income statemen
the impairment of goodwill.

The Company may experience difficulties in obtainig a consistent supply of materials at stable pricimlevels, which could adversely
affect its results of operations.

The Company uses basic materials like steel, alumjribrass, copper, bi-metallic products, silvetdgmd plastic resins in its
manufacturing process. Volatility in the pricessath material and availability of supply may hawibstantial impact on the price the
Company pays for such materials. In addition, togktent such cost increases cannot be recovaxagtihsales price increases or
productivity improvements, the Company’s margin rdagline.

The Company may not be able to attract and retain &y employees.

The Company’s continued success depends uponntsaed ability to hire and retain key employeeisabperations around the world.
Any difficulties in obtaining or retaining the magement and other human resource competencieth@adampany needs to achieve its
business objectives may have adverse effects o@dahgpany’s performance.

Changes in general economic conditions and otherdtors beyond the Company’s control may adversely ipact its business.

The following factors could adversely impact thenfpany’s business:

. A global economic slowdown in any of the Companyarket segments.

. The effects of significant changes in monetary fishl policies in the U.S. and abroad includingngiicant income tax
changes, currency fluctuations and unforeseentioflary pressures.

. Rapid material escalation of the cost of regulatammpliance and litigation.

. Unexpected government policies and regulationsaiffg the Company or its significant customers.

. Unforeseen intergovernmental conflicts or actiamsluding but not limited to armed conflict anddeawars.

. Unforeseen interruptions to the Company’s busimasits largest customers, distributors and swgplresulting from but

not limited to, strikes, financial instabilitiesymputer malfunctions, inventory excesses or natlisasters.
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Item 1B. Unresolved Staff Comments
Not applicable.

Item 2. Properties

The Company'’s fixed assets include plants and veaursés and a substantial quantity of machinery gangment, most of which is
general purpose machinery and equipment using toadixtures and in many instances having autantatntrol features and special
adaptations. The Company'’s plants, warehouses,in&ghand equipment are in good operating conditwa well maintained, and
substantially all of its facilities are in regulase. The Company considers the present level eflfassets along with planned capital
expenditures as suitable and adequate for opesatidhe current business environment. At DecerBtheP009, the Company operated a total
of 213 plants, warehouses and offices of whictil{@)locations in the U.S. had approximately 2.4iamisquare feet, of which 1.0 million
square feet were leased; (b) the locations outhiel®).S. had approximately 6.2 million square feétyhich 4.6 million square feet were
leased; and (c) the square footage by segmentppexamately 7.6 million square feet and 1.0 millisquare feet for the Interconnect
Products and Assemblies segment and the Cable &soskgment, respectively.

The Company believes that its facilities are slia@nd adequate for the business conducted thaneimre being appropriately utilized
for their intended purposes. Utilization of theilities varies based on demand for the producte. Company continuously reviews its
anticipated requirements for facilities and, basedhat review, may from time to time acquire @de additional facilities and/or dispose of
existing facilities.

Item 3. Legal Proceedings

The Company and its subsidiaries have been nameéefasdants in several legal actions in which waiamounts 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 naateg to have a material effect on the Companganitial condition or results of
operations.

Item 4. Submission of Matters to a Vote of Securityolders
No matters were submitted to a vote of our shadshelduring the last quarter of the year ended bee 31, 2009.
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PART Il
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities

On January 17, 2007, the Company announced a 2-$twek split that was effective for stockholdefsezord as of March 16, 2007 and
these additional shares were distributed on Ma@;t2807. The share information included hereirectl the effect of such stock split.

The Company effected the initial public offeringitsf Class A Common Stock in November 1991. The amy’s common stock has
been listed on the New York Stock Exchange sinagettime under the symbol “APH.” The following taldets forth on a per share basis the
high and low sales prices for the common stoclbfith 2009 and 2008 as reported on the New YorkkSxchange.

2009 2008
High Low High Low
First Quartel $ 30.82 $ 215t $ 45.4¢ % 34.1¢
Second Quarte 35.3¢ 27.9¢ 50.0(¢ 37.6¢
Third Quartel 40.2¢ 30.6¢ 52.2¢ 39.1(
Fourth Quarte 47.1¢ 35.1¢€ 40.5C 18.3¢

As of January 31, 2010, there were 42 holdersadrceof the Company’s common stock. A significaninter of outstanding shares of
common stock are registered in the name of onlyhaeer, which is a nominee of The Depository Ti@stnpany, a securities depository for
banks and brokerage firms. The Company believdslibee are a significant number of beneficial okgraf its common stock.

The Company pays a quarterly dividend on its comstook of $.015 per share. Cumulative dividenddated and paid during 2009
were $10.3 million, including those declared in @hd paid in 2009. The Company intends to retemremainder of its earnings not used

for dividend payments to provide funds for the epien and expansion of the Company’s businessu@iey acquisition related activity), to
repurchase shares of its common stock and to repigyanding indebtedness.

The following table summarizes the Company’s eqodynpensation plan information as of December 8092

Equity Compensation Plan Information

Number of securities to Weighted average

be issued upon exercise exercise price of Number of securities

of outstanding options, outstanding options, remaining available
Plan category warrants and rights warrants and rights for future issuance
Equity compensation plans approved by security drs 12,704,300 $ 29.5¢ 12,604,50
Equity compensation plans not approved by sechotglers — — —
Total 12,704,300 $ 29.5¢ 12,604,50

Purchases of Equity Securities

The Company had an open-market stock repurchagegmo(the “Program”) to repurchase up to 20 millghvares of its common stock
which expired on January 31, 2010. The Companydicurchase any shares of its common stock uheégPtogram during the year ended
December 31, 2009. When the program expired onalgrii, 2010, there were approximately 1.8 millkbares of common stock available
to be purchased under the Program.
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Item 6. Selected Financial Data

(dollars in thousands, except per share data)

2009 2008 2007 2006 2005

Operations

Net sales $ 2,820,06! $ 3,236,47. $ 2,851,04. $ 2,471,430 $ 1,808,14
Net income attributable to Amphenol Corporat 317,8341) 419,15: 353,19 255,69:(2) 206,33¢
Net income per common sh—Diluted 1.8%(1) 2.34 1.94 1.342) 1.14
Financial Position

Cash, cash equivalents and s-term investment $ 422,38. % 219,41f $ 186,30: $ 74,13t $ 38,66¢
Working capital 917,23t 701,03: 703,32 486,94t 373,88«
Total asset 3,219,18. 2,994,15! 2,675,73. 2,195,39 1,932,541
Long-term debt, including current portic 753,44¢ 786,45¢ 722,63t 680,41« 781,00(
Shareholder equity attributable to Amphenol Corporati 1,746,07 1,349,42! 1,264,91. 902,99 689,23!
Weighted average shares outstan—Diluted 173,941,75 178,813,01 182,503,96 183,347,32 180,943,47
Cash dividends declared per sh $ 0.06 $ 0.06 $ 0.06 $ 0.06 $ 0.0€

(1) Includes a one-time charge for expenses incurréldeirearly extinguishment of interest rate swapf49575, less tax benefit of $1,221,
or $0.02 per share after taxes.

(2) Includes a one-time charge for expenses incurredrnimection with a flood at the Company’s Sidney, fidcility of $20,747, less tax
benefit of $6,535, or $0.08 per share after taxes.
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Item 7. Managemen’s Discussion and Analysis of Financie
Condition and Results of Operations

The following discussion and analysis of the resaftoperations for the three fiscal years endecebBer 31, 2009, 2008 and 2007 has
been derived from and should be read in conjundtitin the consolidated financial statements inctudisewhere in this document.

Overview

The Company is a global designer, manufacturemaaudketer of interconnect and cable products. BB2@pproximately 64% of the
Company’s sales were outside the U.S. The priraadymarkets for our products are:

e communication systems for the converging techne®gf voice, video and data communications;

* abroad range of industrial applications includiagtory automation and motion control systems, weddind industrial
instrumentation, mass transportation, alternathar@y, natural resource exploration, and traditiama hybrid-electrical automotive
applications; and

e commercial aerospace and military applications.

The Company’s products are used in a wide variegpplications by numerous customers, the largesthach accounted for
approximately 7% of net sales in 2009. The Compargounters competition in its markets and compatiesarily on the basis of technolo
innovation, product quality, price, customer seevénd delivery time. There has been a trend opaheof OEM customers to consolidate
their lists of qualified suppliers to companiestthave a global presence, can meet quality andatglstandards, have a broad product
portfolio and design capability and have competifivices. The Company has focused its global reesuo position itself to compete
effectively in this environment. The Company bedig that its global presence is an important coitivgetidvantage as it allows the Comp
to provide quality products on a timely and worlderibasis to its multinational customers.

The Company’s strategy is to provide comprehendasign capabilities, a broad selection of prodantsa high level of service in the
areas in which it competes. The Company focusag#earch and development efforts through clogbooation with its OEM customers to
develop highly-engineered products that meet custaraeds and have the potential for broad marksicapions and significant sales within
a one-to-three year period. The Company is alsosied on controlling costs. The Company doedathisvesting in modern manufacturing
technologies, controlling purchasing processeseapdnding into low cost areas.

The Company'’s strategic objective is to furtheramte its position in its served markets by purstiegfollowing success factors:

»  Focus on customer needs

»  Design and develop performance-enhancing interadramdutions

»  Establish a strong global presence in resourcesapabilities

*  Preserve and foster a collaborative, entreprerlendaagement structure
»  Maintain a culture of controlling costs

»  Pursue strategic acquisitions

For the year ended December 31, 2009, the Compguoyted net sales, operating income and net inaitributable to Amphenol
Corporation of $2,820.1 million, $488.9 million af817.8 million, respectively; down 13%, 23% an@®4espectively, from 2008. Sales of
interconnect products and assemblies and salesbtd products decreased in all of the Company’®nmaprkets and geographic regions.
Sales and profitability trends are discussed iaitlgt “Results of Operations” below. In additianstrength of the Company is its ability to
consistently generate cash. The Company usegjeagiated from operations to fund capital expeneltand acquisitions, repurchase shares
of its common stock, pay dividends and reduce itetiess. In 2009, the Company generated opereastyflow of $582.3 million.
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Results of Operations

The following table sets forth the components dfineome attributable to Amphenol Corporation geecentage of net sales for the

periods indicated.

Net sales
Cost of sale:
Selling, general and administrative expe
Operating incom:
Interest expens
Early extinguishment of interest rate swi
Other expenses, n
Income before income tax
Provision for income taxe
Net income
Net income attributable to noncontrolling intere

Net income attributable to Amphenol Corporat

16

Year Ended December 31

2009 2008 2007
100.(% 100.(% 100.(%
68.€ 67.€ 67.L
14.] 12.¢ 13.2
17.2 190.¢ 19.2
(1.9 (1.2) (1.9
0.2) — —

— — (0.2)
15.¢ 18.2 17.¢
(4.2) (5.0 (5.2)
11.€ 13.2 12.7
0.9 0.9 (0.9
11.%% 13.(% 12.2%
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2009 Compared to 2008

Net sales were $2,820.illion for the year ended December 31, 2009 comgdo $3,236.5 million for 2008, a decrease of 13%4.S.
dollars, 12% in local currencies and 16% organyc@kcluding both currency and acquisition impactSales of interconnect products and
assemblies in 2009 (approximately 91% of net salesjeased 13% in U.S. dollars and 12% in locakcweies compared to 2008
($2,566.6 million in 2009 versus $2,950.6 millionZ008). Sales decreased in the Company’s majomeamidets, including the industrial,
telecommunications and data communications, autematireless communications and military/aerospaegkets as a result of the global
economic downturn. The industrial market salesessed (approximately $113.9 million) reflectingrsficantly lower demand for a broad
range of industrial equipment including factory@uation, natural resource exploration, heavy ageift and railway/mass transit. The
telecommunications and data communications madies decreased (approximately $164.8 million) aritp due to reduced sales of high
speed interconnect products for servers and swigcas well as network and storage equipment réflgsignificantly lower enterprise and
data center equipment demand. Sales to the aut@moarket decreased (approximately $42.3 millipmnarily due to the general softness
in the domestic and European automotive markets.vileless communications market sales decreappdofmately $46.1 million) in
primarily all areas, including the mobile devicerked, primarily related to lower handset demand thedwireless infrastructure market dus
lower demand at base station/equipment manufastypartially offset by increased sales to cell sigtallation customers primarily due to-
impact of acquisitions. Sales to the military/apaxse markets decreased (approximately $20.8 mjijlfmmarily due to lower demand in the
commercial aircraft market and to a lesser extemdefense market, partially offset by the impdctaguisitions. Sales of cable products in
2009 (approximately 9% of net sales) decreasedihl%S. dollars and 9% in local currencies compace008 ($253.5 million in 2009
versus $285.9 million in 2008). This decreaseimarily attributable to a slowdown in spendingdomestic and international broadband and
cable television markets resulting from weak ecoicaronditions.

Geographically, sales in the U.S. in 2009 decreapgdoximately 14% in U.S. dollars ($1,001.7 millim 2009 versus $1,159.3 million
in 2008) and decreased approximately 13% in logakacies. International sales for 2009 decreappdoximately 12% in U.S. dollars
($1,818.3 million in 2009 versus $2,077.2 million2008) and decreased approximately 11% in loaaénuies compared to 2008. The
comparatively stronger U.S. dollar in 2009 hadeffect of decreasing net sales by approximatelyZg8llion when compared to foreign
currency translation rates in 2008.

The gross profit margin as a percentage of nes sedes 31.4% in 2009 compared to 32.4% in 2008.0peeating margin for interconne
products and assemblies decreased approximatély Gpared to the prior year, primarily as a restiteduced volume levels given the
current economic environment, partially offset Iffgetive cost control programs. Cable operatinggime increased 3.9% primarily as a
result of the positive impacts of lower materiastsoand operational cost reduction actions, whiohenthan offset the impact of lower sales
volume.

Selling, general and administrative expenses wae& $ million and $416.9 million in 2009 and 2008 approximately 14% and 13% of
net sales for 2009 and 2008, respectively. Theedse in expense in 2009 is primarily attributabllower sales volume and the positive
effects of cost reduction actions. Selling and ratirig expenses decreased approximately $12.9 miti@Q009 due primarily to the lower
sales volume and the impact on sales related sostsas freight and employee related costs. Résaartdevelopment expenditures
decreased approximately $4.1 million. Administratexpenses decreased approximately $2.3 millidrrepresented approximately 5.0%
and 4.5% of sales for 2009 and 2008, respectively.

Interest expense was $36.6 million for 2009 comp#we$39.6 million for 2008. The decrease is prilpattributable to lower average
interest rates in 2009 partially offset by higheermage debt levels. The Company incurred a $4lliomicharge (or $.02 per share) for the
early extinguishment of certain interest rate swa@009. Refer to” Liquidity and Capital Resowstéor further discussion.

The provision for income taxes was at an effeatate of 26.7% in 2009 and 27.5% in 2008. The logfective tax rate in 2009 results
primarily from a smaller decrease in income du209 in lower rate jurisdictions.
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2008 Compared to 2007

Net sales were $3,236.®illion for the year ended December 31, 2008 comgdn $2,851.0 million for 2007, an increase of 1ia%.S
dollars and 12% in local currencies. The incréasales in 2008 over 2007 excluding acquisitiomas W0% in U.S. dollars and 9% in local
currencies. Sales of interconnect products anehalsiges in 2008 (approximately 91% of net salesjeased 15% in U.S. dollars and 13% in
local currencies compared to 2007 ($2,950.6 millilmA008 versus $2,569.3 million in 2007). Saleseéased in all of the Company’s major
end markets, except automotive, including the wigglcommunications, military/aerospace, telecomaations and data communications
industrial markets. The increase in sales in thielass communications markets (approximately $2@illion) is attributable to increased
sales to the mobile device market primarily relgtio new products for mobile phones, increased denrathe wireless infrastructure market
from base station/equipment manufacturers anddsser extent increased sales to cell site install@ustomers. Sales to the
military/aerospace markets increased approxim&@®/8 million, primarily due to increased salesrititary customers for various defense
related programs, including war related spendingnerease in sales to commercial aerospace custand the impact of acquisitions. The
increase in sales to the telecommunications aral@ahmunications related markets (approximately®58llion) reflects increased sales of
high speed interconnect products for servers aiigtswg and network equipment for data centers @l & the impact of acquisitions. The
increase in sales in the industrial market (appnately $20.1 million) primarily reflects the impaaftacquisitions as well as increased salt
the natural resource exploration and railway/messsit markets. The automotive market was sligtitiywn in 2008 (approximately $3.0
million) versus 2007 reflecting the general softnesthe domestic and European automotive marketgs of cable products in 2008
(approximately 9% of net sales) increased 1% in ddBars and 3% in local currencies compared @/2%285.9 million in 2008 versus
$281.8 million in 2007). Such increase is primadue to the impact of price increases.

Geographically, sales in the U.S. in 2008 and 2007 relatively flat ($1,159.3 million in 2008 vass$1,155.8 million in 2007);
international sales for 2008 increased approxima&abo in U.S. dollars ($2,077.2 million in 2008 ses $1,695.2 million in 2007) and
increased approximately 21% in local currency camegdo 2007. The comparatively weak U.S. dolla2@08 had the effect of increasing
sales by approximately $34.3 million when compdcefibreign currency translation rates in 2007.

The gross profit margin as a percentage of nes sades relatively flat at 32.4% in 2008 compare82d% in 2007. The operating mari
for interconnect products and assemblies increapptbximately 0.3% compared to the prior year, tyais a result of the continuing
development of new higher margin application spe@foducts, excellent operating leverage on inenetal volume and aggressive programs
of cost control. Cable operating margins decreds@® due primarily to the impact of higher mateciasts for the majority of 2008 partially
offset by the impact of price increases.

Selling, general and administrative expenses w£t€.$ million and $377.3 million in 2008 and 208&spectively, or approximately
13% of net sales in both 2008 and 2007. The iser@aexpense in 2008 is attributable to increasd®e major components of selling,
general and administrative expenses. Researchemmdogpment expenditures increased approximately lion, reflecting increases in
expenditures for new product development and reptes approximately 2% of sales for both 2008 €0@V2Selling and marketing expense
remained approximately 6.5% of sales for both 2888 2007. Administrative expense, which represtapproximately 4.5% of sales for
both 2008 and 2007, increased by approximatelyl$tfilion, due primarily to increases in stobksed compensation expense of $3.9 mi
as well as cost increases relating to salarieseamloyee-related benefits.

Interest expense was $39.6 million for 2008 comp#we$36.9 million for 2007. The increase is priftyaattributable to the higher
average debt levels in 2008.

Other expenses, net for 2008 were not signifidather expenses, net for 2007 were $4.5 millionamedcomprised primarily of program
fees on the sale of accounts receivable of $5.Bomjland agency and commitment fees on the Conipangdit facilities of $1.8 million
offset by interest income of $2.7 million.

