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

June 30, December 31,
2010 2009
Assets
Current Assets
Cash and cash equivalel $ 436,670 $ 384,61:
Accounts receivable, less allowance for doubtfelbants of $17,247 and $18,785, respectively
(Note 2) 645,59! 449,59:
Inventories 498,55 461,75(
Other current asse 176,87¢ 124,44
Total current asse 1,757,70: 1,420,39!
Land and depreciable assets, less accumulatedaoikpre of $562,464 and $575,187, respecti 325,18t 332,87!
Goodwill 1,382,36. 1,368,67.
Other lon¢-term asset 91,51¢ 97,24:

$ 3,556,76i $ 3,219,18

Liabilities & Shareholder’ Equity
Current Liabilities:

Accounts payabl $ 377,61¢ $ 292,12:
Accrued salaries, wages and employee ber 65,41 64,14:
Accrued income taxe 55,74¢ 57,27:
Accrued acquisitia-related obligation 16,49: 7,244
Other accrued expens 81,27¢ 81,97¢
Shor-term debr 36E 39¢
Total current liabilities 596,91¢ 503,15¢
Long-term debt (Note 2 781,60: 753,05(
Accrued pension and p-employment benefit obligatior 169,22: 172,23!
Other lon¢-term liabilities 28,01: 27,92:
Shareholder Equity:
Common stocl 174 174
Additional paic-in capital 91,21¢ 71,36¢
Accumulated earning 1,997,44! 1,774,62!
Accumulated other comprehensive I (135,67) (100,09()
Total shareholde’ equity attributable to Amphenol Corporati 1,953,16 1,746,07
Noncontrolling interest 27,85t 16,74:
Total equity 1,981,01 1,762,81

$ 3,556,76i $ 3,219,18

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION

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

Net sales
Cost of sale:
Gross profit
Selling, general and administrative expe
Operating incom:
Interest expens
Other income (expenses), |
Income before income tax
Provision for income taxe
Net income
Less: Net income attributable to noncontrollingnetsts

Net income attributable to Amphenol Corporat
shareholder

Net income per common share attributable to Amph
Corporation shareholde-Basic

Weighted average common shares outstar-Basic

Net income per common share attributable to Amph
Corporation shareholde-Diluted

Weighted average common shares outstar-Diluted

Dividends declared per common sh

Three Months Ended

Six Months Ended

June 30, June 30,
2010 2009 2010 2009

$ 884,79¢ $ 685,18 $ 1,655,75; $ 1,345,19
595,49¢ 471,03¢ 1,117,26: 924,66

289,29¢ 214,15( 538,49: 420,52¢

113,67 98,67 217,82. 194,36t

175,62! 115,47¢ 320,66 226,16:
(9,96¢) (9,13)) (19,987 (18,129
764 (382) 1,22 (597)

166,42: 105,96! 301,91: 207,43
(35,417 (29,140 (70,764 (53,567

131,00¢ 76,82¢ 231,14° 153,87!
(1,339) (1,955 (3,129 (4,595)

$ 129,67. $ 74,87C $ 228,02¢ 149,28(
$ 0.78 % 044 $ 1.32 0.87
173,519,88 171,317,11 173,393,69 171,251,51

$ 074 $ 04: $ 1.3C 0.8¢
175,885,46 173,649,70 175,731,09 173,375,61

$ 0.01¢ $ 0.01¢ $ 0.03( 0.03(

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

Six Months Ended

Cash flow from operating activitie
Net income $
Adjustments for cash from operating activiti

Depreciation and amortizatic

Net change in receivables sold under Receivablesriization Facility (Note 2

Stocl-based compensation expel

Net change in components of working cag

Net change in other lo-term assets and liabilitie

Cash flow provided by operating activiti

Cash flow from investing activitie:
Additions to property, plant and equipmi
Purchase of she-term investment
Acquisitions, net of cash acquir

Cash flow used in investing activiti

Cash flow from financing activitie:
Long-term borrowings under credit facilities (Note
Repayments of lor-term debt
Proceeds from exercise of stock optir
Excess tax benefits from stc-based payment arrangeme
Payments to shareholders of noncontrolling intel
Dividend payment

Cash flow provided by financing activiti

Effect of exchange rate changes on cash and casvaénts

Net change in cash and cash equival
Cash and cash equivalents balance, beginning wfd:

Cash and cash equivalents balance, end of p $

June 30,

2010 2009
231,14 % 153,87!
49,49: 47,77(
(82,000 (6,000
11,61t 10,02¢
(78,649 76,057
4,26¢ 2,911
135,87: 284,64
(43,086 (30,832
(44,59)) (599
(13,629) (271,579
(101,30) (303,00
102,58: 395,20(
(73,800 (359,919
7,391 3,01t
1,33¢ 69€
(2,427) —
(5,197 (7,706
29,89¢ 31,28¢
(12,400 (7,146
52,06¢ 5,77¢
384,61: 214,98
436,670 $ 220,76!

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)
(dollars in thousands, except per share data)

Note 1-Basis of Presentation and Principles of Coabdation

The condensed consolidated balance sheets as®B0U2010 and December 31, 2009, the related esedeconsolidated
statements of income for the three and six montldee June 30, 2010 and 2009 and the condensedidatess statements of cash flow for
the six months ended June 30, 2010 and 2009 inthedaccounts of Amphenol Corporation and its slibges (the “Company”). All
material intercompany balances and transactions hagn eliminated in consolidation. The financiatesnents included herein are unaudi
In the opinion of management, all adjustments, isting of normal recurring adjustments, necessarwaffair presentation in conformity with
accounting principles generally accepted in theté¢hBtates of America have been included. Thdtsestioperations for the three and six
months ended June 30, 2010 are not necessarilyativd of the results to be expected for the fallly These financial statements and the
related notes should be read in conjunction withfilkancial statements and notes included in the@my’s 2009 Annual Report on
Form 10-K.

Note 2-Adoption of New Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr&¢‘FASB”) issued Accounting Standards UpdateSWX) No. 2009-16,
Accounting for Transfers of Financial Assets (“ASU 2009-16"). ASU 2009-16 limits the circumstas in which transferred financial assets
can be derecognized and requires enhanced disetomgarding transfers of financial assets andresferor’'s continuing involvement with
transferred financial assets. The Company adop&id 2009-16 on January 1, 2010. As a result, they@any no longer accounts for the
value of the outstanding undivided interest heldnwestors under the Company’s Receivables Sézatitin Facility as a sale. In addition,
transfers of receivables occurring on or after daynd, 2010 are reflected as debt issued in thepaoyis Condensed Consolidated
Statements of Cash Flow (resulting in a reductiocesh flow provided by operating activities, andrease in cash provided by financing
activities, of $82,000 for the six months endedel80, 2010) and recognized as long-term debt itCdmapany’s Condensed Consolidated
Balance Sheets. Refer to the discussion of thepaayis Receivables Securitization Facility in Nate

In January 2010, the FASB issued new guidanceharere disclosure requirements related to fair valaasurements by requiring
certain new disclosures and clarifying certain gxgsdisclosures. This new guidance requires dg&ae of the amounts of significant trans
in and out of Level 1 and Level 2 recurring faifuemmeasurements and the reasons for the tranBfexddition, the new guidance requires
additional information related to activities in trexonciliation of Level 3 fair value measuremeiitse new guidance also expands the
disclosures related to the disaggregation of assetdiabilities and information about inputs arsduation techniques. The new guidance
related to Level 1 and Level 2 fair value measumses effective for interim and annual reportirggipds beginning after December 15, 2!
and the new guidance related to Level 3 fair vaheasurements is effective for fiscal years begimaiiter December 15, 2010 and interim
periods during those fiscal years. Effective Japlai2010, the Company adopted the new guidanageckto Level 1 and Level 2 fair value
measurements. The Compasi@doption of the new guidance did not have a nahierpact on its condensed consolidated finarstiaiement
and related notes. Refer to the Fair Value Measents disclosure in Note 15.

Note 3-Reclassifications

The Company has reclassified certain items in toempanying Condensed Consolidated Financial Statenfor 2009 to be
comparable with the classification for the six mienénded June 30, 2010.
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Note 4-Inventories

Inventories consist of:

June 30, December 31
2010 2009
Raw materials and suppli $ 137,560 $ 124,19:.
Work in proces: 225,47¢ 215,88:
Finished good 135,50¢ 121,67!

$ 498,55: $ 461,75(

Note 5-Reportable Business Segments

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

The segment results for the three months ended3Wyr2010 and 2009 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2010 2009 2010 2009 2010 2009
Net sales
-external $ 817,14t % 621,44( $ 67,65: $ 63,74¢ $ 884,79t $ 685,18«
-inter-segmen 83¢ 867 4,741 2,33¢ 5,58¢ 3,20z
Segment operating incon 181,82( 119,74 9,12( 10,05¢ 190,94( 129,80:

The segment results for the six months ended JOn203.0 and 2009 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2010 2009 2010 2009 2010 2009
Net sales
-external $ 1,520,74 $ 1,223,39! $ 135,00¢ $ 121,79¢ $ 1,655,75 $ 1,345,19
-inter-segmen 1,49( 1,50¢ 9,70¢ 4,44( 11,19t 5,94¢
Segment operating incon 330,48: 236,18t 19,16: 17,89t 349,64! 254,08:

A reconciliation of segment operating income tosmitlated income before income taxes for the tareksix months ended June 30, 2010
and 2009 is summarized as follows:

Three months endec Six months endec
June 30, June 30,
2010 2009 2010 2009
Segment operating incon $ 190,94 $ 129,80 $ 349,64¢ $ 254,08:
Interest expens (9,969 (9,137 (19,987 (18,129
Other expenses, n (8,379 (9,46)) (16,139 (18,487
Stocl-based compensation expel (6,172 (5,245 (11,619 (10,029
Income before income tax $ 166,42. $ 105,96! $ 301,91 $ 207,43
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Note 6-Comprehensive Income

Total comprehensive income for the three and sirthmended June 30, 2010 and 2009 is summarizied@ss:

Three months endec Six months endec

June 30, June 30,
2010 2009 2010 2009
Net income $ 131,00¢ $ 76,82 $ 231,14 $ 153,87!
Currency translation adjustmel (35,71%) 25,78¢ (38,599 (4,249
Revaluation of interest rate derivati\ 1,061 2,451 2,07: 4,911
Defined benefit plan liability adjustme 92 (16) 1,05¢ (292)
Total comprehensive incon $ 96,44° $ 105,04¢ $ 195,68t $ 154,25(

Note 7-Changes in Equity and Noncontrolling Interets

Expenses related to noncontrolling interests’ siranecome are classified below net income (earmipgr share continues to be
determined after the impact of the noncontrollingiests’ share in net income of the Company)adidition, the liability related to
noncontrolling interests is presented as a sepasagtion within equity.

A reconciliation of consolidated changes in eqtitythe six months ended June 30, 2010 is as fallow

Amphenol Corporation Shareholders

Accum. Other

Common Stock Additional Paid- Accumulated Comprehensive  Noncontrolling Total

Shares Amount In Capital Earnings Loss Interests Equity
Balance as of December 31, 20( 172 $ 174 $ 71,36¢ $ 1,774,62! $ (100,09() $ 16,74: $ 1,762,81:
Net income 228,02 3,12t 231,14
Noncontrolling interest acquire 10,28¢ 10,28¢
Translation adjustmen (38,719 12€ (38,597
Revaluation of interest rate derivatiy 2,07 2,07:
Defined benefit plan liability adjustment, net ak 1,05¢ 1,05¢
Payments to shareholders of noncontrolling ints (2,427 (2,42
Stock options exercised, including tax ben 1 8,23¢ 8,23¢
Dividends declare (5,209 (5,209
Stock-based compensation expel 11,61¢ 11,61¢
Balance as of June 30, 201 174 $ 174 $ 91,21¢ $ 1,997,44' $ (135,67) $ 27,85 $ 1,981,011
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A reconciliation of consolidated changes in eqtitythe six months ended June 30, 2009 is as fallow

Amphenol Corporation Shareholders

Accum. Other

Common Stock Additional Paid- Accumulated Comprehensive  Noncontrolling Total

Shares Amount In Capital Earnings Loss Interests Equity
Balance as of December 31, 20( 171 $ 171 $ 22,74¢ $ 1,467,09¢ $ (140,59) $ 19,14« $ 1,368,56!
Net income 149,28( 4,59¢ 153,87!
Translation adjustmen (2,904 (1,340 (4,244
Revaluation of interest rate derivativ 4,911 4,911
Defined benefit plan liability adjustment, net ak (292) (292)
Payments to shareholders of noncontrolling ints (3,069) (3,069)
Stock options exercised, including tax ben 1 1 4,002 4,00«
Stock compensatic 85 85
Dividends declare (5,139 (5,139
Stocl-based compensation expel 10,02¢ 10,02¢
Balance as of June 30, 20C 17z $ 172 $ 36,86: $ 1,611,240 $ (138,876 $ 19,33( $ 1,528,72

Note 8-Earnings Per Share

Basic earnings per share (“EPS”) is computed biddig net income attributable to Amphenol Corparatshareholders by the
weighted-average number of common shares outstgndifuted EPS is computed by dividing net incorttelzutable to Amphenol
Corporation shareholders by the weighted-averaggeu of common shares and dilutive common sharesamding. A reconciliation of the
basic weighted average common shares outstandufiuted weighted average common shares outstaridirtfe three and six months en
June 30, 2010 and 2009 is as follows (dollars auslands, except per share amounts):

Three months ended June 30, Six months ended June 30,
2010 2009 2010 2009

Net income attributable to Amphenol Corporationrehalders $ 129,67: $ 7487C $ 228,02« $ 149,28(
Basic weighted average common shares outstal 173,519,88 171,317,11 173,393,69 171,251,51
Effect of dilutive stock option 2,365,58. 2,332,59: 2,337,39: 2,124,009
Diluted weighted average common shares outstar 175,885,46 173,649,70 175,731,09 173,375,61
Earnings per share attributable to Amphenol Cotmmahareholder:

Basic $ 0.7t % 04 % 132 $ 0.87

Diluted $ 074 $ 04: $ 1.3C $ 0.8¢

Excluded from the computations above were antitididucommon shares of 4,617,700 and 7,776,03hfothree and six months
ended June 30, 2010 and 2009, respectively.

Note 9-Commitments and Contingencies

In the course of pursuing its normal business #iets; the Company is involved in various legalggedings and claims. Management
does not expect that amounts, if any, which the @om may be required to pay by reason of such priogs or claims will have a material
effect on the Company’s consolidated financial ¢towl or results of operations.