The provision for income taxes was at an effeatate of 27.5% in 2008 and 28.9% in 2007. The losfiective tax rate results
primarily from an increase in income in lower taxigdictions and changes in the Comparipcome repatriation plans. The total effective
reduction lowered tax expense in 2008 by approetga8.3 million, or an additional $.04 per share.
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Liquidity and Capital Resource

Cash provided by operating activities totaled $38gillion, $481.5 million and $387.9 million for 29, 2008 and 2007, respectively.
increase in cash from operating activities in 2608 pared to 2008 is primarily attributable to dases in the components of working capital
compared to increases in these components in 2@d8raincrease in depreciation and amortizatiotigigroffset by a decrease in net
income. The increase in cash from operating a&/in 2008 compared to 2007 is primarily attritalgato an increase in net income, an
increase in depreciation and amortization and &tancrease in the components of working capitatgared to the increase in 2007.

The components of working capital as presentedheratcompanying Consolidated Statements of Cash dfdareased $125.6 million in
2009 due primarily to decreases in accounts reblsymventory and other current assets of $96I6amj $76.3 million and $6.0 million,
respectively, offset by a $31.7 million decreasadnounts payable, $16.1 million in excess tax fisnfeom stock-based payment
arrangements, a $3.0 million decrease in accoestsivable sold under the Company’s receivable geation program and a $2.6 million
decrease in accrued liabilities.

The components of working capital increased $40l0omin 2008 due primarily to increases in invent of $47.6 million, $21.3 million
in excess tax benefits from stock-based paymeahgements and $7.5 million of other current agzatially offset by a $32.2 million
increase in accrued liabilities, a $2.7 millionneg@se in accounts payable and a $1.5 million deergaccounts receivable.

The components of working capital increased $63lllomin 2007 due primarily to increases in acctsureceivable of $87.0 million,
$23.7 million in excess tax benefits from stockdshpayment arrangements, $22.7 million in inventorgl $7.2 million of prepaid expenses
and other assets patrtially offset by a $43.7 nmilliecrease in accounts payable and an increasg3d® $nillion in accrued liabilities.

The following represents the significant changethaamounts as presented on the accompanying [@tated Balance Sheets in 2009.
Accounts receivable decreased $66.4 million to $48llion, primarily reflecting the impact of lowsales levels and a reduction in days
sales outstanding, partially offset by the impdaayuisitions of $18.8 million and translationukmg from the comparatively weaker U.S.
dollar at December 31, 2009 compared to Decembe2@18 (“Translation”). Days sales outstandingrdased to approximately 64 days
from 72 days in 2008. Inventory decreased $501Bomito $461.8 million, primarily due to adjustntsrto production activity in response to
lower demand levels offset by the impact of acdjoiss of $20.1 million and Translation. Inventorgyd at December 31, 2009 and 2008 \
80 and 88, respectively. Other current assetsase $32.1 million to $124.4 million primarily dtehigher short-term investments
purchases during 2009. Land and depreciable assgisiecreased $11.6 million to $332.9 millioriaeting capital expenditures of $63.1
million, as well as assets from acquisitions ofragpnately $10.0 million and Translation of $5.9llioh offset by depreciation of $85.1
million and disposals of $5.5 million. Goodwill ireased $136.3 million to $1,368.7 million primardy a result of two acquisitions in the
Interconnect Products and Assemblies segment cosaptieiring the year. Other long-term assets inec:&45.8 million to $97.2 million
primarily due to an increase in identifiable intdolg assets resulting from 2009 acquisitions phyt@fset by a decrease in lorigkm deferre
tax assets of $9.5 million. Accounts payable desd&b13.8 million to $292.1 million primarily agesult of a decrease in purchasing activity
during the year related to lower sales levels ofisethe impact of acquisitions of $10.7 and Tratish. Total accrued liabilities decreased
$117.8 million, primarily as a result of paymentsladjustments made related to accrued acquisitiiated obligations of $113.1 million as
well as a decrease in accrued foreign income ta@sued pension and post employment benefit otiiga increased $10.6 million to
$172.2 million due primarily to a higher projecteehefit obligation as a result of a lower discaaté assumption offset by an increase in
plan assets during the year. Other long-term ligsl decreased $15.2 million to $27.9 million daehe reclassification of the fair value of
short-term interest rate swaps to other accruedresgs in 2009.

In 2009, cash from operating activities of $582iBiom, proceeds from the issuance of Senior Nate$598.9 million,proceeds from tF
exercise of stock options including excess tax fienfeom stock-based payment arrangements of $dillln and proceeds from disposal of
fixed assets of $3.2 million were used to fund $@84illion of acquisitions, including payments foerformance-based additional cash
consideration, capital expenditures of $63.1 millipurchases of shoigrm investments of $33.3 million, payments to ramimlling interest:
of $23.3 million, dividend payments of $10.3 mitlio net repayments of the Revolving Credit Facgity foreign debt of $631.9 million,
costs related to the issuance of Senior Notestendarly extinguishment of interest rate swapements of $4.7 million and $4.6 million,
respectively, which resulted in an increase in aaghcash equivalents on hand of $169.6 million2008, cash from operating activities of
$481.5 million, net borrowings of $61.9 million,gmeeds from the exercise of stock options incluéixcess tax benefits from stock-based
payment arrangements of $48.4 million and procémas disposal of fixed assets of $0.9 million wesed to fund purchases of treasury
stock of $293.6 million, $135.8 million of acquisits, including payments for performance-basedteuidil cash consideration,
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capital expenditures of $108.3 million, dividend/peents of $10.6 million, purchases of short-termestments of $2.9 million, which
resulted in an increase in cash and cash equigatenihand of $31.3 million.

In November 2009, the Company issued $600.0 mithibansecured 4.75% Senior Notes due in Noveml@dr4 2t a discount of
99.813% ($1.1 million unamortized at December 3DY. Net proceeds from the sale of the Senior dakere used to repay borrowings
under the Company’s Revolving Credit Facility. aledition, the Company incurred fees and expensatedeto the Senior Notes of $4.7
million, which were capitalized and will be amo#gzover the term of the Senior Notes. Interesher&enior Notes is payable semi-annually
on May 15 and November 15 of each year, beginnmiylay 15, 2010. The Company will make each intgpagment to the holders of
record on the immediately preceding May 1 and Ndveni. The Company may, at its option, redeem sumadi of the Senior Notes at any
time by paying a makesole premium, plus accrued and unpaid interestnyf, to the date of repurchase. The Senior Naesinsecured a
rank equally in right of payment with the Compangther unsecured senior indebtedness.

In conjunction with the note issuance, the Compaexisting five-year senior unsecured Revolvingd@réacility, which matures in
August 2011, was amended to reduce the commitmemt $1,000.0 million to $752.0 million. At Deceent81, 2009, borrowings and
availability under the facility were $150.0 milliand $602.0 million, respectively. The Companytiest rate on borrowings under the
Revolving Credit Facility is LIBOR plus 40 basisipis. The Company also pays certain annual agandyfacility fees. The Revolving
Credit Facility requires that the Company satigytain financial covenants. At December 31, 20088,Company was in compliance with
financial covenants under the Revolving Credit Fgciand the Company'’s credit rating from Stand&rBoor’s was BBB- and from
Moody’'s was Baa3.

As of December 31, 2009, the Company had inteagstawap agreements of $150.0 million that fix@menpanys LIBOR interest rate
4.73%, expiring in July 2010. The fair value of sugreements represents the amounts that the Cgmuard receive or pay if the
agreements were terminated. The fair value of svimgicated that termination of the agreementseatenber 31, 2009 would have resulted
in a pre-tax loss of $3.7 million; such loss, nietax of $1.4 million, was recorded in accumulat¢der comprehensive loss. In conjunction
with the repayment of borrowings under the Revag\v@iredit Facility from the net proceeds from treuance of Senior Notes, certain interest
rate swap agreements were terminated and a onectiarge of $4.6 million (or $.02 per share) wasiined related to the cost of such
termination.

The Company’s primary ongoing cash requirementsheifor operating and capital expenditures, prodevelopment activities,
repurchase of its common stock, funding of pensigiigations, dividends and debt service. The Carmgpmay also use cash to fund all or
part of the cost of acquisitions. The Company ettt capital expenditures in 2010 will be apprately $80.0 to $100.0 million. The
Company pays a quarterly dividend on its commonkstd $.015 per share. Cumulative dividends dedand paid during 2009 were $10.3
million, including those declared in 2008 and pai@009. The Company’s debt service requiremeonsist primarily of principal and
interest on Senior Notes and the Revolving Creadiliy.

The Company’s primary sources of liquidity are intdly generated cash flow, the Revolving Creditifg and the sale of receivables
under the Company’s accounts receivable agreenesatibed below. In addition, the Company had cea$h equivalents and short-term
investments of $422.4 million December 31, 2008, rtiajority of which was in non-U.S. accounts. Tuwmpany expects that ongoing
requirements for operating and capital expendityresduct development activities, repurchasessod@mmon stock, dividends and debt
service requirements will be funded from these sesirhowever, the Company’s sources of liquidityldde adversely affected by, among
other things, a decrease in demand for the Compamgducts, a deterioration in certain of the Comypafinancial ratios or a deterioration
the quality of the Company’s accounts receivalblewever, management believes that the Companyls cash equivalent and short-term
investment position, ability to generate stronchcdd®w from operations, availability under its Réviag Credit Agreement and access to
credit markets will allow it to meet its obligati®ifor the next twelve months.

Off-Balance Sheet Arrangement - Accounts ReceivaBkcuritization

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafl an undivided interest of up to
$100.0 million in a designated pool of qualifiec¢aants receivable (the “Accounts Receivable AgregifieThe Company services,
administers and collects the receivables on betfidlfe purchaser. The Accounts Receivable Agreeimehtdes certain covenants and
provides for various events of termination and waginally set to expire in July 2009. The AccouRtsceivable Agreement was amended in
May 2009 to extend the term of the agreement to REy0. Upon expiration of the term, the Compartgnds to replace the Accounts
Receivable Agreement with a similar program. Duthtoshort-term nature of the accounts receivabéefair value approximates carrying
value. At December 31, 2009 and 2008, $82.0 millind $85.0 million, respectively, of receivablesrevsold and are therefore not reflected
in the accounts receivable or debt balances iathempanying Consolidated Balance Sheets. Effedtineary 1, 2010, with the adoption of
recent amendments to the Transfers and Servicidg an
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Consolidation Topics of the Financial Accountingr@tards Board (“FASB”) Accounting Standards Codifien (“ASC"), the Company will
report receivables sold under the Accounts Rec@vagreement, that as of December 31, 2009 werarteg off-balance sheet, as accounts
receivable and short-term debt on its ConsolidB&ldnce Sheets. Refer to “Recent Accounting Chahges

Environmental Matters

Subsequent to the acquisition of Amphenol frome&liSignal Corporation (“Allied Signal”) in 1987 (A&d Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection vgiéveral environmental cleanup sites. The Compady-Hameywell jointly consented to
perform certain investigations and remediation enahitoring activities at two sites, the “Route &hdfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. Thest®incurred relating to these three sites are
currently reimbursed by Honeywell based on an ages¢ (the “Honeywell Agreement”) entered into imanection with the acquisition in
1987. For sites covered by the Honeywell Agreenterttie extent that conditions or circumstancesioed or existed at the time of or prior
to the acquisition in 1987, Honeywell is obligatedeimburse the Company 100% of such costs. Heekyepresentatives continue to work
closely with the Company in addressing the mostii@ant environmental liabilities covered by themeywell Agreement. Management
does not believe that the costs associated withugsn of these or any other environmental mattatshave a material adverse effect on the
Company’s consolidated financial condition or résof operations. The environmental investigatisasjediation and monitoring activities
identified by the Company, including those refertre@bove, are covered under the Honeywell Agreémen

Inflation and Costs

The cost of the Company’s products is influencedh®ycost of a wide variety of raw materials, imthg precious metals such as gold
and silver used in plating; aluminum, copper, biass steel used for contacts, shells and cableplastic materials used in molding
connector bodies, inserts and cable. In genemaeases in the cost of raw materials, labor andcgs have been offset by price increases,
productivity improvements and cost saving programs.

Risk Managemen

The Company has, to a significant degree, mitigageelxposure to currency risk in its business apens by manufacturing and
procuring its products in the same country or regiowhich the products are sold so that costs gélgeeflect local economic conditions. In
other cases involving U.S. export sales, raw matedre a significant component of product costsife majority of such sales, and raw
material costs are generally dollar based on adwade scale, such as basic metals and petroleuivedematerials.

Stock Split

On January 17, 2007, the Company announced a 2-$twek split that was effective for stockholdefsexord as of March 16, 2007, and
these additional shares were distributed on Ma€;t2807. The share information included hereirexf the effect of such stock split.

Recent Accounting Change

In June 2009, FASB issued Statement No. 168, “TA®B-Accounting Standards Codification (“ASC”) arektHierarchy of Generally
Accepted Accounting Principles,” which is a sigecéfint restructuring of accounting and reporting déads designed to simplify user access to
all authoritative U.S. generally accepted accogngirinciples by providing the authoritative liteweg in a topically organized structure. The
Company has adopted the ASC, which became effeftiiaterim and annual periods ending after Sepeni5, 2009.

Effective January 1, 2009, the Company adopted dewrtandards set forth in the Consolidation Topitie ASC. These standards
require companies to classify expenses relatedrtieantrolling interests’ share in income below inebme (earnings per share continues to
be determined after the impact of the noncontrgliiiterests’ share in net income of the Compaty)addition, these standards require the
liability related to noncontrolling interests to peesented as a separate caption within equity pfésentation and disclosure requirements of
these standards were retroactively applied in deermpanying consolidated financial statementsohmection with the adoption of these
standards, the Company also changed the presentdteertain information in the Notes to ConsolahFinancial Statements as well as on
the Consolidated Statements of Cash Flow withirratp®y activities, investing activities and finamgiactivities.
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The Subsequent Events Topic of the ASC providesmgistandards of accounting for, and disclosurewdnts that occur after the
balance sheet date but before financial statenaeatssued or are available to be issued. Inquéati, these standards set forth: (1) the period
after the balance sheet date during which managesfi@reporting entity should evaluate eventgangactions that may occur for potential
recognition or disclosure in the financial statetse(?) the circumstances under which an entitykhmecognize events or transactions
occurring after the balance sheet date in its firdrstatements and (3) the disclosures that atyestiould make about events or transactions
that occurred after the balance sheet date. @estandards within the Subsequent Events Topicdegadisclosure 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 consolidated financial statementse Company evaluated subsequent events througlateehe accompanying financial
statements were issued, which was February 23,.2010

In June 2009, the Transfers and Servicing TopicthadConsolidation Topic of the ASC were amendegtiigally in terms of transfers
of financial assets and consolidation of variahteriest entities. These standards apply prosgd¢tiv financial asset transfers occurring in
fiscal years beginning after November 15, 2009aable interest entities existing on or after Nober 15, 2009.

The objective of the amendment to the TransfersSerdicing Topic of the ASC is to improve the relage, representational faithfulness
and comparability of the information that a repagtentity provides in its financial statements atmtransfer of financial assets; the effect
a transfer on its financial position; financial fsemance and cash flows; and a transferor’s coirtgninvolvement, if any, in transferred
financial assets. This amendment eliminates thenpken from consolidation for qualifying specialrpose entities (“QSPES”). As a result, a
transferor must evaluate existing QSPESs to determimether they must be consolidated in the reppsirtity’s financial statements.

The objective of the amendment to the Consolidafiopic of the ASC is to require an enterprise tdgren an analysis to determine
whether the enterprise’s variable interest or gg&y give it a controlling financial interest ivariable interest entity. This analysis identifies
the primary beneficiary of a variable interest grais the enterprise that has both of the follovdhgracteristics: (1) the power to direct the
activities of a variable interest entity that msigmificantly impact the entitg' economic performance and (2) the obligation spéiblosses ¢
the entity that could potentially be significantthe variable interest entity or the right to reedbenefits from the entity that could potentially
be significant to the variable interest entity.

The Company evaluated the amendments discussed,aw as a result, the Company will report red#eéssold under its receivable
securitization agreement that are currently reploofébalance sheet as accounts receivable and-&ror debt on its Consolidated Balance
Sheets effective January 1, 2010. As of DecembgeP@19 and December 31, 2008, approximately $88lbmand $85.0 million,
respectively, of receivables were sold and argeftgcted in accounts receivable or debt in th@agmanying Consolidated Balance Sheets.
Fees associated with the Accounts Receivable Agragmwhich are currently included in other expenseswill be included in interest
expense in the Consolidated Statements of Incarhe. Company'’s credit ratios and ratings have alvwaeated receivables sold under the
Accounts Receivable Agreement as debt and ther#iese ratios and ratings will be unaffected byatieption of the amendment to this
Topic.

Pensions

The Company and certain of its domestic subsididraeve a defined benefit pension plan (“U.S. Plaotering certain of its U.S.
employees. U.S. Plan benefits are generally bassgtars of service and compensation and are dgneoacontributory. Certain foreign
subsidiaries also have defined benefit plans cogezmployees. The pension expense for pension pfggreximated $16.5 million, $12.2
million and $16.1 million in 2009, 2008 and 200&spectively, and is calculated based upon a nuofltestuarial assumptions established on
January 1 of the applicable year, including an etguklong-term rate of return on the U.S. Plantasse developing the expected long-term
rate of return assumption for the U.S. Plan, thm@any evaluated input from its external actuariebiavestment consultants as well as long-
term inflation assumptions. Projected returns lghstonsultants are based on broad equity and latickis. The Company also considered
its historical twenty-year compounded return ofragpmately 10%, which has been in excess of thesadequity and bond benchmark
indices. The expected long-term rate of returnhenU.S. Plan assets is based on an asset alloeagsomption of 60% with equity managers,
with an expected long-term rate of return of 9.59d 40% with fixed income managers, with an expetdad-term rate of return of 7.0%. As
of December 31, 2009, the asset allocation was WwlBoequity managers and 38% with fixed income ngama and 3% in cash. The
Company believes that the long-term asset allogatioaverage will approximate 60% with equity maragnd 40% with fixed income
managers. The Company regularly reviews the aesgdt allocation and periodically rebalances imuests to its targeted allocation when
considered appropriate. Based on this methodolkbgyCompany’s expected long-term rate of returnragsion to determine the accrued
benefit obligation of the U.S. Plan at both Decen8ie 2009 and 2008 was approximately 8.25%.
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The discount rate used by the Company for valuegmgsion liabilities is based on a review of highlagyaorporate bond yields with
maturities approximating the remaining life of fm@jected benefit obligations. The discount ratetfie U.S. Plan on this basis was 5.75% at
December 31, 2009 and 6.25% at December 31, 206&uwgh future changes to the discount rate ar@owk, had the discount rate
increased or decreased 50 basis points, the acbaredit obligation would have increased or de@ddsy approximately $16.2 million.

Effective January 1, 2007, the Company effectedreaitment related to the U.S. Plan, which resuitedo additional benefits being
credited to salaried employees who had less thaeat service with the Company, or who had nafradti age 50 and who had less than 15
years of service with the Company. This changethadmpact of decreasing pension expense durifg@ B9 approximately $2.9 million. F
affected employees, the curtailment in addition&.UPlan benefits was replaced with a Company nigfihed contribution plan to which t
Company contributed approximately $2.0 million &1d9 million in 2009 and 2008, respectively.

The Company made cash contributions to the U.% &flail and $20.0 million in 2009 and 2008, redpeddy. The U.S. Plan made
benefit payments of $16.1 million and $16.5 milliar2009 and 2008, respectively. The liability &arcrued pension and post-employment
benefit obligations under all the Company’s pensind post-retirement benefit plans (the “Planstyéased in 2009 to $176.5 million ($4.2
million of which is included in other accrued expes representing required contributions to be madeg 2010 for foreign plans) from
$165.9 million in 2008 primarily due to a reductiofithe discount rate assumption compared to 208tdy an increase in plan assets in
U.S. Plan. The Company estimates that, based oentwactuarial calculations, it may make a voluntash contribution to the U.S. Plan in
2010 of approximately $15.0 million to $20.0 miliio Cash contributions in subsequent years wilkdepn a number of factors including
investment performance of the U.S. Plan assets.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyalccepted in the United States of
America requires management to make estimatessmuaigtions that affect the reported amounts oftsssal liabilities and disclosure of
contingent assets and liabilities at the date efdbnsolidated financial statements and the reg@nt@ounts of revenues and expenses during
the reporting period. Actual results could diffierm those estimates. Estimates are adjustedvasnfiermation becomes available. The
Company’s significant accounting policies are settf below.

Revenue Recognition - The Company’s primary soofgevenues is from product sales to its customBesvenue from sales of the
Company’s products is recognized at the time thamdgare delivered and title passes, provided threpprocess is complete and revenue is
measurable. Delivery is determined by the Compaskipping terms, which are primarily FOB shipppwnt. Revenue is recorded at the
net amount to be received after deductions fomeg#d discounts, allowances and returns. Theseatst and reserves are determined and
adjusted as needed based upon historical experienctact terms and other related factors. Tlgpghg costs for the majority of the
Company’s sales are paid directly by the Compaoy&omers. In the broadband communication madgiroximately 10% of consolidated
sales), the Company pays for shipping cost to taprity of its customers. Shipping costs are alaidl by the Company for certain custorr
in the Interconnect Products and Assemblies segnmfemibunts billed to customers related to shippingts are immaterial and are include
net sales. Shipping costs incurred to transpadyscts to the customer which are not reimbursednateded in selling, general and
administrative expense.

Inventories - Inventories are stated at the loWestandard cost, which approximates average costanket. Provisions for slow-moving
and obsolete inventory are made based on histaiqarience and product demand. Should future ptatkmand change, existing inventory
could become slow-moving or obsolete, and provsiwould be increased accordingly.

Depreciable Assets - Property, plant and equipraentarried at cost less accumulated depreciaftoe appropriateness and the
recoverability of the carrying value of such assetsperiodically reviewed taking into considerataurrent and expected business conditi
The Company has not had any significant impairments

Gooduwill - The Company performs its annual evahrafior the impairment of goodwill for the Companyéporting units in accordance
with ASC Topic 350 Intangibles — Goodwill and Otleex of each June 30. The Company has definedoitstieg units as the two reportable
business segments “Interconnect Products and Adissthénd “Cable Products”, as the components es¢hreportable business segments
have similar economic characteristics. Goodwill @nment for each reporting unit is evaluated usirtgzo-step approach requiring the
Company to determine the fair value of the repgrtinit and to compare that to the carrying valuthefreporting unit. If the carrying value
exceeded the fair value, the goodwill of the reipgrunit would be potentially impaired and a secetep of additional testing would be
performed to measure the impairment loss. As oé Bl 2009, and for
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each previous year in which the impairment testideas performed, the fair market value of the Camgfsareporting units exceeded their
carrying values and therefore no impairment waegeized.

Defined Benefit Plan Obligation — The defined béngtfin obligation is based on significant assumisuch as mortality rates,
discount rates and plan asset rates of returntasntieed by the Company in consultation with thepesetive benefit plan actuaries and
investment advisors.

The significant accounting policies are more fulgscribed in Note 1 to the Company’s Consolidatedrteial Statements.

Disclosures about contractual obligations and comiménts

The following table summarizes the Company’s kn@btigations to make future payments pursuant ttagecontracts as of
December 31, 2009, as well as an estimate of tiagiin which such obligations are expected todiesfed:

Contractual Obligations Less than 1-3 3-5 More than
(dollars in thousands) Total 1 year years years 5 years
Long-term debt (1 $ 752,01 $ — $ 15066° $ 601,12t $ 217
Interest related to Senior Not 143,29: 29,29: 57,00( 57,00( —
Capital lease obligatior 1,43¢ 39¢ 54¢ 492 —
Operating lease 73,80: 22,25¢ 29,72 16,06: 5,76¢
Purchase obligatior 120,27 117,44 2,83t — —
Accrued acquisitio-related obligations (z 7,24¢ 7,24¢ — — —
Accrued pension and post employment benefit obbgat(3) 40,31 4,22( 8,731 9,39¢ 17,96¢
Total (4) $ 1,138,337 $ 180,85. $ 249,50 $ 684,07¢ $ 23,94¢

(1) The Company has excluded expected interest payroertte Revolving Credit Facility from the abovbl& as this calculation is
largely dependent on average debt levels the Coyngguects to have at the end of each of the yaasepted as well as the
expected interest rates on the debt not covereadtbrest rate swaps. The actual interest paynmeatie in 2009 were $38,532.
Expected debt levels, and therefore expected sitpayments, are difficult to predict as they agaificantly impacted by such iten
as future acquisitions, repurchases of treasugksttividend payments as well as payments or additiborrowing made to reduce
or increase the underlying revolver balance.

(2) Accrued acquisition-related obligations consisbblfigations for additional purchase price and penfance-based cash
consideration.

(3) Included in this table are estimated benefit payiserpected to be made under the Company’s unfupelesion and post-
retirement benefit plans. The Company also maista@veral funded pension and post-retirement keplafis, the most significant
of which covers its U.S. employees. Over the pagesl years, there has been no minimum requirefoe@ompany contributions
to the U.S. Plan due to prior contributions madexoess of minimum requirements, so the Companyaiidgnake any such
contributions in 2009. The Company may make antalty contribution to the U.S. Plan in the rang&b5,000 to $20,000 in 2010.
As aresult, it is not possible to reasonably estinexpected required contributions in the abobletsince several assumptions are
required to calculate the minimum required contiins, such as the discount rate and expectedhetur pension assets.

(4) As of December 31, 2009, the Company has lialslitiE$40,208 recognized in accordance with therredaxes Topic of the
ASC. Due to the high degree of uncertainty regaydie timing of potential future cash flows asat&il with the non-current
liabilities, it is very difficult to make a reasdilg reliable estimate of the amount and period Imicly these non-current liabilities
might be paid.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The Company, in the normal course of doing businessxposed to the risks associated with foreigmency exchange rates and
changes in interest rates.

Foreign Currency Exchange Rate Risk

The Company conducts business in several intemetmurrencies through its worldwide operations] as a result is subject to foreign
exchange exposure due to changes in exchangeofatesvarious currencies. Changes in exchange cate positively or negatively affect
Companys sales, gross margins and retained earnings. ®hmany attempts to minimize currency exposurelnskroducing its products
the same country or region in which the productssaid, thereby generating revenues and incursipgreses in the same currency and by
managing its working capital although there cambeassurance that this approach will be successdpkcially in the event of a significant
and sudden decline in the value of any of the ira@onal currencies of the Company’s worldwide agiens. The Company does not engage
in purchasing forward exchange contracts for sgiwa purposes.
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Interest Rate Risl

As of December 31, 2009, the Company had inteadstawap agreements that fix the Company’s LIBAQB@st rate on $150.0 million
of floating rate bank debt at 4.73%, expiring ilyJ2010. At December 31, 2009, the Company’s avetd8OR rate was 4.73%. A 10%
change in the LIBOR interest rate at December B092vould have no material effect on interest espeiihe Company does not expect
changes in interest rates to have a material effeaticome or cash flows in 2010, although therelmano assurances that interest rates will
not significantly change.

In November 2009, the Company issued $600.0 mitibansecured Senior Notes at a discount of 99.8d3&4n November 2014 with a
fixed interest rate of 4.75%.
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Item 8. Financial Statements and Supplementary Data
Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders of
Amphenol Corporation
Wallingford, Connecticut

We have audited the accompanying consolidated balsimeets of Amphenol Corporation and subsididties“Company”) as of

December 31, 2009 and 2008, and the related cdasedl statements of income, changes in sharehbédpnsy and other comprehensive
income, and cash flow for each of the three yaathe period ended December 31, 2009. Our auditsiatiuded the financial statement
schedule listed in the Index at Item 15. We alseeteudited the Company’s internal control overfiitial reporting as of December 31, 2009
based on criteria establishedimiernal Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatidgrike
Treadway Commission. The Company’s managemensporsible for these consolidated financial statésend consolidated financial
statement schedule, for maintaining effective ma¢control over financial reporting, and for isassment of the effectiveness of internal
control over financial reporting, included in thecampanying Management Report on Internal Con®@at. responsibility is to express an
opinion on these consolidated financial statemantsconsolidated financial statement schedule arapaion on the Company’s internal
control over financial reporting based on our audit

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all exal respects. Our audits of the financial
statements included examining, on a test basideaee supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estismatade by management, and evaluating the ovemahdial statement presentation. Our
audit of internal control over financial reportimgluded obtaining an understanding of internaltarover financial reporting, assessing the
risk that a material weakness exists, testing aatlating the design and operating effectivenesstefnal control based on the assessed risk.
Our audits also included performing such other pdoces as we considered necessary in the circucestaWe believe that our audits prov

a reasonable basis for our opinions.

A company'’s internal control over financial repogiis a process designed by, or under the supenvisi the company’s principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compampard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting antet preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles. A company’s internatteol over financial reporting includes
those policies and procedures that (1) pertaiheartaintenance of records that, in reasonablel detaurately and fairly reflect the
transactions and dispositions of the assets ofdhgpany; (2) provide reasonable assurance thaactions are recorded as necessary to
permit preparation of financial statements in adaace with generally accepted accounting princiglebthat receipts and expenditures o
company are being made only in accordance withagizditions of management and directors of the cawypand (3) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositioth&f company’s assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the positi of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policegrocedures may deteriorate.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the financial position of the
Amphenol Corporation and subsidiaries as of Dece@be2009 and 2008, and the results of their dimraand their cash flows for each of
the three years in the period ended December 3B, 20 conformity with accounting principles genbraccepted in the United States of
America. Also, in our opinion, such financial staent schedule, when considered in relation to #séchconsolidated financial statements
taken as a whole, present fairly, in all materssects, the information set forth therein. Alsoguir opinion, the Company maintained, in all
material respects, effective internal control diiesincial reporting as of December 31, 2009, basethe criteria established internal
Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe Treadway Commission.

/s/ Deloitte & Touche LLP

Hartford, Connecticut
February 23, 2010
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Consolidated Statements of Income
(dollars in thousands, except per share data)

Year Ended December 31,

2009 2008 2007

Net sales $ 2,820,06! $ 3,236,47. $ 2,851,04.
Cost of sale: 1,933,51. 2,187,31 1,920,90!
Gross profit 886,55 1,049,15. 930,14
Selling, general and administrative expe 397,64: 416,91 377,28
Operating incom: 488,91: 632,23! 552,85¢
Interest expens (36,58¢) (39,627 (36,87¢)
Early extinguishment of interest rate swi (4,57%) — —
Other expenses, n (1,225 (32 (4,480
Income before income tax 446,52 592,58 511,50:
Provision for income taxe (119,31) (163,009 (147,79()
Net income 327,21t 429,57 363,71.

Less: Net income attributable to noncontrollingehests (9,382) (10,426 (10,51%)
Net income attributable to Amphenol Corporat $ 317,83: $ 419,15 $ 353,19:
Net income per common she— Basic $ 18t § 2.3¢ $ 1.9¢
Weighted average common shares outstan— Basic 171,607,64 175,663,79 178,453,24
Net income per common shé— Diluted $ 18 $ 2.3/ $ 1.94
Weighted average common shares outstan- Diluted 173,941,75 178,813,01 182,503,96
Dividends declared per common sh $ 0.0¢ $ 0.0¢ $ 0.0¢

See accompanying notes to consolidated financééstents.
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Consolidated Balance Sheets
(dollars in thousands, except per share data)

December 31,

2009 2008
Assets
Current Assets
Cash and cash equivale $ 384,61 $ 214,98°
Accounts receivable, less allowance for doubtfabants of $18,785 and $14,982, respecti 449,59 515,99¢
Inventories, net
Raw materials and suppli 124,19: 130,57:
Work in proces! 215,88 233,00
Finished good 121,67! 148,93:
461,75( 512,50’
Other current asse 124,44 92,37.
Total current asse 1,420,39! 1,335,86:
Land and depreciable asse
Land 20,00¢ 18,69¢
Buildings and improvemen 152,26! 149,63:
Machinery and equipme 735,78 686,94
908,06: 855,27¢
Accumulated depreciatic (575,18) (510,76¢)
332,87! 344,51!
Goodwill 1,368,67. 1,232,33!
Other lon¢-term asset 97,24: 81,44
$ 3,219,18: $ 2,994,15!
Liabilities & Shareholder’ Equity
Current Liabilities:
Accounts payabl $ 292,12: $ 305,95(
Accrued salaries, wages and employee ber 64,14: 59,64«
Accrued income taxe 57,27 65,84¢
Accrued acquisitio-related obligation 7,244 120,35°
Other accrued expens 81,97¢ 82,59¢
Current portion of lon-term debt and capital lease obligatit 39¢ 43¢
Total current liabilities 503,15¢ 634,83.
Long-term debt and capital lease obligatit 753,05( 786,02(
Accrued pension and p-employment benefit obligatior 172,23t 161,66¢
Other lon¢term liabilities 27,92: 43,06¢
Commitments and contingent liabilities (Notes 28l 14)
Shareholde’’ Equity:
Class A Common Stock, $.001 par value; 500,000sb@Bes authorized; 173,209,928 and 171,186,218st
issued and outstanding at December 31, 2009 arftl 28§pectivel 174 171
Additional paic-in capital 71,36¢ 22,74¢
Accumulated earning 1,774,62! 1,467,09!
Accumulated other comprehensive | (100,090 (140,59)
Total shareholde’ equity attributable to Amphenol Corporati 1,746,07 1,349,42!
Noncontrolling interest 16,74 19,14«
Total equity 1,762,811 1,368,56!
$ 3,219,18: $ 2,994,15!

See accompanying notes to consolidated financédstents.
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Consolidated Statements of Changes in ShareholderSquity and Other Comprehensive Income

(dollars in thousands)

Additional
Paid in Accum. Other
Common Capital Comprehensive Accumulated Comprehensive Treasury Noncontrolling Total
Stock (Deficit) Income (Loss) Earnings Income (Loss) Stock Interests Equity

Balance January 1, 200 $ 17¢ $  (119,42) 114253 $ (81,08) $ (39,216 $ 18,68. $ 921,67
Comprehensive incom
Net income $ 363,71 353,19¢ 10,51¢ 363,71:
Other comprehensive income, net of 1
Translation adjustmen 28,22¢ 26,07¢ 2,15( 28,22¢
Revaluation of interest rate derivativ (10,070) (10,070 (10,070
Defined benefit plan liability adjustme 21,43 21,43: 21,43.
Other comprehensive incor 39,59(
Comprehensive inconr $ 403,30:
Purchase of noncontrolling intere (15,78:) (15,789
Acquisitions resulting in noncontrollir

interests 2,841 2,841
Distributions to shareholders

noncontrolling interest (3,575 (3,575
Purchase of treasury sto (93,599 (93,599
Retirement of treasury stor 1) (53,199 53,19¢ —
Cumulative effect of adoption of AS

740 (163 (163
Stock compensatic 207 207
Stock options exercised, including 1

benefit 3 63,12! 63,12¢
Dividends declare (10,73¢) (10,73¢)
Stock-based compensation expel 12,44+ 12,44«
Balance December 31, 20C $ 181 $ (43,64") 1,431,63" $ (43,644 $ (79,61) $ 14,83¢ $ 1,279,74
Comprehensive incom
Net income $ 429,57 419,15: 10,42¢ 429,57°
Other comprehensive income, net of 1
Translation adjustmen (39,51%) (36,589 (2,929 (39,519
Revaluation of interest rate derivativ (8,697) (8,697) (8,697)
Defined benefit plan liability adjustme (51,667 (51,667 (51,667
Other comprehensive lo (99,879
Comprehensive incor $ 329,70:
Purchase of noncontrolling intere - (44E) (445)
Acquisitions resulting in noncontrollir

interests 197 197
Distributions to shareholders

noncontrolling interest (2,939 (2,939
Purchase of treasury sto (293,62¢) (293,62¢)
Retirement of treasury stor (13) (373,22¢) 373,23 —
Stock compensatio 19¢ 19¢
Stock options exercised, including 1

benefit 1 49,87¢ 49,88(
Dividends declare (10,467) (10,467)
Stock-based compensation expel 16,31¢ 16,31¢
Balance December 31, 20C $ 171 $ 22,74¢ 1,467,09' $ (140,59) $ — $ 19,14« $ 1,368,56!
Comprehensive incom
Net income $ 327,21t 317,83¢ 9,382 327,21t
Other comprehensive income, net of 1
Translation adjustmen 22,52 23,79 (1,272) 22,52
Revaluation of interest rate derivativ 13,35¢ 13,35¢ 13,35¢
Defined benefit plan liability adjustme 3,35¢ 3,35¢ 3,35¢
Other comprehensive incor 39,22¢
Comprehensive incor $ 366,44!
Purchase of noncontrolling intere (14,529 (1,367) (15,89¢)
Acquisitions resulting in noncontrollir

interests 98¢ 98¢
Distributions to shareholders

noncontrolling interest (10,12¢) (10,129
Stock compensatic 131 131
Stock options exercised, including 1

benefit 3 42,78( 42,78
Dividends declare (10,309 (10,309
Stock-based compensation expel 20,24( 20,24(
Balance December 31, 20C $ 174 $ 71,36t 1,774,62! $ (100,090 $ — $ 16,74. $ 176281

See accompanying notes to consolidated financééstents.
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Consolidated Statements of Cash Flow
(dollars in thousands)

Net income
Adjustments for cash from operating activiti
Depreciation and amortizatic
Stocl-based compensation expel
Net change in operating assets and liabilii
Accounts receivabl
Inventory
Other current asse
Excess tax benefits from st-based payment arrangeme
Net change in receivables st
Accounts payabl
Accruedincome taxe!
Other accrued liabilitie
Accrued pension and post employment ben
Other lon¢-term asset
Other
Cash flow provided by operating activiti
Cash flow from investing activitie:
Additions to property, plant and equipmi
Proceeds from disposal of fixed ass
Purchases of shi-term investment
Acquisitions, net of cash acquir
Cash flow used in investing activiti
Cash flow from financing activitie:
Net change in borrowings under revolving crediiliées
Borrowings under senior notes, net of discc
Settlement of interest rate swap agreem
Payment of fees and expenses related to senics finéacing
Purchase of treasury sto
Proceeds from exercise of stock optir
Excess tax benefits from stc-based payment arrangeme
Payments to noncontrolling intere
Dividend payment
Cash flow used in financing activiti
Effect of exchange rate changes on cash and casyaénts
Net change in cash and cash equival
Cash and cash equivalents balance, beginning of
Cash and cash equivalents balance, end of

Cash paid during the year fc
Interest
Income taxe:
See accompanying notes to consolidated financééstents.
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Year Ended December 31,

2009 2008 2007
327,21¢ $ 42957 $ 363,71
98,52 91,30: 82,34
20,24( 16,31¢ 12,441
96,58¢ 1,41¢ (87,019
76,33 (47,570 (22,729
6,017 (7,50¢) (7,237)
(16,08 (21,30) (23,69)
(3,000 — —
(31,709 2,69¢ 43,65:
16,92( 13,62: 5,46¢€
(19,499 18,64« 28,54
6,52¢ (15,940) (6,316)
8,84: 1,90( 1,78¢
(4,620 (1,636) (3,08Y)
582,29 481,52: 387,89
(63,059 (108,28 (103,77))
3,22t 94¢ 5,35¢
(33,34 (2,939) (1,360)
(280,019) (135,80) (138,16
(373,190 (246,08)) (237,94)
(631,939 61,91 41,62:
598,87 — —
(4,57%) — —
(4,650) — —

— (293,62Y (93,599
25,48 27,08 34,55(
16,08t 21,30 23,60
(23,329 — (41,13)
(10,279 (10,61) (10,710
(34,32) (193,94() (45,579
(5,159 (10,15 5,12¢
169,62 31,34¢ 109,50
214,98 183,64 74,13
38461 $ 214,98 $ 183,64
38,53: $ 39,18( $ 36,23¢
117,12 124,92 100,77:
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Notes to Consolidated Financial Statements
(dollars in thousands, except per share data)

Note -Summary of Significant Accounting Policies
Operations

Amphenol Corporation (“Amphenol” or the “Companyperates two business segments which consist afif@etnring and selling
interconnect products and assemblies, and manuifagtand selling cable products. The Company $sllsroducts to customer locations
worldwide.