Certain operations of the Company are subject Wr@mmental laws and regulations which govern tiselthrge of pollutants into the
air and water, as well as the handling and dispafsstlid and hazardous wastes. The Company baliéhat its operations 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 Corporafiom Allied Signal Corporation (“Allied Signalth 1987 (Allied Signal merge
with and into Honeywell International, Inc. (“Honegll”) in December 1999), the Company and
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Honeywell were named jointly and severally liabdepatentially responsible parties in connectiorhwsigveral environmental cleanup sites.
The Company and Honeywell jointly consented to grenfcertain investigations and remediation and hooing activities at two sites, and
they have been jointly ordered to perform workradther site. The costs incurred relating to thibeee sites are reimbursed by Honeywell
based on an agreement (the “Honeywell Agreement8red into in connection with the acquisition B8X. For sites covered by the
Honeywell Agreement, to the extent that conditionsircumstances occurred or existed at the timear gfior to the acquisition in 1987,
Honeywell is obligated to reimburse the Company%@f such costs. Honeywell representatives coattouwvork closely with the Company
in addressing the most significant environmentailities covered by the Honeywell Agreement. Mggraent does not believe that the costs
associated with resolution of these or any otheirenmental matters will have a material adverdeatfon the Company’s consolidated
financial condition or results of operations. Trmironmental investigation, remediation and manig activities identified by the Compar
including those referred to above, are covered uthdeHoneywell Agreement.

Note 10-Stock-Based Compensation

In May 2009, the Company adopted the 2009 Stockhiaise and Option Plan (the “2009 Option Plan"}ey Employees of
Amphenol Corporation and Subsidiaries, and the Gomp@mlso maintains the 2000 Stock Purchase an@®ptan (the “2000 Option Plan”
The 2009 Option Plan authorizes the granting oftemichl stock options by a committee of the Compamoard of Directors. As of June 30,
2010, there were no shares of common stock avaifablthe granting of additional stock options unithe 2000 Option Plan, and there were
9,945,200 shares of common stock available fogthating of additional stock options under the 2@j8ion Plan. Options granted under
2000 Option Plan and the 2009 Option Plan vesbhataver a period of five years and are exercisabkr a period of ten years from the date
of grant.

In 2004, the Company adopted the 2004 Stock Oftlan for Directors of Amphenol Corporation (the f@&tors Option Plan”). The
Directors Option Plan is administered by the ConyfmBoard of Directors. As of June 30, 2010, theximum number of shares of common
stock available for the granting of additional &toptions under the Directors Option Plan was 1@0,00ptions granted under the Directors
Option Plan vest ratably over a period of threey@ad are exercisable over a period of ten yeans the date of grant.

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

Stock-based compensation expense includes theagstreffects of forfeitures, which are adjustedrakie requisite service period to
the extent actual forfeitures differ or are expddtediffer from such estimates. Changes in esgohéorfeitures are recognized in the period
of change and impact the amount of expense todmgnézed in future periods. For the three montldedniune 30, 2010, the Company’s
income before income taxes and net income werecegtifor stocksased compensation expense by $6,172 and $4,8péctevely, and thes
reductions were $11,615 and $8,897, respectivehthie six months ended June 30, 2010. For tleetimonths ended June 30, 2009, the
Company'’s income before income taxes and net inosare reduced for stock-based compensation exi®sn$s,245 and $3,803,
respectively, and these reductions were $10,028Zth2, respectively, for the six months endece Bt 2009. The expense incurred for
stock-based compensation is included in sellingeg@ and administrative expense in the accompgrgondensed Consolidated Statements
of Income.
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Stock option activity for the six months ended J86g2010 is as follows:

Weighted Average

Weighted Remaining Aggregate
Average Contractual Term Intrinsic
Options Exercise Price (in years) Value
Options outstanding as of December 31, 20( 12,704,300 $ 29.5¢ 7.1€ $ 210,90:
Options exercise (160,36%) 19.7¢
Options forfeitec (58,800 36.6¢
Options outstanding as of March 31, 2010 12,485,13 $ 29.67 6.9 $ 163,90:
Options grante: 2,589,501 42.9¢
Options exercise (222,21 19.01
Options forfeitec (53,140 35.57
Options outstanding as of June 30, 201 14,799,28 32.1¢ 7.2¢$  128,69:
Vested and nor-vested expected to vest as of June 30, 2( 13,689,12 $ 31.6 717 $ 104,19
Exercisable as of June 30, 201 7,037,73 % 25.8 5.6¢ $ 99,89(

A summary of the status of the Company’s non-vestgibns as of June 30, 2010 and changes duringixhmonths then ended is as
follows:

Weighted
Average Fair
Value at Grant

Options Date
Non-vested options as of December 31, 2009 7,509,98 $ 11.4F
Options veste: (400 5.3¢€
Options forfeitec (50,000 11.6¢€
Non-vested options as of March 31, 201 7,459,58 $ 11.4F
Options grante: 2,589,501 14.6¢
Options veste: (2,234,40i) 10.5¢
Options forfeitec (53,140 11.9¢
Non-vested options as of June 30, 20: 7,761,541 $ 12.71i

During the three and six months ended June 30, 268®009, the following activity occurred undez tbompany’s option plans:

Three months ended Six months ended
June 30, June 30,
2010 2009 2010 2009
Total intrinsic value of stock options exercis $ 591/ $ 3,65¢ $ 9,69¢ $ 4,037
Total fair value of stock awards vest 23,66¢ 17,29¢ 23,66 17,29¢

On June 30, 2010, the total compensation cosetlat non-vested options not yet recognized isapmrately $83,680 with a
weighted average expected amortization period&8 gears.

Note 11-Shareholders’ Equity

The Company had an open-market stock repurchagegmo(the “Program”) to repurchase up to 20,000 8€0es of its common
stock, which expired on January 31, 2010. In 286 2009, the Company did not repurchase any sbarsscommon stock under the
Program prior to its expiration.

The Company pays a quarterly dividend on its comstook of $.015 per share. For the three and siths ended June 30, 2010, the
Company paid dividends in the amount of $2,60285:d97, respectively. For the three and six moatited June 30, 2010, the Company
declared dividends in the amount of $2,603 and(®g,Bspectively.

11
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Note 12-Benefit Plans and Other Postretirement Beffies

The Company and certain of its domestic subsididrave a defined benefit pension plan (the “U.8nPlcovering certain of its U.S.
employees. Benefits under the U.S. Plan are géndraded on years of service and compensation @ngemerally noncontributory. Certain
foreign subsidiaries have defined benefit plansedoyg their employees. Certain U.S. employees oe¢ied by the U.S. Plan are covered by
defined contribution plans. The following is a suamyn based on the most recent actuarial valuatbtise Company’s net cost for pension
benefits and other postretirement benefits forthinee and six months ended June 30, 2010 and 2009.

Other Postretirement

Pension Benefits Benefits
Three months ended June 3(C
2010 2009 2010 2009
Service cos $ 1,43 $ 1,666 $ 41 $ 40
Interest cos 5,631 5,65% 197 20¢
Expected return on plan ass (5,629 (5,749 — —
Amortization of transition obligatio (27 (24) 16 16
Amortization of prior service co: 88¢ 51€ — —
Amortization of net actuarial loss 2,62 1,92t 221 19z
Net pension expen: $ 492¢ % 3987 $ 475 $ 45¢
Other Postretirement
Pension Benefits Benefits
Six months ended June 3(
2010 2009 2010 2009
Service cos $ 2,89 $ 3,287 $ 82 $ 80
Interest cos 11,34 11,22: 394 41¢
Expected return on plan ass (11,279 (12,450 — —
Amortization of transition obligatio (54) (46) 32 32
Amortization of prior service co: 1,77¢ 1,03( — —
Amortization of net actuarial loss 5,25¢ 3,837 447 387
Net pension expen $ 9,941 $ 7,87¢ $ 95C $ 917

The Company makes cash contributions to the Uzh iAlaccordance with minimum funding requirememd may also make
voluntary cash contributions. The Company estsiabased on current actuarial calculations, thratly make a voluntary cash contribution
to the U.S. Plan in 2010 of approximately $15,0806luntary cash contributions to the U.S. Plan itufa years will depend on a number of
factors, including the investment performance efthS. Plan assets.

The Company offers various defined contributiompléor its U.S. and foreign employees. Participatiothese plans is based on
certain eligibility requirements. The Company nhate the majority of employee contributions to th& Wdefined contribution plans with cz
contributions up to a maximum of 5% of eligible quensation. During the six months ended June 3 2a# 2009, the total matching
contributions to these U.S. defined contributioansl were approximately $1,046 and $915, respeytivel

Note 13-Goodwill and Other Intangible Assets

As of June 30, 2010, the Company has goodwill itoge$1,382,363 of which $1,308,814 is related ®ltiterconnect Products and
Assemblies segment with the remainder relatededCdble Products segment. For the six months ehaesl 30, 2010, goodwill increased
$13,691, primarily as a result of an acquisitiordman the Interconnect Products and Assemblies eegduring the period offset by currency
translation.
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The Company’s intangible assets are all subjeattortization except for goodwill. A summary of tBempany’s amortizable
intangible assets as of June 30, 2010 and Dece®ib@009 is as follows:

June 30, 2010 December 31, 2009

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 63,50( $ 21,90C $ 60,000 $ 17,70(
Proprietary technolog 39,80( 10,70( 39,80( 9,30(
License agreemen 6,00( 3,50( 6,00( 3,10(¢
Trade names and oth 9,20( 7,50( 9,40( 7,40(
Total $ 118,50 $ 43,600 $ 115,200 $ 37,50(

Customer relationships, proprietary technologyen®e agreements and trade names and other amleriiaimgible assets have
weighted average useful lives of approximately &gel4 years, 8 years and 15 years, respectieelgn aggregate weighted average useful
life of approximately 11 years.

Intangible assets are included in other long-teseets in the accompanying Condensed Consolidateti@&aSheets. The aggregate
amortization expense for the three months ended 30n2010 and 2009 was approximately $3,200 aptD83respectively. The aggregate
amortization expense for the six months ended 30n2010 and 2009 was approximately $6,300 for petiods. As of June 30, 2010,
amortization expense estimated for each of the finexfiscal years is approximately $10,400 in 20%13,900 in 2012, $10,500 in 2013, and
$8,500 in each of 2014 and 2015.

Note 14—Debt
Senior Notes

In November 2009, the Company issued $600,000 séeured 4.75% Senior Notes due in November, 20a4etcount to the public
of 99.813%. Net proceeds from the sale of the @d¥Wotes were used to repay borrowings under thagamy’s Revolving Credit Facility.
In addition, the Company incurred fees and experaeated to the Senior Notes of $4,650, which veegtalized and are being amortized
over the term of the Senior Notes as interest esg@enterest on the Senior Notes is payable semialy on May 15 and November 15 of
each year. The Company will make each interestneay to the holders of record on the immediategcpding May 1 and November 1. The
Company may, at its option, redeem some or athefSenior Notes at any time by paying a make-wpmenium, plus accrued and unpaid
interest, if any, to the date of repurchase. Téi@ Notes are unsecured and rank equally in nfpayment with all of the Comparsybthel
unsecured senior indebtedness. The carrying vdltheSenior Notes approximated their fair valuduate 30, 2010 based on recent bid
prices.

Revolving Credit Facility

In conjunction with the note issuance, the Compseisting five-year senior unsecured Revolvingd@réacility, which matures in
August 2011, was amended to reduce the commitrmemt $1,000,000 to $752,000. At June 30, 2010,dvarrgs and availability under the
facility were $150,000 and $602,000, respectiv@lre Company’s interest rate on borrowings underRbavolving Credit Facility is LIBOR
plus 40 basis points. The Company also pays ceataual agency and facility fees. The RevolvingdirFacility requires that the Company
satisfy certain financial covenants. At June 3@ the Company was in compliance with the finalhobvenants under the Revolving Cre
Facility, and the Company’s credit rating from Stard & Poor's was BBB- and from Moody’s was Baa3.

As of June 30, 2010, the Company had interestsratg agreements of $150,000 that fix the CompdBOR interest rate at 4.73%,
expiring in July 2010. The fair value of such agneats represents the amounts that the Company wecaive or pay if the agreements w
terminated. The fair value of swaps indicated thahination of the agreements at June 30, 2010d\ave resulted in a pre-tax loss of
$375; such loss, net of tax of $140, was recordextcumulated other comprehensive loss.
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Receivables Securitization Facility

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary catl an undivided interest of up to
$100,000 in a designated pool of qualified accoumtgivable (the “Receivables Securitization Fge)i The Company services, administers
and collects the receivables on behalf of the pageh The Receivables Securitization Facility idelicertain covenants and provides for
various events of termination and originally exdiire May 2010 but has been amended and extendddyd®013. In accordance with
previous accounting guidance, the receivablessalter the Receivables Securitization Facility wareounted for off-balance sheet as a sale
of receivables. As discussed in Note 2, the Compaiopted ASU 2009-16 on January 1, 2010. As dtréea Company no longer accounts
for the value of the outstanding undivided intetesdtl by investors under the Receivables Secutitizd-acility as a sale. In addition,
transfers of receivables occurring on or after dayd, 2010 are reflected as debt issued in thepgaoyis Condensed Consolidated
Statements of Cash Flow, and the value of the adshg undivided interest held by investors at 3Me2010 is accounted for as a secured
borrowing and is included in the Company’s ConddriSensolidated Balance Sheets as long-term delduie¢ 30, 2010, borrowings under
the Receivables Securitization Facility were $28,00At December 31, 2009, $82,000 of receivablesevsold and in 2009 were therefore
reflected in accounts receivable and long-term detite accompanying Condensed Consolidated Balgheets. Additionally, in accordance
with ASU 2009-16, fees incurred in connection wifie Receivables Securitization Facility are nowded in interest expense, which are
included in other expense for prior periods. Swedsfwere $400 and $813 for the three and six memitisd June 30, 2010, respectively, and
were $557 and $895 for the three and six montheaddne 30, 2009, respectively.

The carrying value of the Company’s Revolving Crédicility and Receivables Securitization Faciigproximated their fair value at
June 30, 2010.

Note 15—Fair Value Measurements

The Company follows the framework within tReir Value Measurements and Disclosures topic of the FASB Accounting Standards
Codification (*“ASC”), which requires fair value te determined based on the exchange price thatibeuteceived for an asset or paid to
transfer a liability (an exit price) in the prinailpor most advantageous market for the assetlalitiain an orderly transaction between mar
participants. These standards establish markebseregable inputs as the preferred source of vahesumptions based on hypothetical
transactions are used in the absence of marketsinpbhe Company does not have any non-financiéunmgents accounted for at fair value on
a recurring basis.

The valuation techniques required are based upsereable and unobservable inputs. Observable impfiext market data obtained
from independent sources, while unobservable inmiksct 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 mocderived valuations whose inputs are observabletmse significant value drivers are observe

Level 3 Significant inputs to the valuation model are uresiable.

The Company believes that the assets or liabilgiggect to such standards with fair value disalesaquirements are short-term
investments that are independently valued usingetabservable Level 1 inputs and derivative insgats, which represent interest rate
swaps that are independently valued using marksdrohble Level 2 inputs including interest ratdd/murves. The Company’s Level 1
short-term investments consist primarily of cectifies of deposit with original maturities of twelmenths or less. As of June 30, 2010 and
December 31, 2009, the fair values of short-tewestments were $82,579 and $37,770, respectivetiwere included in other current
assets in the accompanying Condensed Consolidalatid& Sheets. As of June 30, 2010 and Decemb&089, the fair values of derivati
instruments were $375 and $3,664, respectivelychvhiere included in other accrued expenses (Notinlte accompanying Condensed
Consolidated Balance Sheets. The impact of thataiekl related to these financial assets
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is immaterial.