Use of Estimates

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyaltcepted in the United States of
America requires management to make estimatessmuaigtions that affect the reported amounts oftsssal liabilities and disclosure of
contingent assets and liabilities at the date efdtnsolidated financial statements and the reg@t@ounts of revenues and expenses during
the reporting period. Actual results could diffesrh those estimates.

Principles of Consolidation

The consolidated financial statements include tu@ants of the Company and its subsidiaries. Allamal intercompany balances and
transactions have been eliminated in consolidation.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and liquéstments with an original maturity of lessrttlaree months. The carrying amot
approximate fair values of those instruments, tlgonity of which are in non-U.S. accounts.

Sale of Receivables

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary cafl an undivided interest of up to
$100,000 in a designated pool of qualified accoumteivable (the “Accounts Receivable Agreemerittje Company services, administers
and collects the receivables on behalf of the paseh The Accounts Receivable Agreement includeainecovenants and provides for
various events of termination and was originalfyteeexpire in July 2009. The Accounts Receivabige®ement was amended in May 2009 to
extend the term of the agreement to May 2010. Upqniration of the term, the Company intends toaeplthe Accounts Receivable
Agreement with a similar program. Due to the shenta nature of the accounts receivable, the fdirevapproximates carrying value.
Program fees payable to the purchaser under théeament are equivalent to rates afforded high tyueimmercial paper issuers plus certain
fees and administrative expenses and are includether expenses, net, in the accompanying CordetidStatements of Income. The
aggregate value of receivables transferred to dlo¢for the year 2009, 2008 and 2007 were $986 $5%68,229 and $1,065,892,
respectively. At December 31, 2009 and 2008, $2#hd $104,388, respectively, of accounts rec&vabre transferred to the subsidiary,
but not purchased by the financial institution ane therefore included in the accounts receivaalarize in the accompanying Consolidated
Balance Sheets. At December 31, 2009 and 20080@82nd $85,000, respectively, of receivables wele and are therefore not reflected
in the accounts receivable or debt balances imt¢kempanying Consolidated Balance Sheets. Effedawuary 1, 2010, with the adoption of
recent amendments to the Transfers and Servicidgansolidation Topics of the ASC, the Company vaport receivables sold under the
Accounts Receivable Agreement, that as of Decer®bg2009 were reported off-balance sheet, as atsoeceivable and short-term debt on
its Consolidated Balance Sheets. Refer to “RecenbéAnting Changes.”

Inventories

Inventories are stated at the lower of standartl @dsch approximates average cost, or market. prireipal components of cost
included in inventories are materials, direct laBod manufacturing overhead.

Depreciable Assets

Property, plant and equipment are carried at esst dccumulated depreciation. Depreciation is detbon a straight-line basis over the
respective asset lives determined on a compossie by asset group or on a specific item basisgusia estimated useful lives of such assets
which range from 3 to 12 years for machinery angigggent and 20 to 40 years for buildings. Leaseboaittling improvements are
depreciated over the shorter of the lease ternstonated useful life. It is the Company’s policygeriodically review fixed asset lives.
Depreciation expense is included in both costalifssand selling, general and administrative expénthe Consolidated Statements of
Income based on the specific categorization andfifee underlying asset being depreciated. In
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accordance with the Property, Plant and EquipmepicTof the ASC, the Company assesses the impafroigmoperty and equipment

subject to depreciation, whenever events or chaimggiscumstances indicate the carrying value matybe recoverable. Factors the Company
considers important, which could trigger an impantreview, include significant changes in the nzarof our use of the asset, significant
changes in historical trends in operating perforoeasignificant changes in projected operatinggrarénce, and significant negative
economic trends. There have been no significanaimpents recorded as a result of such reviews.

Goodwill

The Company performs its annual evaluation foritgairment of goodwill for the Company’s reportiagits in accordance with ASC
Topic 350 Intangibles — Goodwill and Other as affedune 30. The Company has defined its reportiitg as the two reportable business
segments “Interconnect Products and Assemblies™@atlle Products’as the components of these reportable businesses¢gjimve simile
economic characteristics. Goodwill impairment fack reporting unit is evaluated using a two-stgpaach requiring the Company to
determine the fair value of the reporting unit am@ompare that to the carrying value of the rapgruinit. If the carrying value exceeded the
fair value, the goodwill of the reporting unit wdube potentially impaired and a second step oftanfdil testing would be performed to
measure the impairment loss. As of June 30, 20@®fa each previous year in which the impairmest has been performed, the fair market
value of the Company’s reporting units exceedei tarying values and therefore no impairment vex®gnized.

Intangible Assets

Intangible assets are included in other long-tessets and consist primarily of proprietary techggla@ustomer relationships and license
agreements and are amortized over the periodsnaffibeThe Company assesses the impairment of liweg-assets, other than goodwill,
including identifiable intangible assets subjecatoortization, whenever significant events or digant changes in circumstances indicate the
carrying value may not be recoverable. Factor$Ctvmpany considers important, which could triggemapairment review, include
significant changes in the manner of our use off®et, changes in historical trends in operatarfppmance, significarthanges in projecte
operating performance, and significant negativenenac trends. There have been no impairments redoad a result of such reviews.

Revenue Recognition
The Company’s primary source of revenues is froatipct sales to its customers.

Revenue from sales of the Company’s products sgrized at the time the goods are delivered aledgitsses, provided the earning
process is complete and revenue is measurabléveDels determined by the Company’s shipping temwisich are primarily FOB shipping
point. Revenue is recorded at the net amount tetsived after deductions for estimated discowaliswances and returns. These estimates
and reserves are determined and adjusted as nbased upon historical experience, contract terrdso#imer related factors.

The shipping costs for the majority of the Comparsales are paid directly by the Company’s custembr the broadband
communication market (approximately 10% of consaikd sales), the Company pays for shipping codtsetmajority of its customers.
Shipping costs are also paid by the Company fdamecustomers in the Interconnect Products an@mbfies segment. Amounts billed to
customers related to shipping costs are immatanidlare included in net sales. Shipping costsiiaduo transport products to the customer
which are not reimbursed are included in sellireparal and administrative expense.

Retirement Pension Plans

Costs for retirement pension plans include cursentice costs and amortization of prior servicdscoser periods of up to thirty years. It
is the Company’s policy to fund current pensiontgaking into consideration minimum funding regaients and maximum tax deductible
limitations. The expense of retiree medical bermfiigrams is recognized during the employees’ semiith the Company as well as
amortization of a transition obligation previouscognized. The recognition of expense for reteetpension plans and medical benefit
programs is significantly impacted by estimates enlagl management such as discount rates used te e@iftain liabilities, expected return
assets and future health care costs. The Compsasythird-party specialists to assist managemeayipnopriately measuring the expense
associated with pension and other post-retiremiamt fpenefits.
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Stock Options

The Company accounts for its option awards in atamoce with the Equity and Compensation Topics @ABC and recognizes
compensation expense in the accompanying Consaetidgtatements of Income over the service periddthiesawards are expected to vest.
The Company recognizes expense for stock-basedarmsapon with graded vesting on a straight-linésager the vesting period of the
entire award. Stockased compensation expense includes the estinféetsef forfeitures, and estimates of forfeituve be adjusted ove
the requisite service period to the extent actoidéftures differ, or are expected to differ frooch estimates. Changes in estimated forfei
will be recognized in the period of change and allo impact the amount of expense to be recogmiz&dure periods. The Company’s
income before income taxes was reduced by $2048)316 and $12,444 for the years ended Decembh&089, 2008 and 2007,
respectively, related to the expense incurredtfrksbased compensation plans, which is classifiextlling, general and administrative
expenses on the accompanying Consolidated Statemglmcome.

The fair value of stock options has been estimatéte date of grant using the Black-Scholes oppigcing model with the following
weighted-average assumptions:

2009 2008 2007
Risk free interest rai 2.2% 3.2% 4.8%
Expected life 5.6 year 5.5 year 5 year
Expected volatility 34.(% 28.(% 26.(%
Expected dividend yiel 0.2% 0.1% 0.2%

Income Taxes

Deferred income taxes are provided for revenueexpenses which are recognized in different perfodscome tax and financial
statement purposes. Deferred income taxes angrowided on undistributed earnings of foreign &fféd companies which are considered to
be permanently invested. It is not practicablesmate the amount of tax that might be payahledfistributed earnings were to be
repatriated. Deferred tax assets are regularlgsassl for recoverability based on both historiodl @nticipated earnings levels and a value
allowance is recorded when it is more likely than that these amounts will not be recovered. The@my includes estimated interest and
penalties related to unrecognized tax benefithénprrovision for income taxes.

Foreign Currency Translation

The financial position and results of operationshef Company’s significant foreign subsidiaries mesasured using local currency as the
functional currency. Assets and liabilities of sstibsidiaries have been translated at current egehates and related revenues and expt
have been translated at weighted average exchatege The aggregate effect of translation adjustsrisrincluded as a component of
accumulated other comprehensive income (loss) mvgthareholders’ equity. Transaction gains and fosslated to operating assets and
liabilities are included in selling, general andriwistrative expense, and those related to nonabipgrassets and liabilities are included in
other expenses, net.

Research and Development

Costs incurred in connection with the developmémeav products and applications are expensed asrgtt: Research and development
expenses for the creation of new and improved prsdand processes were $63,978, $68,058 and $62¢89fe years 2009, 2008 and 2007,
respectively.

Environmental Obligations

The Company recognizes the potential cost for enwirental remediation activities when site assestsra@a made, remediation efforts
are probable and related amounts can be reasoesiiilyated; potential insurance reimbursementsatreecorded. The Company regularly
assesses its environmental liabilities throughewwsiof contractual commitments, site assessmeaasiility studies and formal remedial
design and action plans.

Net Income per Common Share

Basic income per common share is based on theo@tie attributable to Amphenol Corporation for ylear divided by the weighted
average number of common shares outstanding. Bilotmme per common share assumes the exercisgstéioding,
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dilutive stock options using the treasury stockhmdt On January 17, 2007, the Company announgefal stock split that was effective
for stockholders of record at March 16, 2007 arb¢hadditional shares were distributed on Marcl2807. The share information herein
reflects the effect of such stock split.

Derivative Financial Instruments

Derivative financial instruments, which are peraally used by the Company in the management aftiésest rate and foreign currency
exposures, are accounted for as cash flow hedgams and losses on derivatives designated adloashedges resulting from changes in
fair value are recorded in accumulated other cohgrsive income, and subsequently reflected inmoetnne in a manner that matches the
timing of the actual income or expense of suchrimsents with the hedged transaction. As of DecerB8bheR009, the Company had interest
rate protection in the form of swaps that effedjiixked the Company’s LIBOR interest rate on $181) of floating rate Revolving Credit
Facility at 4.73%, expiring in July 2010.

Recent Accounting Changes

In June 2009, the FASB issued Statement No. 1688 HASB Accounting Standards Codification (“ASChdathe Hierarchy of
Generally Accepted Accounting Principles,” whichaisignificant restructuring of accounting and mtipg standards designed to simplify
user access to all authoritative U.S. generallgpiex accounting principles by providing the authtve literature in a topically organized
structure. The Company has adopted the ASC, wigchme effective for interim and annual periodsrendfter September 15, 2009.

Effective January 1, 2009, the Company adopted detkatandards set forth in the Consolidation Topthe 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 peesented as a separate caption within equity prasentation and disclosure requirements of
these standards were retroactively applied in ttermpanying financial statements. In connectiomwie adoption of these standards, the
Company also changed the presentation of certfomiration in the Notes to Consolidated Financiat&nents as well as on the
Consolidated Statements of Cash Flow within opegasictivities, investing activities and financingisities.

The Subsequent Events Topic of the ASC providesmgistandards 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 managesfi@reporting entity should evaluate eventgangactions that may occur for potential
recognition or disclosure in the financial statetsg(?) the circumstances under which an entityikhtecognize events or transactions
occurring after the balance sheet date in its firdrstatements; and (3) the disclosures that sityesimould make about events or transactions
that occurred after the balance sheet date. @estandards within the Subsequent Events Topicdégadisclosure 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 consolidated financial statementse Company evaluated subsequent events througlataghe accompanying financial
statements were issued, which was February 23,.2010

In June 2009, the Transfers and Servicing TopicthadConsolidation Topic of the ASC were amendegtiigally in terms of transfers
of financial assets and consolidation of variahteriest entities. These standards apply prosgd¢tiv financial asset transfers occurring in
fiscal years beginning after November 15, 2009awable interest entities existing on or after Nober 15, 2009.

The objective of the amendment to the ASC TransfacsServicing Topic is to improve the relevanepresentational faithfulness and
comparability of the information that a reportingtiey provides in its financial statements abotitamsfer of financial assets; the effects of a
transfer on its financial position; financial perftance and cash flows; and a transferor’s contgiriolvement, if any, in transferred
financial assets. This amendment eliminates thenpken from consolidation for qualifying specialrpose entities (“QSPES”). As a result,
a transferor must evaluate existing QSPEs to détermhether they must be consolidated in the ré@ppentity’s financial statements.

The objective of the amendment to the Consolidafiopic of the ASC is to require an enterprise tdgren an analysis to determine
whether the enterprise’s variable interest or ag&y give it a controlling financial interest iwvariable interest entity. This analysis identifies
the primary beneficiary of a variable interest gmais the enterprise that has both of the follovdhgracteristics: (1) the power to direct the
activities of a variable interest entity that msigmificantly impact the entity’s economic
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performance and (2) the obligation to absorb los$dise entity that could potentially be signifitda the variable interest entity or the righ
receive benefits from the entity that could potalhtibe significant to the variable interest entity

The Company evaluated the amendments discussed,auv as a result, the Company will report red#@sasold under its receivable
securitization agreement as accounts receivableslamd-term debt on its Consolidated Balance Srefégstive January 1, 2010. As of
December 31, 2009 and December 31, 2008, approeiyrts82,000 and $85,000, respectively, of recemsblere sold and are not reflected
in accounts receivable or debt in the accompan@ioigsolidated Balance Sheets. Fees associatedheithdcounts Receivable Agreement,
which are currently included in other expenseswikbe included in interest expense in the Coitdbd Statements of Income. The
Company’s credit ratios and ratings have treatedivables sold under the Accounts Receivable Agee¢ms debt; therefore, the Company
believes these ratios and ratings will be unaffétte the adoption of the amendment to this Topic.

Note —Long-Term Debt and Capital Lease Obligations

Long-term debt consists of the following:

Average Interest Rate December 31
at December 31, 200 Maturity 2009 2008
Senior Notes (less unamortized discount of $1, 4.7% 2014 $ 598,91! $ —
Revolving Credit Facility 5.1% 2011 150,00( 778,00(
Notes payable to foreign banks and other 7.71%  201(-201¢ 4,534 8,45¢
753,44¢ 786,45¢
Less current portio 39¢ 43¢
Total lon¢-term debt and capital lease obligatit $ 753,05( $ 786,02

In November 2009, the Company issued $600,000 séeured 4.75% Senior Notes due in November, 20&4etcount of 99.813%.

Net proceeds from the sale of the Senior Notes wsed to repay borrowings under the Com|'s Revolving Credit Facility. In addition, t
Company incurred fees and expenses related toathierSNotes of $4,650, which were capitalized arltlve amortized over the term of the
Senior Notes. Interest on the Senior Notes is days#gmi-annually on May 15 and November 15 of gesar, beginning on May 15, 2010.
The Company will make each interest payment tdhtiiders of record on the immediately preceding Mlaand November 1. The Company
may, at its option, redeem some or all of the SeNmtes at any time by paying a make-whole premiplons accrued and unpaid interest, if
any, to the date of repurchase. The Senior Natearsecured and rank equally in right of paymaitit all of the Companyg other unsecure
senior indebtedness.

In conjunction with the note issuance, the Compsuexisting five-year senior unsecured Revolvingd@riéacility, which matures in
August 2011, was amended to reduce the commitmemt $1,000,000 to $752,000. At December 31, 2B0f&rowings and availability
under the facility were $150,000 and $602,000,eespely. The Company’s interest rate on borrowingder the Revolving Credit Facility
is LIBOR plus 40 basis points. The Company alsgspzertain annual agency and facility fees. ThedRéwg Credit Facility requires that the
Company satisfy certain financial covenants. At&uaber 31, 2009, the Company was in compliance tivé@Hinancial covenants under the
Revolving Credit Facility, and the Company’s cradiing from Standard & Poor’'s was BBB- and fromddg’s was Baa3.