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

Note 16- Derivative Instruments

The Company accounts for its derivative instrumémesccordance with thBerivatives and Hedging topic of the ASC, which requires
disclosure of: (1) how and why an entity uses ddivwe instruments; (2) how derivative instrumemtd eelated hedged items are accounte
in accordance with thBerivatives and Hedging topic; and (3) how derivative instruments and edatedged items affect an entity’s financial
position, financial performance, and cash flows.

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

Derivative instruments are required to be recoghax either assets or liabilities at fair valu¢hia Condensed Consolidated Balance
Sheets. In accordance with therivatives and Hedging topic, the Company designates forward interestatp agreements on variable-rate
borrowings as cash flow hedges.

As of June 30, 2010 and December 31, 2009, the @oypad the following derivative activity relateddash flow hedges:

Fair Value Liabilities

Balance Sheet Locatior June 30, 201( December 31, 200!
Derivatives designated as cash flow hedgir
instruments under the Derivatives and Hedging
topic of the ASC:
Interest rate contrac Other accrued expens $ 37t $ 3,66¢4
Total derivatives designated as cash flow hedging
instruments $ 37t $ 3,66¢

For the three and six months ended June 30, 20d&@inaof $1,061 and $2,073, respectively, was reizagl in accumulated other
comprehensive loss associated with interest rattraxts. Approximately $3,400 was reclassifiedrfraccumulated other comprehensive
into net income during the six months ended Jun@300. The Company expects to reclassify apprateiy $375 from accumulated other
comprehensive loss into net income in the nextwevetonths.

As of June 30, 2010, the derivatives of the Compaese considered effective hedges as defined iD#nivatives and Hedging topic.
Note 17- Income Taxes

The provision for income taxes for the second auaand first six months of 2010 was at an effectate of 21.3% and 23.4%,
respectively. The provision for income taxes far #econd quarter and first six months of 2009 was &ffective rate of 27.5% and 25.8%,
respectively. The rate decrease for the secondegua 2010 is due primarily to a $10,300 net Bigmelating to a reduction in international
tax expense. This reduction relates primarily seree adjustments from the favorable settlemenedhin international tax positions and the
completion of prior year audits.

The Company is present in over fifty taxable juididns, and at any point in time has numeroustaudiderway at various stages of
completion. With few exceptions, the Company isjecito income tax examinations by tax authorit@@she years 2006 and after. The
Company is generally not able to precisely estinttaeultimate settlement amounts or timing unt those of an audit. The Company
evaluates its tax positions and establishes It@sifor uncertain tax positions that may be cimgléd by local authorities and may not be fully
sustained, despite the Company’s belief that thetiping tax positions are fully supportable. AsJone 30, 2010, the amount of the liability
for unrecognized tax benefits, which if recognizeslild impact the effective tax rate, was approxahe$29,447, the majority of which is
included in other long-term liabilities in the acepanying Condensed Consolidated Balance Sheets.
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Unrecognized tax benefits are reviewed on an ongbéasis and are adjusted for changing facts asdrostances, including progress
of tax audits and closing of statute of limitatioBsised on information currently available, managenanticipates that over the next twelve
month period, audit activity could be completed atatutes of limitations may close relating to 8Rg unrecognized tax benefits of
approximately $7,000.
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ltem 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, excéper share data)

Results of Operations
Quarter and six months ended June 30, 2010 compared to the quarter and six months ended June 30, 2009

Net sales were $884.8 and $1,655.8 in the secoadegand first six months of 2010 compared to $68Hd $1,345.2 for the same
periods in 2009, an increase of 29% and 23% in dbfars and 30% and 22% in local currencies, retpaly. Sales of interconnect products
and assemblies (approximately 92% of sales) inertt88% in U.S. dollars and 32% in local currenaiethe second quarter of 2010
compared to the same period in 2009 ($817.1 in 2@t8us $621.4 in 2009) and 24% both in U.S. delerd local currencies in the first six
months of 2010 compared to the same period in 260%$20.7 in 2010 versus $1,223.4 in 2009). Salethk second quarter and first six
months of 2010 increased significantly in the telemunications and data communications, industuiaipmotive and wireless
communications markets, and increased moderatdheimerospace market, as a result of a broadystieming from a product, customer and
geographic perspective. In the first six month8@d9, sales levels were negatively impacted bykvesal market demand, which resulted
from the global economic crisis. Sales increases@2010 occurred in all major geographic regid®ales of cable products (approximately
8% of sales) increased 6% in U.S dollars and 3%dal currencies in the second quarter of 2010 @yegpto the same period in 2009 ($67.7
in 2010 versus $63.7 in 2009) and 11% in U.S. delad 7% in local currencies in the first six nienéf 2010 compared to the same period
in 2009 ($135.0 in 2010 versus $121.8 in 2009)sTimirease is primarily attributable to an increiasgpending in international broadband
markets compared to 2009, which had experiencémradewn in spending in cable markets resulting frweak economic conditions.

Geographically, sales in the United States in #o®sd quarter and six months of 2010 increasecappately 23% and 21%,
respectively, compared to the same periods in 2$808.8 and $581.7 in 2010 versus $251.6 and $482809). International sales for the
second quarter and first six months of 2010 inardapproximately 33% and 24% in U.S. dollars, retpely, and 34% and 23% in local
currencies, respectively, compared to the samegein 2009 ($576.0 and $1,074.1in 2010 versus.$43% $863.4 in 2009). The
comparatively stronger U.S. dollar for the secoundrtgr had the effect of decreasing sales by appaigly $3.4 compared to foreign
currency translation rates for the same periodi®92 and the comparatively weaker U.S. dollar lierfirst six months of 2010 had the effect
of increasing net sales by approximately $12.0pamed to foreign currency translation rates forghme period in 2009.

The gross profit margin as a percentage of net sedes approximately 32.7% for the second quartér3@:5% for the first six months
of 2010 compared to 31.3% for both respective plsrio 2009. The operating margins in the Interezh®roducts and Assemblies segment
increased approximately 3.0% and 2.4% in the seqoiadter and first six months of 2010, respectivebmpared to the same periods in 2
primarily as a result of higher volume levels andtihued aggressive management of all elementesi§cThe operating margins in the Ci
Products segment decreased by approximately 2.8%0.886 in the second quarter and first six monfH&A40, respectively, compared to the
same periods in 2009, primarily as a result of éigielative material costs and the impact of praductions.

Selling, general and administrative expenses ise# $113.7 and $217.8, or 12.8% and 13.2% afales for the second quarter :
first six months of 2010, respectively, compare@%8.7 and $194.4 for the same periods in 200%chvrepresented 14.4% of net sales for
both periods. The increase in expense in the segoader and first six months of 2010 is primagtyributable to increases in selling expense
resulting from higher sales volume and increasedarch and development spending relating to nedustalevelopment. Selling, general
and administrative expenses includes stock-basmgpensation expense of $6.2 and $11.6 for the segoader and first six months of 2010,
respectively, compared to $5.2 and $10.0 for tineesperiods in 2009.

Interest expense for the second quarter and fishenths of 2010 was $10.0 and $20.0, respectiveynpared to $9.1 and $18.1 for
the same periods in 2009. The increase in the segoarter and first six months of 2010 is primaéityributable to higher average interest
rates in 2010 compared to the same period in 2889t inclusion of
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fees of $0.4 and $0.8 in the second quarter astlsiix months of 2010, respectively, on the Com{mRgceivables Securitization Facility in
interest expense (included in other expense in Rid0&ccordance with the adoption of the Finan&iedounting Standards Board (“FASB”)
Accounting Standards Update (“ASU”) No. 2009-A6¢counting for Transfers of Financial Assets (“ASU 2009-16"), which was effective
January 1, 2010.

The provision for income taxes for the second auaand first six months of 2010 was at an effectate of 21.3% and 23.4%,
respectively. The provision for income taxes far fecond quarter and first six months of 2009 was &ffective rate of 27.5% and 25.8%,
respectively. The rate decrease for the secondegua 2010 is due primarily to a $10.3, or $.@8 phare, net benefit relating to a reduction
in international tax expense. This reduction edairimarily to reserve adjustments from the fableraettlement of certain international tax
positions and the completion of prior year audits.

The Company is present in over fifty taxable juididns, and at any point in time has numeroustaudiderway at various stages of
completion. With few exceptions, the Company isjecito income tax examinations by tax authorit@@she years 2006 and after. The
Company is generally not able to precisely estinttaeultimate settlement amounts or timing unt those of an audit. The Company
evaluates its tax positions and establishes lt@s|for uncertain tax positions that may be cimgésd by local authorities and may not be fully
sustained, despite the Company’s belief that thiketiping tax positions are fully supportable. Aslahe 30, 2010, the amount of the liability
for unrecognized tax benefits, which if recognizeslild impact the effective tax rate, was approxaha$29.5, the majority of which is
included in other long-term liabilities in the acepanying Condensed Consolidated Balance Sheetseectignized tax benefits are reviewed
on an ongoing basis and are adjusted for changictg ind circumstances, including progress of taitsand closing of statute of limitatio
Based on information currently available, managdraaticipates that over the next twelve month gkraudit activity could be completed
and statutes of limitations may close relatingxisting unrecognized tax benefits of approximatefy0.

Liquidity and Capital Resources

Cash flow provided by operating activities was $838 the first six months of 2010. In the 2010ipe, cash flow provided by
operating activities was reduced by $82.0 relatetthe effect of adoption of ASU 2009-16. Cash flomevided by operating activities
excluding the effect of adoption was $217.9 comp&oe$284.6 in the same 2009 period. Excludingefifect of adoption, the decrease in
cash flow provided by operating activities is rethto an increase in components of working capffakt by an increase in net income and an
increase in non-cash expenses including depregiatid stock-based compensation. The componenterfng capital as presented on the
accompanying Condensed Consolidated Statementastif Elow increased $78.6 in the first six month2Q#0 due primarily to an increase
of $122.0 in accounts receivable and increased®#$and $8.0 in inventory and other current assespectively, which were partially offset
by increases in accounts payable and accrueditiebibf $89.8 and $8.5, respectively. The comptmef working capital decreased $76.:
the first six months of 2009 due primarily to dexses of $95.8 and $83.0 in accounts receivablénamdtory, respectively, which were
partially offset by decreases in accounts payafdeaacrued liabilities of $72.3 and $31.2, respetyji

The following describes the significant changethmmamounts as presented on the accompanying Ceedi€onsolidated Balance
Sheets at June 30, 2010. Accounts receivable isede®196.0 to $645.6, resulting from the inclueib$82.0 of receivables previously sold
under the Company’s Receivables Securitizationliaai accordance with the adoption of ASU 20094&l also reflecting higher sales
levels, partially offset by translation resultimgr the comparatively stronger U.S. dollar at J88e2010 compared to December 31, 2009
(“Translation™). Days sales outstanding was appnaxely 66 days at June 30, 2010 compared to 64 d@apecember 31, 2009. Inventories
increased $36.8 to $498.6, primarily due to theaotf higher sales activity, partially offset byafslation. Inventory days decreased from
80 at December 31, 2009 to 75 at June 30, 201@rQ@thrent assets increased $52.4 to $176.9, ghyndare to higher short-term investment
purchases during the period. Land and deprecasdsets, net, decreased $7.7 to $325.2 primar@ytathe impact of Translation as well as
reflecting capital expenditures of $43.9 offsetd@preciation of $42.4. Goodwill increased $13.$1882.4, primarily as a result of an
acquisition in the Interconnect Products and Asdiemlsegment made during the period, partiallyeiffsy the impact of Translation.
Accounts payable increased $85.5 to $377.6, priynasi a result of an increase in purchasing agtilitring the period related to second
quarter sales levels. Total accrued expenses srede$8.3 to $218.9, primarily due to an increasaddlitional cash purchase consideration
associated with an acquisition completed in 2010.
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For the first six months of 2010, cash flow prowd®y operating activities of $135.9, net borrowing$28.8 and proceeds from the
exercise of stock options including tax benefitarfrstock-based payment arrangements of $8.7 werktagpurchase short-term investments
of $44.6, to fund capital expenditures and acquisitelated payments of $43.1 and $13.6, respdygtiaad to fund dividend payments and
payments to shareholders of noncontrolling interes$5.2 and $2.4, respectively, which resultedrinncrease in cash and cash equivalents
of $52.1. For the first six months of 2009, castvted by operating activities of $284.6, net bairgs from the Revolving Credit Facility
$35.3 and proceeds from the exercise of stock ogiiocluding tax benefits from stodlased payment arrangements of $3.7 were useddk
acquisition-related payments of $271.6, capitaleexiitures of $30.8, dividend payments of $7.7, pases of short-term investments of $0.6,
which resulted in an increase in cash on hand &.$5

In November 2009, the Company issued $600.0 ofaumed 4.75% Senior Notes due in November, 2014d&cunt to the public of
99.813%. Net proceeds from the sale of the SéMdes were used to repay borrowings under the Cogip&evolving Credit Facility. In
addition, the Company incurred fees and expensatedeto the Senior Notes of $4.7, which were edigied and are being amortized over the
term of the Senior Notes as interest expense dsit@n the Senior Notes is payable semi-annuallMay 15 and November 15 of each year.
The Company will make each interest payment tchtiiders of record on the immediately preceding Mland November 1. The Company
may, at its option, redeem some or all of the SeNutes at any time by paying a make-whole premipilos 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. The carrying value of thed@éhbtes approximated their fair value at June2B1,0 based on recent bid prices.

In conjunction with the note issuance, the Compaiexisting five-year senior unsecured Revolvingd@réacility, which matures in
August 2011, was amended to reduce the commitrmemt $1,000.0 to $752.0. At June 30, 2010, borrgwiand availability under the
facility were $150.0 and $602.0, respectively. Twmnpany'’s interest rate on borrowings under theoReéng Credit Facility is LIBOR plus
40 basis points. The Company also pays certainaragency and facility fees. The Revolving Créditility requires that the Company
satisfy certain financial covenants. At June 3I,@ the Company was in compliance with the finalhobvenants under the Revolving Cre
Facility, and the Company’s credit rating from Stard & Poor’s was BBB- and from Moody’s was Baa3.

As of June 30, 2010, the Company had interestsmatg agreements of $150.0 that fix the CompanyBQOR interest rate at 4.73%,
expiring in July 2010. The fair value of swapsidaded that termination of the agreements as ¢ B0, 2010 would have resulted in a pre-
tax loss of $0.4; such loss, net of tax of $0.ihéduded in accumulated other comprehensive lossearaccompanying Condensed
Consolidated Balance Sheets.