As of December 31, 2009, the Company had inteadstawap agreements of $150,000 that fix the Cogip&aBOR interest rate at
4.73%, expiring in July 2010. The fair value of Bugreements represents the amounts that the Cgmmard receive or pay if the
agreements were terminated. The fair value of sviragicated that termination of the agreementsemtelinber 31, 2009 would have resulted
in a pre-tax loss of $3,664; such loss, net ofofa®1,356, was recorded in accumulated other congm&ve loss. In conjunction with the
repayment of borrowings under the Revolving Creditility from the net proceeds from the issuancBeafior Notes, certain interest rate
swap agreements were terminated and a one-timgelb&$4,575 (or $.02 per share) was incurrededltd the cost of such termination.

The maturity of the Company’s long-term debt ovacteof the next five years ending December 31s iwkows:
2010 - $399; 2011 - $150,937; 2012 - $278; 201304$2014 - $601,414; thereafter $217.
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The fair value of the Company’s Senior Notes apjpnated its recorded value at December 31, 2009dbaiseecent bid prices. The fair
value of the Company’s Revolving Credit Facilitypagximated its fair value at December 31, 2009.

Note —Fair Value Measurements

Effective January 1, 2008, the Company adoptedistais set forth in the Fair Value Measurementsiedlosures Topic of the ASC,
which includes a new framework for measuring falue 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 requaiev#lue to be determined based on the exchange twat would be received for an
asset or paid to transfer a liability (an exit pjiin the principal or most advantageous markettferasset or liability in an orderly transaction
between market participants. These standards estabarket or observable inputs as the preferradcsoof values. Assumptions based on
hypothetical transactions are used in the absengmiket inputs.

The valuation techniques required are based upsareable and unobservable inputs. Observable inpfiest 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 tmpwe observable or whose significant value dsieee observable.

Level 3 Significant inputs to the valuation model are ureslable.

The Company believes that the assets or liabil#iggect to such standards with fair value disagl@saquirements 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 marksgrebble Level 2 inputs including interest ratdd/murves. As of December 31, 2009 and
2008, the fair values of short-term investmentses&87,770 and $4,428, respectively, and were irclud other current assets in the
accompanying Condensed Consolidated Balance Shastsf December 31, 2009 and 2008, the fair vatdeterivative instruments were
$3,664 and $24,957, respectively, and were includether accrued expenses at December 31, 200Hantder accrued expenses and other
long-term liabilities at December 31, 2008 (Notémihe accompanying Consolidated Balance Sheatsimipact of the credit risk related to
these financial assets is immaterial.

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

Note ¢ Derivative Instruments

Effective January 1, 2009, the Company adoptedistals set forth in the Derivatives and Hedging €afithe 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 Hedging Tpand (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 Consolidated Balance
Sheets. In accordance with the Derivatives andghhgdTopic, the Company designates forward interast swap agreements on variatdes
borrowings as cash flow hedges.
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As of December 31, 2009 and December 31, 2008 tmepany had the following derivative activity reldtto cash flow hedges:

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

Derivatives designated as hedgin

instruments under the Derivatives and

Hedging Topic of the ASC:
Interest rate contrac Other accrued expens $ 3,66/ $ 12,05
Interest rate contracts Other lon¢-term liabilities — 12,90«

Total derivatives designated as hedging

instruments $ 3,66 $ 24,957

For the years ended December 31, 2009 and 20@G8naH$13,354 and a loss of $8,691, respectiwels recognized in accumulated
other comprehensive loss associated with inteatstaontracts. Approximately $20,700 was reclesbfrom accumulated other
comprehensive loss into net income during the peribhe Company expects to reclassify approximaaig00 from accumulated other
comprehensive loss into net income in the nextwevatonths.

As of December 31, 2009, the derivatives of the gamy were considered effective hedges as defindteiDerivatives and Hedging
Topic.

Note =—Income Taxes

The components of income before income taxes amgnbvision for income taxes are as follows:

Year Ended December 31

2009 2008 2007
Income before income taxe
United State: $ 98,17( % 179,29. $ 216,31:
Foreign 348,35 413,28t 295,19:
$ 446,52 $ 592,58( $ 511,50:
Current provision
United State: $ 38,62: $ 63,05: $ 74,90(
Foreign 89,96¢ 100,74« 64,13;
$ 128,59( $ 163,79¢ $ 139,03:
Deferred provision
United State: $ (2,295 $ 256 $ 11,82¢
Foreign (6,989 (3,359) (3,076
(9,279 (793 8,758
Total provision for income taxe $ 119,31 § 163,000 $ 147,79(

At December 31, 2009, the Company had $49,182 3i¢P$ of foreign tax loss and credit carryforwamis] state tax credit
carryforwards net of federal benefit, respectivelywhich $21,142 and $132, respectively, expiravidirbe refunded at various dates through
2024 and the balance can be carried forward initieljn

A valuation allowance of $13,816 and $9,946 at Ddwer 31, 2009 and 2008, respectively, has beemdedavhich relates to the foreign
net operating loss carryforwards and state taxitssedhe net change in the valuation allowancedg&ferred tax assets was an increase of
$3,870 and $3,860 in 2009 and 2008, respectivehjctwwas related to foreign net operating lossfaneign and state credit carryforwards.
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Differences between the U.S. statutory federalade and the Company’s effective income tax rateamalyzed below:

Year Ended December 31,

2009 2008 2007
U.S. statutory federal tax ra 35.(% 35.(% 35.(%
State and local tax¢ .9 .6 1.1
Foreign earnings and dividends taxed at differates (9.6 (8.4 (7.3
Valuation allowanct 1.C 4 —
Other (.6) (.1) A
Effective tax rate 26.1% 27.5% 28.%

The Company'’s deferred tax assets and liabiliggs|uding the valuation allowance, comprised th¥#ing:

December 31,

2009 2008
Deferred tax assets relating
Accrued liabilities and reservi $ 14,078 $ 10,13¢
Operating loss and tax credit carryforwa 16,75¢ 10,68:
Pensions, ne 37,27¢ 35,66¢
Interest rate derivative 1,35t 9,23¢
Inventory reserve 13,724 12,73
Employee benefit 18,46 14,27¢
$ 101,65 $ 92,73(
Deferred tax liabilities relating t
Goodwill $ 45,657 $ 35,08:
Depreciatior 1,591 437
$ 47,24t $ 35,51¢

At December 31, 2009 and 2008, the amount of #i@liiy for unrecognized tax benefits, includingnpéties and interest, which if
recognized would impact the effective tax rate, eggsroximately $40,208 and $35,666, respectivelg.oADecember 31, 2009, the Comp
does not have any tax positions for which manageneieves it is reasonably possible that the tatabunts of unrecognized benefits will
materially increase or decrease within the nextwevenonths.

A tabular reconciliation of the gross amounts afeeognized tax benefits excluding interest and fpieisaat the beginning and end of the year
for both 2009 and 2008 is as follows:

2009 2008
Unrecognized tax benefits as of Janua $ 31,27: $ 29,41
Gross increases and gross decreases for tax pssitigrior period: 4,57¢ 964
Gross increase- current period tax positic 6,027 4,14(C
Settlement: — (19
Lapse of statute of limitatior (6,347 (3,225
Unrecognized tax benefits as of Decembe $ 3552t § 31,27:

The Company includes estimated interest and pesakiated to unrecognized tax benefits in theipimv for income taxes. During the
year ended December 31, 2009, the provision fammetaxes included $864 in estimated interest andlfies. As of December 31, 20
the liability for unrecognized tax benefits inclub®7,516 for tax-related interest and penalties.

The Company files income tax returns with the Uvarjous states as well as foreign jurisdictiomgith few exceptions, the Company is
subject to income tax examinations by tax authesifor years on or after 2006.
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Note ¢—Shareholders’ Equity
Stock Options:

In May 2009, the Company adopted the 2009 StockHase and Option Plan (the “2009 Option Plan”)}ey Employees of Amphenol
Corporation and Subsidiaries. The Company cuyeaitio maintains the 1997 Option Plan (the “199Ti@pPlan”) 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 thalakal stock options by a committee of the ComparBoard of Directors, although the
Board of Directors has indicated that it does nt#nd to make any additional option grants under2®00 Option Plan. As of December 31,
2009, there were 12,404,500 shares of common stemikable for the granting of additional stock ops under the 2009 Option Plan. Opti
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 Oftlan for Directors of Amphenol Corporation (the f&itors Option Plan”). The
Directors Option Plan is administered by the ConyfmBoard of Directors. As of December 31, 200 mnaximum number of shares of
common stock available for the granting of addiilostock options under the Directors Option Plais 2@0,000. Options granted under the
Directors Option Plan vest ratably over a periothoée years and are exercisable over a perioghofeéars from the date of grant.

The grantdate fair value of each option grant under the 20p@on Plan, the 2009 Option Plan and the Direc@jption Plan is estimat
using the Black-Scholes option pricing model. Taie ¥alue is then amortized on a straight-line asier the requisite service periods of the
awards, which is generally the vesting period. bfsa valuation model requires management to makaineassumptions with respect to
selected model inputs. Expected share price vityatias calculated based on the historical votatiif the stock of Amphenol Corporation
and implied volatility derived from related exchargaded options. The average expected life wasdbas the contractual term of the option
and expected employee exercise and historicalyexsing employment termination experience. The-iigk interest rate is based on U.S.
Treasury zero-coupon issues with a remaining tequakto the expected life assumed at the dateaoftgihe expected annual dividend per
share is based on Amphenol Corporation’s dividextel. r

Stock-based compensation expense includes theatstiraffects of forfeitures, which are adjustedrakie requisite service period to the
extent actual forfeitures differ or are expectedifter from such estimates. Changes in estim&dg@itures are recognized in the period of
change and impact the amount of expense to be measabjin future periods.

Stock option activity for 2007, 2008 and 2009 wasalows (on a post stock split basis):

Weighted
Average
Weighted Remaining Aggregate
Average Contractual Intrinsic
Options Exercise Price Term (in years) Value

Options outstanding at December 31, 20C 12,915,42 $ 15.11 6.34

Options grantes 2,247,501 34.61

Options exercise (3,248,00i) 10.7¢

Options cancelle (635,020 25.4%

Options outstanding at December 31, 2007 11,279,89 19.72 6.5t

Options granter 2,142,701 45.9:

Options exercise (2,063,88) 13.12

Options cancelle (128,880 28.9¢

Options outstanding at December 31, 2008 11,229,83 25.82 6.6¢

Options granter 3,736,501 32.01

Options exercise (2,029,87)) 12.5¢

Options cancelle (232,16() 35.8¢

Options outstanding at December 31, 2009 12,704,30 29.5¢ 7.1 $ 210,90:
Vested and non-vested expected to vest at Decemi3dr, 2009 11,651,97 29.1% 7.04 198,74:
Exercisable at December 31, 2009 519431 $ 22.7C 53¢ $ 121,99¢
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A summary of the status of the Company’s non-vesfgibns as of December 31, 2009 and changes dtivéngear then ended is as
follows:

Weighted Average Fair

Options Value at Grant Date
Non-vested options at December 31, 2008 5,852,831 $ 11.0%
Options grante: 3,736,501 11.1%(1)
Options veste: (1,848,39) 9.3¢
Options cancelle (230,96() 11.8d
Non-vested options at December 31, 20( __ 7,50998 g 11.4¢

(1) The weighted-average fair value at grant déteptions granted during 2008 and 2007 were $14&P$10.98, respectively.

During the years ended December 31, 2009 and 2008ollowing activity occurred under the Compangfgion plans:

2009 2008
Total intrinsic value of stock options exercis $ 56,900 $ 73,38¢
Total fair value of stock awards vest 17,36( 12,74*

On December 31, 2009 the total compensation ctatereto non-vested options not yet recognizegp@imately $62,591, with a
weighted average expected amortization period®f gears.

Other:

The Company pays a quarterly dividend on its comstook of $.015 per share. The Company paid itstfioquarterly dividend in the
amount of $2,596 or $.015 per share on Januar@H) B shareholders of record as of December 18.2Cumulative dividends declared
during 2009 were $10,307. Total dividends paidd82were $10,279 including those declared in 20@Baid in 2009.

Balances of related after-tax components comprigoaymulated other comprehensive loss includedaneholders’ equity at
December 31, 2007, 2008 and 2009 are as follows:

Foreign Defined Accumulated
Currency Revaluation of Benefit Plan Other

Translation Interest Rate Liability Comprehensive

Adjustment Derivatives Adjustment Income (Loss)
Balance at January 1, 2007 $ 10,85¢ $ 3,042 % (94,987 $ (81,089
Translation adjustmen 26,07¢ — — 26,07¢
Revaluation of interest rate derivatives, net &fda$6,209 — (20,070 — (20,07()
Defined benefit plan liability adjustment, net aktof $12,71: — — 21,43: 21,43:
Balance at December 31, 20C 36,937 (7,026) (73,55%) (43,649
Translation adjustmen (36,589 — — (36,589
Revaluation of interest rate derivatives, net &fda$5,104 — (8,697) — (8,697)
Defined benefit plan liability adjustment, net aktof $30,34« — — (51,667 (51,667
Balance at December 31, 20C 34¢ (15,717 (125,22) (140,59)
Translation adjustmen 23,79% — — 23,79:
Revaluation of interest rate derivatives, net afdb$7,843 — 13,35¢ — 13,35¢
Defined benefit plan liability adjustment, net aktof $1,97( — — 3,35¢ 3,35¢
Balance at December 31, 20C $ 24,141 % (2369 $ (121,869 $ (100,099
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Note 7—Earnings Per Share

Basic earnings per share (“EPS”) is computed bidufig net income attributable to Amphenol Corparatby the weighted-average
number of common shares outstanding. Diluted ERBrigputed by dividing net income attributable to gfranol Corporation by the
weighted-average number of common shares andwdilabmmon shares outstanding, which relates t& siptions. A reconciliation of the
basic average common shares outstanding to difwedhge common shares outstanding as of Decembgia8Xollows (dollars in thousan
except per share amounts):

2009 2008 2007
Net income attributable to Amphenol Corporat $ 317,83 $ 419,15. $ 353,19:-
Basic average common shares outstan 171,607,64 175,663,79 178,453,24
Effect of dilutive stock option 2,334,10! 3,149,21i 4,050, 72
Dilutive average common shares outstant 173,941,75 178,813,01 182,503,96
Earnings per shar
Basic $ 1.8 $ 23¢ $ 1.9¢
Dilutive $ 18: $ 23 $ 1.94

Excluded from the computations above were antitididushares of 2,062,700, 5,939,750 and nil forysgrs ended December 31, 2009, 2008
and 2007, respectively.

Note &—Benefit Plans and Other Postretirement Benefits

The Company and certain of its domestic subsididrave a defined benefit pension plan (“U.S. Planhich, subject to the curtailment
described below, covers its U.S. employees. U.&h Bénefits are generally based on years of seavidecompensation and are generally
noncontributory. Certain foreign subsidiaries hdeéned benefit plans covering their employeest&®eiJ.S. employees not covered by the
U.S. Plan are covered by defined contribution pldaime following is a summary of the Company’s defirbenefit plans funded status as of
the most recent actuarial valuations; for each peasented below, projected benefits exceed assets.

December 31,

2009 2008
Change in benefit obligatiol
Benefit obligation at beginning of ye $ 373,89: $ 388,55:
Service cos 7,04 7,331
Interest cos 23,27¢ 23,00(
Plan participan’ contributions 33¢ 37C
Plan amendmen 34¢€ —
Acquisitions 6,05( —
Actuarial (gain) los: 33,52t (9,119
Foreign exchange translati 6,41¢ (16,717)
Benefits paic (21,09) (19,547)
Benefit obligation at end of ye 429,80( 373,89:
Change in plan asse
Fair value of plan assets at beginning of y 222,63. 301,58:
Actual return on plan asse 48,16: (64,729
Employer contribution 2,56t 22,59¢
Plan participan’ contributions 33¢ 37C
Acquisitions 5,95:¢ —
Foreign exchange translati 7,40¢ (18,34¢)
Benefits paic (18,879 (18,84()
Fair value of plan assets at end of y 268,17 222,63.
Accrued benefit obligatio $ 161,62: § 151,26:

41




Table of Contents

Year Ended December 31

2009 2008 2007
Components of net pension exper
Service cos $ 7,042 % 7337 $ 8,30¢
Interest cos 23,27¢ 23,00( 21,30¢
Expected return on plan ass (25,026 (26,25¢) (23,020
Net amortization of actuarial loss 11,23¢ 8,10¢ 9,47¢
Net pension expen: $ 16,53 $ 12,187 $ 16,07:

Weighted-average assumptions used to determir
benefit obligations at December 31,

Pension Benefits Other Benefits
2009 2008 2009 2008

Discount rate

U.S. plans 5.75% 6.25% 5.4(% 6.25%

International plan 5.4€% 6.2(% n/a n/a
Expected lon-term return on asse

U.S. plans 8.25% 8.25% n/a n/a

International plan 6.65% 6.74% n/e n/e
Rate of compensation increa

U.S. plans 3.0(% 3.0(% n/e n/e

International plan 2.9¢% 2.4% n/e n/e

Weighted-average assumptions used to determine n
periodic benefit cost for years ended December 31,

Pension Benefits Other Benefits
2009 2008 2009 2008

Discount rate

U.S. plans 6.25% 6.25% 6.25% 6.25%

International plan 6.2(% 5.57% n/e n/e
Expected lon-term return on assel

U.S. plans 8.25% 9.25% n/a n/a

International plan 6.74% 8.11% n/a n/a
Rate of compensation increa

U.S. plans 3.0(% 3.0(% n/e n/e

International plan 2.4%% 2.61% n/e n/e

The pension expense for U.S. and foreign plares“@ans”) is calculated based upon a number afaai assumptions established on
January 1 of the applicable year, detailed in #fidetabove, including a weightederage discount rate, rate of increase in futanepensatio
levels and an expected long-term rate of returtherPlans assets. The discount rate used by thp&uwy for valuing pension liabilities is
based on a review of high quality corporate boredidg with maturities approximating the remainirfg bf the projected benefit obligations.
The Company’s U.S. Plan comprised the majorityhefdccrued benefit obligation, pension assets andipn expense. The discount rate for
the U.S. Plan was 5.75% at December 31, 2009 &%d®at December 31, 2008. Although future changéise discount rate are unknown,
had the discount rate increased or decreased ¥gmists, the accrued benefit obligation wouldédnacreased or decreased by
approximately $16,200.

Effective January 1, 2007, the Company effectedrtaidment related to the U.S. Plan which resuitedo additional benefits being
credited to salaried employees who had less thgre@t service with the Company, or who had nairst! age 50 and who had less than 15
years of service with the Company. This changethadmpact of decreasing pension expense durifg@ B approximately $2,900. F
affected employees, the curtailment in additiona.UPlan benefits was replaced with a Company ndgéihed contribution plan to which 1
Company contributed approximately $2,000 and $1i8@D09 and 2008, respectively.