A subsidiary of the Company has an agreement wiitaacial institution whereby the subsidiary catl an undivided interest of up to
$100.0 in a designated pool of qualified accoueteivable (the “Receivables Securitization Faciitfhe Company services, administers
and collects the receivables on behalf of the pageh The Receivables Securitization Facility idelicertain covenants and provides for
various events of termination and originally exdiire May 2010 but has been amended and extendddyd®013. In accordance with
previous accounting guidance, the receivableswaltbr the Receivables Securitization Facility wareounted for off-balance sheet as a sale
of receivables. As discussed in Note 2, the Compaiopted ASU 2009-16 on January 1, 2010. As dtréea Company no longer accounts
for the value of the outstanding undivided intetesdtl by investors under the Receivables Secutiizd-acility as a sale. In addition,
transfers of receivables occurring on or after dayd, 2010 are reflected as debt issued in thepaoyis Condensed Consolidated
Statements of Cash Flows, and the value of theamdig undivided interest held by investors a&J8d, 2010 is accounted for as a secured
borrowing and is included in the Company’s ConddriSensolidated Balance Sheets as long-term debdure 30, 2010, borrowings under
the Receivables Securitization Facility were $28X¥ December 31, 2009, $82.0 of receivables weld and in 2009 were therefore not
reflected in accounts receivable and long-term detite accompanying Condensed Consolidated Bal8heets. Additionally, in accordance
with ASU 2009-16, fees incurred in connection wifie Receivables Securitization Facility are nowded in interest expense, which are
included in other expense for prior periods. Swedsfwere $0.4 and $0.8 for the second quarteriedik months of 2010, respectively,
compared to $0.6 and $0.9 for the respective pgliiln@009.

The carrying value of the Company’s Revolving Crédicility and Receivables Securitization Faciigproximated their fair value at
June 30, 2010.
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The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodageelopment activities,
funding of pension obligations, dividends and dastvice. The Company may also use cash to furat glhrt of the cost of acquisitions. The
Company pays a quarterly dividend on its commoaokstd $.015 per share. For the three and six moerlded June 30, 2010, the Company
paid dividends in the amount of $2.6 and $5.2,@etpely. For the three and six months ended JOn@@&L10, the Company declared
dividends in the amount of $2.6 and $5.2, respeltivThe Company debt service requirements consist primarily afgpal and interest c
Senior Notes, the Revolving Credit Facility andRisceivables Securitization Facility.

The Company’s primary sources of liquidity are intly generated cash flow, the Revolving Creditifig and its Receivables
Securitization Facility. In addition, the Compargdhcash, cash equivalents and short-term invessnoéi$519.3 as of June 30, 2010, the
majority of which is held in non-U.S. financial titations. The Company expects that ongoing requénats for operating and capital
expenditures, product development activities, relpases of its common stock, dividends and debtcgergquirements will be funded from
these sources; however, the Company’s sourcegquitiity could be adversely affected by, among othargs, a decrease in demand for the
Company’s products, a deterioration in certairhef Company’s financial ratios or a deterioratiothi@ quality of the Company’s accounts
receivable. However, management believes that tmepany’s cash, cash equivalents and short-ternsiment position, ability to generate
strong cash flow from operations, availability unde Revolving Credit Facility and Receivables @d@tzation Facility and access to credit
markets will allow it to meet its obligations fdre next twelve months.

The Company had an open-market stock repurchagegmno(the “Program™o repurchase up to 20 million shares of its comstook
which expired on January 31, 2010. In 2010 an®20@& Company did not repurchase any shares obitsnon stock under the Program
prior to its expiration.

The Company makes cash contributions to the U.SsiBe Plan (the “U.S. Plan”) in accordance with imimm funding requirements
and may also make voluntary cash contributions. Chepany estimates, based on current actuariallasitens, that it may make a voluntary
cash contribution to the U.S. Plan in 2010 of agpnately $15.0. Voluntary cash contributions to th&. Plan in future years will depend on
a number of factors, including the investment panfance of the U.S. Plan assets.

Environmental Matters

Subsequent to the acquisition of Amphenol Corporafiom Allied Signal Corporation (“Allied Signalih 1987 (Allied Signal merge
with and into Honeywell International, Inc. (“Honegll”) in December 1999), the Company and Honeywlie named jointly and severally
liable as potentially responsible parties in cotioecwith several environmental cleanup sites. Taeenpany and Honeywell jointly
consented to perform certain investigations ancedBation and monitoring activities at two sitesg @imey have been jointly ordered to
perform work at another site. The costs incureddting to these three sites are reimbursed by YAeelkbased on an agreement (the
“Honeywell Agreement”entered into in connection with the acquisitiod®87. For sites covered by the Honeywell Agreerrerthe exter
that conditions or circumstances occurred or ediatethe time of or prior to the acquisition in ¥98loneywell is obligated to reimburse the
Company 100% of such costs. Honeywell represemtationtinue to work closely with the Company idr@dsing the most significant
environmental liabilities covered by the Honeywasdireement. Management does not believe that thes essociated with resolution of th
or any other environmental matters will have a malt@adverse effect on the Company’s consolidateaicial condition or results of
operations. The environmental investigation, reiatezh and monitoring activities identified by t@@mpany, including those referred to
above, are covered under the Honeywell Agreement.

Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meanifgthe Securities Exchange Act of
1934, the Private Securities Litigation Reform AEtL995 and other related federal securities land, should be considered subject to the
many uncertainties and risks that exist in the Camgfs operations and business environment. Theseriainties and risks, which include,
among other things, economic and currency conditiorarket demand and pricing and competitive astlfeators, are set forth
in Part I, Item 1A of the Company’s
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2009 Annual Report on Form H0-Actual results could differ materially from tht®surrently anticipated. The Company does not ualertc
update such forward-looking statements.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

The Company, in the normal course of doing busiriessxposed to the risks associated with foreigmenicy exchange rates and
changes in interest rates. There has been noialateange in the Company’s assessment of its thatysto foreign currency exchange rate
risk since its presentation set forth, in Parttdm 7A “Quantitative and Qualitative DisclosureBouit Market Risk’in its 2009 Annual Repc
on Form 10-K. As of June 30, 2010, the Companyihtetest rate swap agreements of $150.0 thahé&ompany’s LIBOR interest rate at
4.73%, expiring in July 2010. As of June 30, 2ah@, Company’s average LIBOR rate was 4.73%. A t@%nge in the LIBOR interest rate
at June 30, 2010 would have no material effechterést expense. The Company does not expect changeerest rates to have a material
effect on income or cash flows in 2010, althougdréhcan be no assurances that interest ratesatvlignificantly change.

Item 4. Controls and Procedures

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

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

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

Item 1A. Risk Factors

There have been no material changes to the Compaslt’factors as disclosed in Part |, Item 1Ahaf Company’s 2009 Annual
Report on Form 10-K.

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

The Company had an open-market stock repurchagegmo(the “Program™o repurchase up to 20 million shares of its comstonk
which expired on January 31, 2010. In 2010 an®20& Company did not repurchase any shares ofitsnon stock under the Program
prior to its expiration.
Item 3. Defaults Upon Senior Securities

None
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Item 4. Reserved
Item 5. Other Information

None
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2005).*
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Exhibit 10.68 to the December 31, 200¢-K).*

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

Exhibit 10.69 to the December 31, 200¢-K).*
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Exhibit 10.43 to the June 30, 2008-Q).*
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Exhibit 10.44 to the December 31, 200&K).*

First Amendment (2007-1) to the Amphenol Corporatupplemental Defined Contribution Plan (filedeahibit 10.55 to the
June 30, 2007 -Q).*

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

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

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sar-Oxley Act of 2002. **
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* Incorporated herein by reference as stated.
** Filed herewith.