The pension expense is calculated based upon aemwhbctuarial assumptions established on Jariuafythe applicable year, includii
an expected long-term rate of return on U.S. P&mets. In developing the expected long-term ratetafn assumption for the U.S. Plan, the
Company evaluated input from our actuaries andsimrent consultants as well as long-term inflatissuanptions. Projected returns by such
consultants are based on broad equity and bondesdiThe Company also
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considered its historical twenty-year compoundedrreof approximately 10%, which has been in exoésbese broad equity and bond
benchmark indices. The expected Idegn rate of return on the U.S. Plan assets ischasen asset allocation assumption of 60% withtg
managers, with an expected long-term rate of retfith5% and 40% with fixed income managers, witteapected longerm rate of return
7.0%. As of December 31, 2009, the asset allocatias 59% with equity managers and 38% with fixemime managers and 3% in cash.
The Company believes that the long-term assetatilmt on average will approximate 60% with equitgmagers and 40% with fixed income
managers. The Company regularly reviews the aetss#t allocation and periodically rebalances imuents to its targeted allocation when
considered appropriate. Based on this methodokbgyCompany’s expected long-term rate of returnragsion to determine the accrued
benefit obligation of the U.S. Plan at both Decen8ie 2009 and 2008 is approximately 8.25%.

The fair values of the Comparsypension plan assets at December 31, 2009 bycegbry are as follows (refer to Note 3 for ditifims
of Level 1, 2 and 3 inputs):

Fair Value Measurements at December 31, 20(

(in millions)
Significant
Quoted Prices in Active Observable Significant
Markets for Identical Inputs Unobservable Inputs
Total Assets (Level 1) (Level 2) (Level 3)
Asset Category
Equity securities:
U.S. companie $ 74,23t $ 74,18: $ 5 % —
International companie 39,75¢ 39,75¢ — —
Emerging market 11,58: 11,58: — —
125,57¢ 125,52« 55 —
Fixed income securities
U.S. securitie: 60,13( 45,10( 15,03( —
International securitie 24,68 24,68: — —
84,81 69,78: 15,03( —
Pooled foreign separate accounts 30,75¢ — 30,75¢ —
Cash and cash equivalel 26,88: 26,88: — —
Other 144 — — 144
Total $ 268,17° $ 222,18¢ $ 4584 $ 144

(&) This category includes pooled funds in foreign plahlife insurance companies that primarily corsprtommon stocks and fixed
income investments.

Fair Value Measurements Using Significant
Unobservable Inputs (Level 3)

(in millions)
Total Other
Beginning balance as of December 31, 2008 $ 4,465 $ 4,46¢
Purchases, (sales and settleme (4,327 (4,320
Ending balance at December 31, 20C $ 144 $ 144

The Company has also adopted an unfunded Supplehtemployee Retirement Plan (“SERP”), which prosgidier the payment of the
portion of annual pension which cannot be paid ftberetirement plan as a result of regulatorythtions on average compensation for
purposes of the benefit computation. The largestWdds. pension plan, in accordance with local austis unfunded and had a projected
benefit obligation of approximately $53,000 and $08 at December 31, 2009 and 2008, respectivelgh 8bligation is included in the
accompanying Consolidated Balance Sheets and ialies above.
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The Company made cash contributions to the U.$ #flail and $20,000 in 2009 and 2008, respectivEhe U.S. Plan made benefit
payments of $16,050 and $16,450 in 2009 and 2@3®ectively. The liability for accrued pension gdt employment benefit obligations
under the Company’s pension and post-retiremergfiigiians (the “Plans”) increased in 2009 to $486, ($4,220 of which is included in
other accrued expenses representing required lbotioms to be made during 2010 for foreign plansinf$165,889 in 2008 primarily due t
reduction of the discount rate assumption compar&f08 offset by an increase in plan assets ittse Plan. The Company estimates that,
based on current actuarial calculations, it mayerakoluntary cash contribution to the U.S. Plag0a0 of approximately $15,000 to
$20,000. Cash contributions in subsequent yedrsigpend on a number of factors, including theestment performance of the U.S. Plan
assets.

The Company offers various defined contributiompléor U.S. and foreign employees. Participatioth@#se plans is based on certain
eligibility requirements. Effective January 1, 20@h conjunction with the curtailment of certaisiditional U.S. Pension Plan benefits for
salaried employees described above, the Comparanbegtching the majority of employee contributibmshe U.S. defined contribution
plans with cash contributions up to a maximum of &%ligible compensation. The Company providedomiag contributions of
approximately $2,000 for the year ended Decembg309.

The Company maintains self-insurance programshfatrportion of its health care and workers compémsaosts not covered by
insurance. The Company also provides certain health and life insurance benefits to certain el@ibtirees through post-retirement benefit
programs. The Company’s share of the cost of starsgor most participants is fixed, and any inegsn the cost of such plans will be the
responsibility of the retirees. The Company furigstenefit costs for such plans on a pay-as-yobiagts. Since the Compasyobligation fo
postretirement medical plans is fixed and sinceateimulated postretirement benefit obligation (B&”) and the net postretirement benefit
expense are not material in relation to the Comisdiinyancial condition or results of operationse tiompany believes any change in medical
costs from that estimated will not have a signiftdapact on the Company. The discount rate usetbiermining the APBO was 5.40% at
December 31, 2009 and 6.25% at December 31, 2Q08m@ry information on the Company’s postretirenmaatlical plans is as follows:

December 31,

2009 2008
Change in benefit obligatiol
Accrued benefit obligation at beginning of y $ 14,627 $ 14,83:
Service cos 16C 17z
Interest cos 83¢ 88¢
Paid benefits and expens (1,45€) (81¢€)
Actuarial loss 665 (450)
Accrued benefit obligation at end of ye $ 14,83 ¢ 14,62
Year ended December 31
2009 2008 2007
Components of net pc-retirement benefit cos
Service cos $ 16C $ 178 $ 17¢
Interest cos 83€ 88¢ 864
Amortization of transition obligatio 62 62 62
Net amortization of actuarial loss 773 984 1,151
Net postretirement benefit cc $ 1831 § 2,10 § 2,25¢

Note ——Leases

At December 31, 2009, the Company was committe@uagerating leases which expire at various datesal rent expense under
operating leases for the years 2009, 2008, and 2@87%27,376, $24,044 and $25,176, respectively.
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Minimum lease payments under non-cancelable operédases are as follows:

2010 $ 22,25¢
2011 16,67¢
2012 13,04¢
2013 9,41¢
2014 6,64¢
Beyond 201« 5,76¢

Total minimum obligatior $ 73,808

Note 10— Business Combinations

Effective January 1, 2009, the Company adopted detkatandards set forth in the Business Combirgafi@pic of the ASC. Such
standards are applicable to the Company for adiprisicompleted on or after January 1, 2009 arabésh principles and requirements for
how the acquirer: (1) recognizes and measures iiméncial statements the identifiable assets iaedjuthe liabilities assumed, and any
noncontrolling interest in the acquiree; (2) redags and measures the goodwill acquired in thenlessicombination; and (3) determines
what information to disclose in the financial stagnts. The principles in the Business Combinatitopsic that are most applicable to the
Company are: (1) companies are required to expeaissaction costs as incurred; (2) any subsequustanents to a recorded performance-
based liability after its recognition are adjustecbugh income as opposed to goodwill; and (3) ramycontrolling interests are recorded at
value.

During the year ended December 31, 2009, goodWédpproximately $136,000 attributable to the Intengect Products and Assemblies
segment was recognized related primarily to twdrmsses acquired during the period, which was raterial to the Company either
individually or in the aggregate.

Note 1—Goodwill and Other Intangible Assets

As of December 31, 2009, the Company has goodetdling $1,368,672, of which $1,295,123 relateth Interconnect Products and
Assemblies segment with the remainder relatedegdCidible Products segment. In 2009, goodwill atahgible assets increased by
approximately $136,000 and $34,000, respectivelnarily as a result of two acquisitions in thedrtonnect Products and Assemblies
segment made during the year. The Company is ipribeess of completing its analysis of fair valttelautes of the assets acquired related to
its 2009 acquisitions and anticipates that the fisaessment of values will not differ materialigrh the preliminary 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 December 319 28d 2008 is as follows:

December 31, 200! December 31, 200:

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 60,00C $ 17,70C $ 31,400 $ 9,80(
Proprietary technolog 39,80( 9,30( 36,70( 6,60(
License agreemen 6,00( 3,10( 6,00( 2,20(
Trade names and oth 9,40( 7,40( 7,50( 6,40(
Total $ 115,200 $ 37,50 $ 81,60 $ 25,00(

Customer relationships, proprietary technologyenge agreements and trade names and other amleriitaingible assets have weigh
average useful lives of approximately 9 years, d4ry, 8 years and 15 years, respectively, for greggte weighted average useful life of
approximately 11 years.

Intangible assets are included in other long-tesgets in the accompanying Consolidated BalancetShl®e aggregate amortization
expense for the years ended December 31, 200900&iveas approximately $12,400 and $9,800, respygtivAmortization
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expense estimated for each of the next five figeals is approximately $12,200 in 2010, $10,5000th 2011 and 2012, $7,200 in 2013 and
$5,000 in 2014.

Note 1-—Reportable Business Segments and International €iens

The Company has two reportable business segméntstefconnect Products and Assemblies and (il€&roducts. The Interconnect
Products and Assemblies segment produces connectdrsonnector assemblies primarily for the comications, aerospace, industrial and
automotive markets. The Cable Products segmentipesdcoaxial and flat ribbon cable and related getsdprimarily for communication
markets, including cable television. The accounpinficies of the segments are the same as thosk€@ompany as a whole and are
described in Note 1 herein. The Company evaluaepérformance of business units on, among otlimgshprofit or loss from operations
before interest, headquarters’ expense allocatginsk-based compensation expense, income taxestization related to certain intangible
assets and nonrecurring gains and losses.

Interconnect Products and

Assemblies Cable Products Total
2009 2008 2007 2009 2008 2007 2009 2008 2007

Net sales

—external $ 2,566,570 $ 2,950,571 $ 2,569,28 $ 253,48 $ 285,90: $ 281,76( $ 2,820,06! $ 3,236,47. $ 2,851,04.

—intersegmen 3,15¢ 3,844 3,901 12,041 15,93 14,78( 15,19¢ 19,77¢ 18,681
Depreciation and

amortization 88,027 80,40¢ 75,55¢ 3,714 5,257 5,44¢ 91,74: 85,66 81,00(
Segment operating incon 505,77: 648,60! 558,64¢ 38,751 32,53¢ 34,86¢ 544,52; 681,14( 593,51(
Segment asse 1,623,55! 1,490,69! 1,366,23. 77,31¢ 87,11: 86,38¢ 1,700,87! 1,577,80: 1,452,62:
Additions to property, plan

and equipmer 61,00 106,00 100,67: 1,851 2,017 2,88¢ 62,85: 108,02: 103,56:

Reconciliation of segment operating income to cbdated income before income taxes:

2009 2008 2007
Segment operating incon $ 54452 $ 681,14( $ 593,51(
Interest expens (36,58¢) (39,629 (36,87¢)
Other expenses, n (36,595 (32,617 (32,689
Early extinguishment of interest rate swi (4,57%) — —
Stocl-based compensation expel (20,240 (16,316 (12,444
Consolidated income before income ta $ 446,52 $ 592,58( $ 511,50:
Reconciliation of segment assets to consolidated éssets:
2009 2008 2007
Segment asse $ 1,700,87" $ 1,577,800 $ 1,452,62
Goodwill 1,368,67. 1,232,33! 1,091,82
Other asset 149,63 184,01t 131,28:
Consolidated total asse $ 3,219,18 $ 2,994,15 $ 2,675,73
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Geographic information:

Net sales Land and depreciable assets, net
2009 2008 2007 2009 2008
United State! $ 1,001,744 $ 1,159,34 $ 1,155,841 $ 109,22¢ $ 112,00(
China 611,87 557,24 382,48 98,73( 102,73
Other International Locatior 1,206,441 1,519,87 1,312,700 124,91¢ 129,78:
Total $ 2,820,060 $ 3,236,47 $ 2,851,04 $ 332,87 $ 344,51!

Revenues by geographic area are based on the ardtmration to which the product is shipped.

Note 1:—Other Expenses, net

The components of other income (expense) are ghtlielow:

Year Ended December 31,

2009 2008 2007
Program fees on sale of accounts receiv $ (1,539 $ (3,099 $ (5,19))
Agency and commitment fe (1,847 (1,785 (1,820
Interest incomt 2,15¢ 4,65} 2,74¢
Other 2 18¢ (219
$ (1,225 $ (32 $ (4,480

Note 14—Commitments and Contingencies

In the course of pursuing its normal business diets; the Company is involved in various legalggedings and claims. Management
does not expect that amounts, if any, which maseljeired to be paid by reason of such proceedingions will have a material effect on
the Company’s consolidated financial position @utts of operations.

Certain operations of the Company are subject Wr@mmental laws and regulations which govern tisettarge of pollutants into the air
and water, as well as the handling and dispossblid and hazardous wastes. The Company beliea¢&stoperations are currently in
substantial compliance with applicable environmklatas and regulations and that the costs of cairitncompliance will not have a material
effect on the Company’s financial condition or désof operations.

Subsequent to the acquisition of Amphenol frome&liSignal Corporation (“Allied Signal™) in 1987 (A&d Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection veiéveral environmental cleanup sites. The Compady-Hameywell jointly consented to
perform certain investigations and remediation layaehitoring activities at two sites, the “Route 8nhdfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. Thest®incurred relating to these three sites are
currently reimbursed by Honeywell based on an ages¢ (the “Honeywell Agreement”) entered into imnection with the acquisition in
1987. For sites covered by the Honeywell Agreenterthie extent that conditions or circumstancesiged or existed at the time of or prior
to the acquisition in 1987, Honeywell is obligatedeimburse the Company 100% of such costs. Heekyepresentatives continue to work
closely with the Company in addressing the mosti@ant environmental liabilities covered by themeywell Agreement. Management d
not believe that the costs associated with resmiuif these or any other environmental mattersiveille a material adverse effect on the
Company'’s consolidated financial condition or ré&sof operations. The environmental investigatiemediation and monitoring activities
identified by the Company, including those refertre@bove, are covered under the Honeywell Agreémen

The Company also has purchase obligations relatedrimitments to purchase certain goods and senddeDecember 31, 2009, the
Company had commitments to purchase $117,442 i a0d $2,835 in 2011.
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Note 1t—Selected Quarterly Financial Data (Unaudited)

Three Months Ended

March 31 June 30 September 30 December 31
2009
Net sales $ 660,01: $ 685,18: $ 716,57 $ 758,29t
Gross profit 206,37¢ 214,15( 224,39: 241,63:
Operating incom: 110,68 115,47¢ 124,29( 138,46((1)
Net income attributable to Amphenol Corporat 74,41( 74,87( 80,91¢ 87,63¢1)
Net income per she—Basic 0.4z 0.44 0.47 0.51(2)
Net income per sha—Diluted 0.4z 0.4: 0.47 0.5((2)
2008
Net sales $ 770,71 $ 846,81 $ 863,65¢ $ 755,28
Gross profit 250,90¢ 276,59( 281,25:; 240,40¢
Operating incom: 150,29¢ 168,22: 171,32( 142,40(
Net income attributable to Amphenol Corporat 97,46¢ 109,99! 112,95! 98,73
Net income per sha—Basic 0.5t 0.6: 0.64 0.57
Net income per sha—Diluted 0.54 0.61 0.63 0.5¢

(1) Includes a one-time charge for expenses incurrdédeirearly extinguishment of interest rate swapB4eb75, less tax benefit of
$1,221, or $0.02 per share after taxes.

Item 9. Changes in and Disagreements with IndependeAccountants on Accounting and Financial Discloste
None.
Item 9A. 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 evaludhedeffectiveness 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 1834dorded, processed, summarized and reporteth\ith time periods specified in
Securities and Exchange Commission rules and farmdssuch information is accumulated and commuridca@tenanagement, 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 hatenmelly affected, or is reasonably likely to
materially affect, its internal control over finaakreporting.
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Management Report on Internal Control

Management is responsible for establishing and taiaimg adequate internal control over financigaing of Amphenol Corporation and
Subsidiaries (the “Company”). Under the supervisiad with the participation of our managementiuiding our principal executive officer
and principal financial officer, the Company condacan evaluation of the effectiveness of the im@kcontrol over financial reporting based
on the Committee of Sponsoring Organizations offteadway Commission (COSO) Framework. Based anetaluation, management
concluded that the Company’s internal control dir@ncial reporting was effective as of DecemberZ109.

Deloitte and Touche LLP has audited the Compamyermnal control over financial reporting as of Detxer 31, 2009 in accordance with the
standards of the Public Company Accounting Ovetdiglard (PCAOB). Those standards require that iBeland Touche LLP plan and
perform the audit to obtain reasonable assuranoetathether effective internal control over finaalaieporting was maintained in all mate
respects. Deloitte and Touche LLP has issued gnalified report stating the Company has maintaiféective internal control over
financial reporting as of December 31, 2009.

February 23, 2010

Item 9B. Other Information

None.
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PART III
Item 10. Directors, Executive Officers and Corporge Governance

Pursuant to Instruction G(3) to Form 10-K, the infation required by Item 10 with respect to theebiors of the Registrant is
incorporated by reference from the Company’s dedimiproxy statement which is expected to be fpedsuant to Regulation 14A within
120 days following the end of the fiscal year cedkeby this report.

Pursuant to Instruction G(3) to Form 10-K, the mfiation required by Item 10 with respect to thedtive Officers of the Registrant is
incorporated by reference from the Company’s difimiproxy statement which is expected to be fpedsuant to Regulation 14A within
120 days following the end of the fiscal year cedkeby this report.

Information regarding the Company’s Code of Bussn@snduct and Ethics is available on the Compangissite, www.amphenol.com.
In addition a copy may be requested by writing#® €ompany’s World Headquarters at:

358 Hall Avenue

P.O. Box 5030

Wallingford, CT 06492
Attention: Investor Relations

Item 11. Executive Compensation

Pursuant to Instruction G(3) to Form 10-K, the mfiation required in Item 11 is incorporated by refee from the Compang/definitive
proxy statement, which is expected to be filed pans to Regulation 14A within 120 days followingténd of the fiscal year covered by this
report.
Item 12. Security Ownership of Certain BeneficiaDwners and Management and Related Stockholder Matts

Pursuant to Instruction G(3) to Form 10-K, the mfiation required in Item 12 is incorporated by refee from the Compang/definitive
proxy statement, which is expected to be filed pans to Regulation 14A within 120 days followingténd of the fiscal year covered by this
report.
Item 13. Certain Relationships and Related Transdmns, and Director Independence

Pursuant to Instruction G(3) to Form 10-K, the mfiation required in Item 13 is incorporated by refee from the Compang/definitive
proxy statement, which is expected to be filed pans to Regulation 14A within 120 days followingténd of the fiscal year covered by this
report.
Item 14. Principal Accountant Fees and Services

Pursuant to Instruction G(3) to Form 10-K, the infation required in Item 14 is incorporated by refeee from the Companydefinitive
proxy statement, which is expected to be filed pans to Regulation 14A within 120 days followingténd of the fiscal year covered by this
report.
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PART IV
Item 15. Exhibits and Financial Statement Scheduge

(a)(1) Consolidated Financial Statements

Page
Report of Independent Registered Public Accourfding 26
Consolidated Statements of Income—

Years Ended December 31, 2009, 2008 and : 27
Consolidated Balance Sheets—

December 31, 2009 and 20 28
Consolidated Statements of Changes in ShareholBgtsty and Other Comprehensive Income—

Years Ended December 31, 2009, 2008 and ; 29
Consolidated Statements of Cash Flow—

Years Ended December 31, 2009, 2008 and : 30
Notes to Consolidated Financial Stateme 31
Management Report on Internal Cont 49
(a)(2) Financial Statement Schedules for the Thre¥ears Ended December 31, 2009
Schedule
Il—Valuation and Qualifying Accoun 52

Schedules other than the above have been omittedibe they are either not applicable or the redum®rmation has been disclosed in
the consolidated financial statements or notesther
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Receivable Reserve
Year ended 200
Year ended 200
Year ended 200

SCHEDULE Il
AMPHENOL CORPORATION AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
For the years ended December 31, 2009, 2008 and 200
(Dollars in thousands)

Balance at Charged to Balance at
beginning cost and Additions end of
of period expenses (Deductions) period
$ 14,98: $ 439; $ (589 $ 18,78¢
12,46¢ 2,08¢ 42~ 14,98:
14,67: 371 (2,580 12,46¢
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Signatures
Pursuant to the requirements of Section 13 or I3keoSecurities Exchange Act of 1934, the Registinas duly caused this report to be
signed on its behalf by the undersigned, theredutyp authorized in the Town of Wallingford, StateGpnnecticut on the 23rd day of
February, 2010.
AMPHENOL CORPORATION
/sl R. Adam Norwit

R. Adam Norwitt
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélpthe following persons on behalf
of the Registrant and in the capacities and akentiaite indicated below.

Signature Title Date
/sl R. Adam Norwitt President and Chief Executive Officer February 23rd, 2010
R. Adam Norwitt (Principal Executive Officer)
Senior Vice President and Chief Financial February 23rd, 2010
/s/ Diana G. Reardc Officer
Diana G. Reardo (Principal Financial Officer and

Principal Accounting Officer

/s/ Martin H. Loeffler Executive Chairman February 23rd, 2010
Martin H. Loeffler

/s/ Ronald P. Badi Director February 23rd, 2010
Ronald P. Badi

/sl Stanley L. Clarl Director February 23rd, 2010
Stanley L. Clark

/s/ Edward G. Jepse Director February 23rd, 2010
Edward G. Jepse

/s/ Andrew E. Liet: Director February 23rd, 2010
Andrew E. Lietz

/s/ John R. Lort Director February 23rd, 2010
John R. Lorc

/s/ Dean H. Secor Director February 23rd, 2010

Dean H. Secor
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(a)(3) Listing of Exhibits

3.1

3.2

3.3

3.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

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, ageft (filed as Exhibit 10.2 to the June 30, 200-Q).*

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 Stockholders’ Agreemerof &ay 24, 2007 (filed as Exhibit 10.25 to the J&e

2007 1(-Q).*

Form of 2000 NorRQualified Stock Option Grant Agreement Amendedfaday 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 (field as Exhibif71to the June 30,
2009 1(-Q).*

Form of 2009 NorQualified Stock Option Grant Agreement dated aslay 20, 2009 (filed as Exhibit 10.8 to the June 3W0¢
1C-Q).*

Form of 2009 Management Stockholders’ Agreemergdias of May 20, 2009 (filed as Exhibit 10.9 to Joee 30, 2009 10-
Q).

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

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, 2(i24s Exhibit 10.7
to the December 31, 2001-K).*

First Amendment to the Pension Plan for Employdesngphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.42 to the December 30&@0(-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 3D&R0(-K).*

Third Amendment to the Pension Plan for Employdesnaphenol Corporation as amended and restatedteféeJanuary 1,
2002 (filed as Exhibit 10.44 to the December 3D&R0(-K).*

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

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

Sixth Amendment to the Pension Plan for Employdesnagphenol Corporation as amended and restatedteféeJanuary 1,
2002 (filed as Exhibit 10.47 to the December 3D&R0(-K).*

Seventh Amendment to the Pension Plan for EmplogeAsphenol Corporation as amended and restafedtefe January 1,
2002 (filed as Exhibit 10.38 to the December 31 20(-K).*

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

Ninth Amendment to the Pension Plan for Employdesnaphenol Corporation as amended and restatedteffeJanuary 1
2002 (filed as Exhibit 10.20 to the September 3VR1(-Q).*

Tenth Amendment to the Pension Plan for Employéésmphenol Corporation as amended and restatedtaféeJanuary 1,
2002.**

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 (20(-1) to the Amphenol Corporation Supplemental EmpdolRetirement Plan (filed ¢
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10.26

10.27

10.28
10.29

10.30
10.31
10.32
10.33

10.34
10.35

10.36

10.37

10.38
10.39
10.40
10.41
10.42
10.43
10.44
10.45
10.46
10.47
10.48
10.49

10.50
10.51

10.52
211
23.1
31.1

31.2

Exhibit 10.51 to the December 31, 200¢-K).*

Amended and Restated Amphenol Corporation SupplehEmployee Retirement Plan (filed as Exhibit #0t@ the
December 31, 2008 -K).*

Amphenol Corporation Directors’ Deferred Compermatlan (filed as Exhibit 10.11 to the Decemberi®Q7

1C-K).*

The 2004 Stock Option Plan for Directors of AmpheBorporation (filed as Exhibit 10.44 to the Jurte 2004 1-Q).*

The Amended 2004 Stock Option Plan for Directorguwmiphenol Corporation (filed as Exhibit 10.29 te thune 30, 2008 10-
Q).*

2007 Amphenol Corporation Management Incentive Ffiled as Exhibit 10.46 to the June 30, 200-Q).*

2008 Amphenol Corporation Management Incentive Ffilad as Exhibit 10.30 to the June 30, 200-Q).*

2009 Amphenol Corporation Management Incentive ffiled as Exhibit 10.31 to the March 31, 200¢-Q).*

2010 Amphenol Corporation Management Incentive Pta

2009 Amphenol Corporation Executive Incentive Rfdad as Exhibit 10.32 to the March 31, 200¢-Q).*

Credit Agreement, dated as of July 15, 2005, antbegcompany, certain subsidiaries of the Compasyndicate of financial
institutions and Bank of America, N.A. acting ae dministrative agent (filed as Exhibit 10.1 te form 8-K filed on July 20,
2005).*

First Amendment to Credit Agreement dated as ofdbdmer 14, 2005 among the Company, certain subigsiaf the
Company, a syndicate of financial institutions &ahk of America, N.A. acting as the administratigent (filed as

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

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

Third Amendment to Credit Agreement dated as obBet 28, 2009 among the Company, certain subsédiaifithe Company,
a syndicate of financial institutions and Bank ahérica, N.A. acting as the administrative agen

Continuing Agreement for Standby Letters of Créditween Amphenol Corporation and Deutsche Bankdddgch 4, 2009
(filed as Exhibit 10.36 to the March 31, 200¢-Q).*

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaatated April 1,
1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registratitatement).’
Settlement Agreement among Allied Signal Inc.,@lmenpany and LPL Investment Group, Inc. dated Nowar2B, 1988 (filed
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) Plaopgtion Agreement (filed as Exhibit 10.59 to thed30, 2006 1-Q).*
First Amendment (2006-1) to Amphenol Corporationdoyee Savings/401(k) Plan Adoption Agreement dfites

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

Second Amendment (2006-2) to Amphenol Corporatimpleyee Savings/401(k) Plan Adoption Agreemenédfias

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 Corporationpibyee Savings/401(k) Plan Adoption Agreemengdfias

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

Fifth Amendment (2009-1) to the Amphenol Corponatitmployee Savings/401(k) Plan Adoption Agreemélgd as

Exhibit 10.45 to the Septemb30, 2009 1-Q).*

Sixth Amendment (2009-2) to the Amphenol Corporatamployee Savings/401(k) Plan Adoption Agreeméled as

Exhibit 10.46 to the September 30, 200-Q).*

Amphenol Corporation Supplemental Defined ContidouPlan (filed as Exhibit 10.54 to the June 3@M2Q(-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 (filedeadhibit 10.55 to the
June 30, 2007 -Q).*

Subsidiaries of the Company.

Consent of Deloitte & Touche LLP.?

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

Certification pursuant to Exchange Act Rules 13afid 15d-14; as adopted pursuant to Section 3@&dbarbanes-Oxley Act
of 2002. **
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32.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sar-Oxley Act of 2002. **
32.2 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sar-Oxley Act of 2002. **

101.INS  XBRL Instance Document.*

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntye

101.DEF XBRL Taxonomy Extension Definition Document.

101.LAB  XBRL Taxonomy Extension Label Linkbase Documen

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeniri*

* Incorporated herein by reference as ste
** Filed herewith
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Exhibit 10.21

TENTH AMENDMENT (2009-2) TO THE
PENSION PLAN FOR EMPLOYEES OF AMPHENOL CORPORATION
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2002

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

1. A new Section 4.1(j) is inserted to read as follows
) USERRA.
0] Without limitation, in the case of a death occugrom or after January 1, 2007, if a Participans dile

performing qualified military service (as definedG@ode Section 414(u)), the survivors of the Pigriat
are entitled to any additional benefits (other thanefit accruals relating to the period of quadfimilitary
service) provided under the Plan as if the Paditifnas resumed and then terminated employment on

account of death.

(i) For years beginning after December 31, 2008, aivigdubl receiving a differential wage payment, as
defined by Code Section 3401(h)(2), is treatednaSraployee of the Employer making the payment. h!
differential wage payment is treated as Compensasiod the Plan is not treated as failing to meet t
requirements of any provision described in Codei&e&14(u)(1)(C) by reason of any contribution or
benefit which is based on the differential wagerpast.

2. Effective January 1, 2008, Article 5 is re-titlddrhitations on Benefits”
3. Effective January 1, 2008, the introductory claot8ection 5.1 is amended and restated to reaollas/s:

Effective for Limitation Years beginning on or aftiuly 1, 2007, and notwithstanding any Plan priowis to the contrary, in
no event may the maximum annual retirement bepafiaible to a Participant under the Plan and angr atbfined benefit plan of the
Employer or an Affiliated Employer at any time wittthe Limitation Year exceed the limitations cantal in Code Section 415 (as amended
from time to time, including, without limitation,.P. 108-218, the Pension Funding Equity Act of 20P4.. 109-280, the Pension Protection
Act of 2006, and P.L. 110-458, the Worker, Retige®gd Employer Recovery Act of 2008) and the regutatand guidance issued thereunder,
which are hereby incorporated by reference, indggdivithout limitation, the following definition afompensation as set out therein:

4, Effective January 1, 2008, a new Section 5.2 iertesl to read as follows:




5.2 Restrictions on Distributions and Accruals to Coyrdith Section 436. Notwithstanding any Plan psomis to
the contrary, Plan distributions and the accrudesfefits shall be restricted, or, if applicablatjrely ceased to comply with the
rules contained in Section 436 of the Code anddfalations and guidance issued thereunder, whichereby incorporated by reference.

5. Effective January 1, 2007, Section 7.1 is amendet that the reference to a ninety (90) day limitviritten notice of
rights of payment is changed to one hundred arfuhyeid 80) days.

6. Effective January 1, 2007, Section 7.6(b) is amdraleeh that the reference to “the 90-day periodémaced by “the 180-
day period” and the reference to “90 days” is repthby “180 days.”

7. Effective January 1, 2010, Section 7.18 is ameratebrestated in its entirety to read as follows:

(@) This Section applies to distributions made on terafanuary 1, 1993. Notwithstanding any provigibthe Plan to the

contrary that would otherwise limit a Distributeelection under this part, a Distributee may elatthe time and in the manner prescribed by
the Plan Administrator, to have any portion of digile Rollover Distribution paid directly to anigible Retirement Plan specified by the
Distributee in a Direct Rollover.

(b) A n on-spouse Beneficiary who is a “designated beiaey” under Code Section 401(a)(9)(E) and thgutations
thereunder, by a Direct Rollover, may roll overallany portion of his or her distribution to anividual retirement account that the
Beneficiary establishes for purposes of receivirgdistribution and for such purposes shall besaributee. In order to roll over the
distribution, the distribution otherwise must sitidhe definition of an Eligible Rollover Distribiain.

8. Effective January 1, 2007, Section 8.2 is amendet that the reference to a ninety (90) day limitelecting an optional
form of benefit is changed to one hundred and gi¢t®0) days.

9. Effective January 1, 2007, Section 8.4 is amendet that the reference to a ninety (90) day limitdroviding notice is
changed to be one hundred and eighty (180) days.

10. Effective January 1, 2007, Section 8.4(d) is amdratal new subsections 8.4(e) and (f) are inseoteeiad as follows:
(d) the right to make, and the effect of, a revocatiba previous election to waive the Qualified J@ntl Survivor
Annuity;
(e) the right to defer a distribution, including a déston of how much larger benefits will be if conemcement of

distributions is deferred; and
® the relative values of the various optional formhbenefit.
11. Effective January 1, 2008, Sections 16.2(1) ana&(@)amended to read as follows:
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Q) The “Applicable Mortality Table” means:

€)) for Plan Years through 2007, the mortality tablélfhed in Revenue Ruling 95-6, which is based ugpon
fixed blend of 50 percent of the male mortalityesabind 50 percent of the female mortality ratesrdeéhed under the 1983 Group Annuity
Mortality Table, or such other mortality table agprescribed under Section 417 of the Code. E¥edéor distributions with Annuity Starting
Dates on or after December 31, 2002, notwithstandity other Plan provisions to the contrary, atfigremce in the Plan to the mortality table
prescribed in Rev. Rul. 95-6 shall be construed eeference to the mortality table prescribed in.FRul. 2001-62 for all purposes under the
Plan.

(b) for Plan Years 2008 and thereafter, the mortadibte published in Revenue Ruling 2007-67, which is
based upon a fixed blend of 50 percent of thecstasile combined mortality rates and 50 perceni@fstatic female combined mortality rates
published in proposed Treasury Regulation SectidB0(h)(3)-1 for valuation dates occurring in 2008such other mortality table as is
prescribed under Section 417 of the Code.

(2 The “Applicable Interest Rate” means:

€)) for Plan Years through 2007, the annual rate @fré@st on 3Qrear Treasury securities determined as o
second calendar month (the lookback month) pregethi@ first day of the Plan Year during which thendlity Starting Date occurs.

(b) for Plan Years 2008 and thereafter, the adjuststl econd, and third segment rates prescribeerund
Section 417 of the Code applied under rules sindldhe rules of section 430(h)(2)(C) of the Codethe second calendar month preceding
the Plan Year in which the Annuity Starting Datewrs.

The Applicable Interest Rate shall remain constdi@nthe Plan Year stability period.
12. Effective January 1, 2008, Section 16.24 is ameraedrestated in its entirety as follows:
16.24  Eligible Retirement Plan:
@ An individual retirement account described in Smt408(a) of the Code, an individual retirementuaiyn
described in Section 408(b) of the Code, an anmléy described in Section 403(a) of the Code, quaified trust described in Section 401
(a) of the Code, that accepts the Distributee’giBlié Rollover Distribution. However, in the casfean Eligible Rollover Distribution to the

surviving Spouse, an Eligible Retirement Plan ity @m individual retirement account or individuatirement annuity.

(b) Effective after December 31, 2001, an Eligible Retient Plan shall also mean an annuity contracirites! in
section 403(b) of the Code and an eligible planensgction 457(b) of the Code which is maintaingd Istate, political subdivision of a state,
or any agency or instrumentality of a state ortmall subdivision of a state and which agrees fmsately account for amounts transferred
such plan from this Plan. The definition of EligitRetirement Plan shall also apply in the case dibtribution to a surviving spouse, or to

3




a spouse or former spouse who is the alternatespayger a qualified domestic relation order, agneéefin section 414(p) of the Code.

(c) Effective after December 31, 2007, a ParticiparBeneficiary may elect to roll over directly andible Rollover
Distribution to a Roth IRA described in Code Sect#®8A(b). For this purpose, the term Eligible IBeér Distribution includes a rollover
distribution of after-tax contributions, if applicia.

13. Effective January 1, 2008, Section 16.25 is ameraedrestated in its entirety as follows:
16.25 Eligible Rollover Distribution:

@ Any distribution of all or any portion of the balanto the credit of the Distributee, except thatbgible rollover
distribution does not include: any distributionttis|aone of a series of substantially equal pedg@iyments (not less frequently than annually)
made for the life (or life expectancy) of the Diistitee or the joint lives (or joint life expectaes) of the Distributee and the Distributee’s
designated Beneficiary, or for a specified peribtea (10) years or more; any distribution to tléeat such distribution is required under
Section 401(a)(9) of the Internal Revenue Code;thagortion of any distribution that is not inciblé in gross income (determined without
regard to the exclusion for net unrealized apptriavith respect to employer securities).

(b) Notwithstanding (a) above, effective after Decenfiier2001, a portion of a distribution shall nat fa be an
Eligible Rollover Distribution merely because tharton consists of after-tax employee contributi@rigch are not includible in gross
income. However, such portion may be paid onlgirtandividual retirement account or annuity dessdiin section 408(a) or (b) of the Code,
or to a qualified defined contribution plan desedhin section 401(a) or 403(a) of the Code that¢egto separately account for amounts so
transferred, including separately accounting fergbrtion of such distribution which is includibfegross income and the portion of such
distribution which is not so includible. Effectiater December 31, 2006, such portion also maydiet to such a 403(b) plan.

14. Effective January 1, 2010, Exhibit B is amendedHhzyaddition of a new Section 4.1(a)(10)(vi) todea follows:
(vi) RF Danbury Employees with Severance from Servide Ba or after January 1, 2010

4




Notwithstanding the preamble to this Section 4.igathe RF Danbury Employee whose Severance @ after January 1,

2010, the amount of the monthly retirement beriefihe Normal Form to be provided for each Partioipwho retires on h

or her Normal Retirement Date shall be equal tdvRarrticipant’s Accrued Benefit as of any such @apaal to the sum of;
(A) The number of Years of Accrual Service prior toulay 1, 2001 multiplied by $14.00; and

(B) The number of Years of Accrual Service on or aftatuary 1, 2001 multiplied by $28.00.

AMPHENOL CORPORATION

DATED: December 17, 20C BY: /s/ Jerome F. Monteit
Jerome F. Monteit
Its: Vice President, Human Resour




Exhibit 10.33

2010
AMPHENOL MANAGEMENT INCENTIVE PLAN

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

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

Eligibility

Key management personnel and target bonuses egeaamended by the Chairman and CEO. Generalticipation include:
senior management positions, corporate staff masageneral managers and their designated dingottse Participation, targ
bonuses and bonus payments are as approved bythpe@sation Committee of the Board of Directors.

Plan Components

Payments under the Incentive Plan are based phnuariperformance against quantitative measurebkshed at the beginning
of each year. In addition, consideration will beegi, when appropriate, to certain qualitative fescts further discussed below.
The quantitative portion of the 2010 Managemeng¢ihtize Plan is contingent upon the Company’s aehient and/or each
Group’s achievement, and/or each operating unitsewement and/or each individual's achievememtesformance targets
and/or goals. These targets and/or goals inclugentee, operating income, operating cash flow, retur investment, return on
sales, organic growth and contribution to EPS ghowbr 2010 quantitative performance criteria aaseldl primarily on sales a
income growth in 2010 over 2009 and actual perforeedn 2010 as compared to 2010 budget. Performzased payments
pursuant to the 2010 Management Incentive Planbeagdjusted if unusual and unanticipated markedlitions materially
impact the Company’s, a Group’s, an operating sndi an individual’s growth and/or performance al@iative factors
considered in establishing performance based paypugsuant to the 2010 Management Incentive Pleludie the following:
accomplishments against budget, balance sheet miuasng including cash flow, new market/new produifioning, operating
unit and group contribution to total Company periance, other specific individual objective impagt@ompany performance,
customer satisfaction, cost reductions and proditiciimprovement and quality management.

Administration

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

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

» To be eligible for the bonus payment, a particiganst be an active employee on the payroll andodgtanding as of
December 31, 2010. Exceptions must be recommengd#teiChairman and CEO and be approved by the Casagien
Committee.

«  Payments are made not later than March 15 ofalendar year immediately following the Plan yeAll payments are
subject to the recommendation of the Chairman &&@ @nd the approval of the Compensation Committee.

*  The Plan is intended to be exempt from the requeremof the Section 409A of the Internal RevenudeCaf 1986, as
amended, and the Treasury Regulations and othédicalple guidance issued thereunder (“Section 4094'(f not exempt,
to satisfy the requirements of Section 409A, ardptovisions of the Plan shall be construed in anmaaconsistent
therewith.




Exhibit 10.38
THIRD AMENDMENT TO CREDIT AGREEMENT

THIS THIRD AMENDMENT TO CREDIT AGREEMENT dated a$ ©ctober 28, 2009 (the * Amendméntis entered into among
Amphenol Corporation, a Delaware corporation (tt@&mpany’), the Subsidiary Guarantors, the Lenders partgtoeand Bank of America,
N.A., as Administrative Agent. All capitalized tes used herein and not otherwise defined hereilhtsdnze the meanings given to such tel
in the Credit Agreement (as defined below).

RECITALS

WHEREAS, the Company, certain Subsidiaries of thenany from time to time party thereto, as desiggdiorrowers (the “
Designated Borrowery, certain Subsidiaries of the Company from tirogine party thereto, as guarantors (each a “ Sidygi Guarantot;
together with the Company, the * Guarantrg¢he Lenders and the Administrative Agent endergo that certain Credit Agreement dated as
of July 15, 2005 (as amended or modified from ttm&me, the “ Credit Agreemefit, and

WHEREAS, the Company has requested that the Leraeesnd the Credit Agreement as set forth below;

NOW, THEREFORE, in consideration of the premises #ve mutual covenants contained herein, and f@ragood and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

1. Amendments The Credit Agreement is hereby amended as fstiow

€)) The following definition is hereby added to Sectiofl of the Credit Agreement in the appropriaphabetical
order to read as follows:

“ Excess Indebtedne&s$as the meaning specified in Section 8.0f)the Credit Agreement.

(b) The following new paragraph is hereby added atetigeof Section 2.06 of the Credit Agreement to r@sitbllows

The Company shall, upon receipt of the proceedsgfExcess Indebtedness, promptly notify the Adstiative
Agent in writing of the aggregate amount of sucledss Indebtedness. Immediately upon receipt bdmeinistrative
Agent of such notice, the Aggregate Commitmentd Slesautomatically and permanently reduced byam®unt of such
Excess Indebtedness. The Administrative Agentprdimptly notify the Lenders of any such reductidnhe Aggregate
Commitments. The amount of any such Aggregate Ciamment reduction shall not be applied to the Altgive Currency
Sublimit, the Letter of Credit Sublimit or the Swihine Sublimit unless after giving effect to anych reduction of the
Aggregate Commitments, the Alternative Currencyligib the Letter of Credit Sublimit or the Swingrie Sublimit
exceeds the amount of the Aggregate Commitmentdich case any such Sublimit shall be automatic&itiuced by such
excess. Any reduction of the Aggregate Commitmsh&dl be applied to the Commitment of each Lemaeording to its
Applicable Percentage. All fees




accrued until the effective date of any automatituction of the Aggregate Commitments shall be paithe effective date
of such automatic reduction.

(c) Section 8.01(l) of the Credit Agreement is hereimeaded to read as follows:

()] the Company and its Subsidiaries may become andindiable with respect to other Indebtedness in an
aggregate principal amount not to exceed $500,0000 any time outstanding; provided, howeverhtextent the
aggregate principal amount of Indebtedness incystgguant to this clause (I) exceeds $200,000,088yatime (x) the
Company shall promptly notify the Administrative &g of the incurrence of such Indebtedness in exaesuch amount
(the “ Excess Indebtedneysand (y) the Loan Parties agree that the Agge@ammitments shall be automatically and
permanently reduced in an aggregate amount eqsalcto Excess Indebtedness in accordance with 8e206;

2. Conditions Precedent This Amendment shall be effective upon recejptihe Administrative Agent of counterparts of this
Amendment duly executed by the Company, the Sulrgidiuarantors, the Required Lenders and the Aditnative Agent.

3. Miscellaneous

(@) The Credit Agreement, and the obligations of tharLBarties thereunder and under the other LoanrDeits, ar
hereby ratified and confirmed and shall remainiihfbrce and effect according to their terms.

(b) Each Guarantor (i) acknowledges and consents tf #ile terms and conditions of this Amendmen, gffirms all
of its obligations under the Loan Documents andafgkes that this Amendment and all documents éx@dn connection herewith
do not operate to reduce or discharge its obligatimder the Credit Agreement or the Loan Documents

(c) Each Loan Party hereby represents and warrantslas/$:

0] Each Loan Party has taken all necessary actionttmeze the execution, delivery and performance of
this Amendment.

(i) This Amendment has been duly executed and deliveyete Loan Parties and constitutes each of the
Loan Parties’ legal, valid and binding obligatioasforceable in accordance with its terms, excesugh enforceability
may be limited by Debtor Relief Laws and generaigples of equity (regardless of whether such erdability is
considered in a proceeding in equity or at law).

(iii) No consent, approval, authorization or order ofjlong, registration or qualification with, any ad or
governmental authority or third party is requiracconnection with the execution, delivery or pemrfance by any Loan
Party of this Amendment.

(d) The Loan Parties represent and warrant to the lreritiat (i) the representations and warrantieb@iiban Partie
set forth in Article VI of the Credit Agreement amdeach other Loan Document are true and cormeall imaterial respects as of the
date hereof with the same effect as if made onsamaf the date hereof, except to the extent symesentations and




warranties expressly relate solely to an earliée dad (ii) no event has occurred and is continwhgh constitutes a Default or an
Event of Default.

(e) This Amendment may be executed in any number ofitesparts, each of which when so executed andeteliv
shall be an original, but all of which shall cotst2 one and the same instrument. Delivery ob@teted counterpart of this

Amendment by telecopy shall be effective as animaigand shall constitute a representation thagxatuted original shall be
delivered.

® THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES HEREUNDER

SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK.

[remainder of page intentionally left blank]




List of Subsidiaries

State/ Country of
Incorporation

Exhibit 21.1

Name(s) under which Subsidiary doe

business (1)

Amphenol Air LB North America, Inc

Amphenol Air LB GmbH

Air LB International Development S./

Amphenol Air LB S.A.S

Amphenol Alden Products C

Amphenol Alden Products Mexico, S.A. de C
Amphenol Antel, Inc

Amphenol Assembletech (Xiamen) Co., L
Amphenol Australia Pty Ltc

Amphenol Benelux B.V

Amphenol Borg Limitec

Amphenol Borg Pension Trustees L

Amphenol Cables On Demand Co

Amphenol Canada Cor

Amphenol Commercial Products (Chengdu) Co.,
Amphenol (Changzhou) Connector Systems Co.
Amphenol CNT (Xian) Technology Co., Lt
Amphenol Commercial Products (Chengdu) Co.,
Amphenol Connex Corporatic

Amphenol do Brasil LTDA

Amphenol Commercial and Industrial UK, Limit
Amphenol Connexus Al

Amphenol Connexus C

Amphenao-Daeshin Electronics and Precision Co., |
Amphenol East Asia Electronic Technology (Shenzam)Ltd.
Amphenol East Asia Limite

Amphenol RF Asia Limite:

Amphenol Finland OY

Amphenol France Acquisition SA

Amphenol France S.A.¢

Amphenol Funding Corf

Amphenol Germany Gmb

Amphenol Gesellschaft m.b.|

Amphenol Holding UK, Limitec

Amphenol Intercon Systems, Ir

Amphenol Interconnect India Private Limit
Amphenol Interconnect Products Corporat
Amphenol International Ltc

Amphenol Italia, S.R.L

Amphenol Japan Ltc

Ampheno-Kai Jack Industrial Co., Ltc
Amphenao-Kai Jack (Shenzen), In

Amphenol Limited

Amphenol Malaysia Sdn Bhi

Amphenol Middle East Enterpris

Canade
Germany
Luxembourg
France
Delaware, U.S.A
Mexico

Illinois, U.S.A.
China

Australia

The Netherland
England
England
Delaware, U.S.A
Canade

China

China

China

China
Delaware, U.S.A
Brazil

England
Sweder

Estonia

Korea

China

Hong Kong
Hong Kong
Finland

France

France
Delaware U.S.A
Germany
Austria

England
Delaware, U.S.A
India

Delaware, U.S.A
Delaware, U.S.A
Italy

Japar

Taiwan

China

England
Malaysia

U.A.E.

Amphenol Air LB
Amphenol Air LB
Amphenol Air LB
Amphenol Air LB
Alden

Alden

Amphenol Antel

Amphenol Assembletech Chil

Amphenol Australi:
Amphenol ABEN
Amphenol Borg
Amphenol Borg Pensic
Cables on Deman
Amphenol

Amphenol Chengd

Amphenol (Changzhou) TCS Co., L

Amphenol CNT

Amphenol Commercial Produc

Connex

Amphenol
Amphenol
Connexus
Amphenol

Amphenol Dae Shin, Dae Shin, Amphe

AEAL, Amphenol
Amphenol
Amphenol
Amphenol Finlanc
Amphenol
Amphenol
Amphenol
Amphenol
Amphenol, AVIN
Amphenol
Intercon
Amphenol Indie
AIPC, Amphenol
Amphenol Internatione
Amphenol
Amphenol
Amphenol RF, Kai Jac
Kai Jack
Amphenol, LTD
T&M Antennas
Amphenol

(1) Each Subsidiary also does business underaitesponding corporate name listed in column 1.




List of Subsidiaries

State/ Country of
Incorporation

Name(s) under which Subsidiary does
business (1)

Amphenol Mobile Comm. Produclndia Private Ltd
Amphenol Netherlands Holdings 1B.

Amphenol Netherlands Holdings 2B

Amphenol Omniconnect India Private Limit
Amphenol Optimize Manufacturing C

Amphenol Optimize Mexico S.A. de C.
Amphenol PCD, Inc

Amphenol PCD (Shenzen) Co., L

Amphenol Phoenix Co., Lt

Amphenol Printed Circuits, In

Amphenol Shouh Min Enterprise (Hong Kong) Companyited
Amphenol Shouh Min Industry (Shenzhen) Co., |
Amphenol Steward Enterprises, li

Amphenol Singapore Pte Lt

Amphenol Socapex S.A.:

Amphenol SV Microwave Acquisition Cor
Amphenol T&M Antennas, Inc

Amphenol TCS Ireland Ltc

Amphenol TCS (Malaysia) Sdn Bl

Amphenol TCS de Mexico S.A. de C.

Amphenol Technology (Zhuhai) Co. Lt
Ampheno-TFC (Changzhou) Communications Equipment Co.,
Amphenol TFC do Brasil Ltd:

Amphenol TFC Fios E Cabos do Brasil Lt
Amphenol TFC MDE Participacoes Ltc

Amphenol Taiwan Corporatic

Amphenol Technical Products International Co.

Amphenol Technology (Shenzen) Co. L

Amphenol Terrier Technology Systems (Proprietaryited

Amphenol Tianjin Co., Ltd

Amphenol Times Microwave Electronics (Shanghai).

Amphenol Tuchel Electronics Gmk

Amphenol Tunisia L.L.C

Amphenol USHoldco Inc

Asia Connector Services, Lt

C&S Antennas, Inc

C&S Antennas, Lt

ContactServe (Proprietary) Limitt

CSA Ltd.

Changzhou Amphenol Fuyang Communication Equipmenhgany
Limited

East Asia Connector Services, L

ETD Amphenol Fiber Optic Tech. (Shenzen) Co., |

Fiber Systems International, Ir

Filec Europe Centrale s.r.

Filec Production S.A.S. Fran

Filec S.A.S.

FSI Holdings, Inc

Guangzhou Amphenol Electronics Co. L

Guangzhou Amphenol Electronics Communica

India
Netherland:
Netherland:
India

Arizona, U.S.A.
Mexico
Delaware, U.S.A
China

Korea
Delaware, U.S.A
Hong Kong
China

Texas, U.S.A
Singapore
France
Delaware, U.S.A
Delaware, U.S.A
Ireland

Malaysia
Mexico

China

China

Brazil

Brazil

Brazil

Taiwan

Canada

China

South Africa
China

China

Germany
Tunisia
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
U.K.

South Africa
U.K.

China

China

China

Texas, U.S.A
Czech Republi
France

France
Nevada, U.S.A
China

China

Amphenol MCP Indi¢
Amphenol

Amphenol

Amphenol

Optimize

Optimize

Amphenol PCLC

PCD

Phoenix Kore

Amphenol

Amphenol Shouh Mit

Shouh Min

Stewarc

AEAL

Socape>

Amphenol SV Microwave
T&M Antennas, Amphenol T&N
Amphenol TCS Ireland Limite
Amphenol TCS (Malaysia) Sdn Bl
Amphenol TCS de Mexico S.A. de C.
Amphenol

Amphenol, Times Fiber, TF
Amphenol

Amphenol

Amphenol

Amphenol

Technical Products International, TPI
Amphenol TPI

Amphenol

Terrier

HTEC

Times Microwave Shangh
Tuchel

Amphenol Tunisié

Amphenol

Asia Connector Service
Amphenol

Amphenol

ContactSerwv

Amphenol

Fuyang

East Asia Connector Servic
ETD

FSI

Filec

Filec

Filec

Amphenol

Amphenol

Amphenol, GEC

(1) Each Subsidiary also does business underaitesponding corporate name listed in column 1.




List of Subsidiaries

State/ Country of
Incorporation

Name(s) under which Subsidiary does
business (1)

Co., Ltd.
Guangzhou Amphenol Sincere Flex Circuits Co.,
Hangzhou Amphenol Phoenix Telecom Parts Co.
Jaybeam Wireless Holding, Ir
Jaybeam Wireless, In
Jaybeam Ltd
Jaybeam Wireless SA
KE Ostrov— Elektrik, s.r.o.
Konfektion E Elektronik Gmbt
Konfection E— SK, s.r.0.
Konnektech, Ltd
Korea Air Electronics Co., Ltc
LPL Technologies Holding Gmb
Lectric SARL
Matir, S.A.
Precision Cable Manufacturing Corporation de Mex8®. de C.V
Pyle-National Ltd.
RSI International Ltd
Shanghai Amphenol Airwave Communication Co., |
Sine Systems Corporati
Societe Etudes et de Fabrication Electroniques et EleatSdbAS
Spectra Strip Limite:
SV Microwave Components Group, Ir
SV Microwave, Inc
SV Microwave Technologies, In
TCS Japan, k.k
TFC South America S.#
Tianjin Amphenol KAE Co., Ltd
Times Fiber Canada Limite
Times Fiber Communications, Ir
Times Microwave Systems, In
Times Wire and Cable Compa
U-Jin Cable Industrial Co., Lt

China

China
Delaware, U.S.A
Delaware, U.S.A
U.K.

France

Czech Republi
Germany
Slovakia
Michigan, U.S.A.
Korea

Germany
Tunisia
Uruguay

Mexico

England

U.K.

China
Delaware, U.S.A
France

England

Florida, U.S.A.
Florida, U.S.A.
Delaware, U.S.A
Japar

Argentina

China

Canade
Delaware, U.S.A
Delaware, U.S.A
Delaware, U.S.A
Korea

Sincere
Phoenix
Jaybean
Jaybean
Jaybean
Jaybean
Konfektion E.
Konfektion E.
Konfektion E.
Amphenol
KAE
Amphenol
Amphenol
Amphenol
Amphenol
Pyle-National
Amphenol

Shanghai Airwave, T&M Antennz

Sine

SEFEE
Amphenol

SV Microwave
SV Microwave
SV Microwave
TCS Japat
Times Fibel
KAE

Times Fibel
Times Fibel
Times Microwave
Amphenol
U-JIN

(1) Each Subsidiary also does business undarditesponding corporate name listed in column 1.




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference iniRegion Statement No. 333-162722 on Form S-3Registration Statement Nos. 333-
163015 and 333-163017 on Form S-8, of our repdeddBebruary 23, 2010, relating to the consolidéitezhcial statements and financial

statement schedule of Amphenol Corporation andidiabies and the effectiveness of Amphenol Corponaand subsidiarieshternal contrc
over financial reporting, appearing in this AnnRaport on Form 10-K of Amphenol Corporation for ffgar ended December 31, 2009.

/sl Deloitte & Touche LLP

Hartford, Connecticut
February 23, 2010




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 annual report on Form 10-Ktfar year ended December 31, 2009 of Amphenol Catipa;

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 circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife 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 dgritie period in which this report is being prepared

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

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

the effectiveness of the disclosure controls 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 evaluatiotexhal control over financial

reporting, to the registrant’s auditors and theitac@mmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: February 23, 201

/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 financialoaff of the registrant, certify that:
1. I have reviewed this annual report on Form 10-Ktfar year ended December 31, 2009 of Amphenol Catipa;

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 circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife 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 dgritie period in which this report is being prepared

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls 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 evaluatiotexhal control over financial
reporting, to the registrant’s auditors and theitac@mmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Date: February 23, 201

/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 annual report of Amphenotawation (the “Company”) on Form 10-K for the yemded December 31, 2009, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), R. Adam Norwitt, Chief Executive Officer of tfi@ompany
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: February 23, 201
/sl R. Adam Norwit

R. Adam Norwitt
President and Chief Executive Offic

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise
adopting the signature that appears in typed foithimthe 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 annual report of Amphenotawation (the “Company”) on Form 10-K for the yemded December 31, 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: February 23, 201
/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 authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Amphenol Corporation and will be retained by AmpdleBorporation and furnished to the Securities BRchange Commission or its staff

upon request.