25




Table of Contents
SIGNATURE

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

AMPHENOL CORPORATION

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

and Principal Financial Officer

Date: August 6, 2010
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AMENDMENT AGREEMENT
Dated as of May 25, 2010
by and among

AMPHENOL FUNDING CORP.,
as Seller,

AMPHENOL CORPORATION,
as Servicer,

ATLANTIC ASSET SECURITIZATION LLC,
as Conduit Purchaser,

and

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK NEW YORK BRANCH,
as Administrative Agent for the Purchasers
and Related Committed Purchaser

Exhibit 10.2

EXECUTION COPY




This AMENDMENT AGREEMENT (this “ Agreemeri), dated as of May 25, 2010 (the “* Amendment BifexDate"), is by and
among Amphenol Funding Corp., a Delaware corpanatis Seller (* AFC), Amphenol Corporation, a Delaware corporatios Servicer (“
Amphenol”), Atlantic Asset Securitization LLC, a Delawaimited liability company, as Conduit Purchaser (taftic”), and Crédit
Agricole Corporate and Investment Bank New Yorkrigta f/k/a Calyon New York Branch, a French bankingporation, duly licensed
under the laws of the State of New York, as Adntiatsse Agent for the Purchasers and as the sdi@&eCommitted Purchaser as of the

date hereof (* Crédit Agricol®.

Reference is hereby made to (i) that certain Red¥®s Purchase Agreement, dated as of July 31, @30@mended or otherwise
modified, the “ Receivables Purchase Agreenigramong AFC, Amphenol, Atlantic and Crédit Agriepand (i) that certain Fee Letter,
dated as of July 31, 2006 (as amended or othemdskfied, the “ Fee Lette?), among Atlantic and Crédit Agricole, and ackneddied by
AFC and Amphenol.

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

WHEREAS, AFC desires that Crédit Agricole extersdGommitment in its capacity as a Related CommPthaser under the
Receivables Purchase Agreement, and Crédit Agrisalglling to extend such Commitment;

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

ARTICLE |
DEFINED TERMS

SECTION 1.1 Capitalized terms used herein andtiarwise defined shall have the meaning set farthe Receivables Purchase
Agreement.

ARTICLE Il
AMENDMENTS TO THE AFFECTED DOCUMENTS

SECTION 2.1_Amendments to Receivables Purchaseghgent

€)) The definition of “Commitment ExpiBate” in Exhibit | to the Receivables Purchase A&gnent is hereby restated in its
entirety to read as follows:

“Commitment Expiry Date” means for any Related Catted Purchaser, May 24, 2011, as such date maxtemded from
time to time in the sole discretion of such Reld@ainmitted Purchaser pursuant to Section dflthe Receivables Purche
Agreement.




(b) The definition of “Scheduled Commitmi&xpiry Date” in Exhibit | to the Receivables Bhase Agreement is hereby
restated in its entirety to read as follows:

“Scheduled Commitment Expiry Date” means May 24,120

(c) The definition of “Scheduled Facilifgrmination Date” in Exhibit | to the ReceivablRsrchase Agreement is hereby
restated in its entirety to read as follows:

“Scheduled Facility Termination Date” means for M&d; 2013, or such later date as the Seller, thhehdser and the
Administrative Agent may agree from time to time.

SECTION 2.2_Amendments to Fee Lette€oncurrently with the execution of this Agreerene parties hereto are entering into an
amendment and restatement of the Fee Letter (fireénded Fee Letté), to be dated as of the date hereof and contgicértain
modifications to the terms thereof, and the patig®to agree that the definition of “Fee LetterSection 1.7 of the Receivable Purchase
Agreement shall be deemed to refer to the Amended Etter from and after its execution and delivery

ARTICLE Il
CONDITIONS TO EFFECTIVENESS

SECTION 3.1_Amendment Effective DateThis Agreement and the provisions containedihesieall become effective as of the ¢
hereof, providedhat (i) Crédit Agricole shall have, in form andstance satisfactory to it, received an originalreerpart (or counterparts)
this Agreement executed by each of the partiesttg(i@ the parties hereto shall have executeddimended Fee Letter, and (iii) Crédit
Agricole shall have received all sums due to k@stemplated thereunder.

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

SECTION 4.1_Notice Each party hereto hereby acknowledges timelicaatf the execution of this Agreement and of the
transactions and amendments contemplated heredgh farty hereto hereby waives any notice requinéic@ntained in the Transaction
Documents with respect to the execution of thisegnent.

SECTION 4.2 _Confirmation of the Subject DocumeniBhe parties hereto each hereby acknowledge gmee @hat, except as her
expressly amended, the Receivables Purchase Agneame each other Transaction Document are eaifiedaand confirmed in all respects
and shall remain in full force and effect in ac@orde with their respective terms.

SECTION 4.3 _Representations and Warranti®y its signature hereto, each party hereto herepresents and warrants that, be
and after giving effect to this Agreement, as foko




€)) Its representations and warranti€$osth in the Transaction Documents (as amendeeblyg are true and correct
as if made on the date hereof, except to the esttegtexpressly relate to an earlier date, andmXoe matters that have been
disclosed to Crédit Agricole in writing; and

(b) No Termination Event (as definedhia Receivables Purchase Agreement) has occurreid andtinuing.

ARTICLE V
MISCELLANEOUS

SECTION 5.1 GOVERNING LAW THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACWMADE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEWQ@RK (INCLUDING FOR SUCH PURPOSE SECTIONS 5-1401
AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE NTE OF NEW YORK).

SECTION 5.2 _Execution in Counterpartd his Agreement may be executed in any numbeoohterparts, each of which, when so
executed, shall be deemed to be an original, drad ahich, when taken together, shall constitute and the same agreement.

SECTION 5.3 WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO WAIVES THEIR RESPE¥H RIGHTS TO A
TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASEDJPON OR ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBWIANY ACTION, PROCEEDING OR OTHER LITIGATION
OF ANY TYPE BROUGHT BY ANY OF THE PARTIES AGAINST RY OTHER PARTY OR PARTIES, WHETHER WITH RESPECT
TO CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. EACBF THE PARTIES HERETO AGREES THAT ANY SUCH CLAI
OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAWITHOUT A JURY. WITHOUT LIMITING THE FOREGOING,
EACH OF THE PARTIES HERETO FURTHER AGREES THAT IRESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY
OPERATION OF THIS SECTION AS TO ANY ACTION, COUNTER.AIM OR OTHER PROCEEDING THAT SEEKS, IN WHOLE OR
IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR ANY PROVISION HEREOF. THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, REEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
AGREEMENT.

SECTION 5.4 _Entire AgreementThis Agreement, the Receivables Purchase Agreerag amended by this Agreement, and the
other Transaction Documents, as amended by thisehgent, embody the entire agreement and undenstpofithe parties hereto and
supersede any and all prior agreements, arrangerapdtunderstandings relating to the matters pealvidr herein.

SECTION 5.5_Headings The captions and headings of this Agreementaareonvenience of reference only and shall natcifthe
interpretation hereof or thereof.

SECTION 5.6_Severability If any provision of this Agreement, or the apption thereof to any party or any circumstancégisl tc
be unenforceable, invalid or illegal (in whole




or in part) for any reason (in any jurisdictiojetremaining terms of this Agreement, modified ly deletion of the unenforceable, invalid or
illegal portion (in any relevant jurisdiction), Widontinue in full force and effect, and such ureeoéability, invalidity or illegality will not
otherwise affect the enforceability, validity og#dity of the remaining terms of this Agreement@ay as this Agreement, as so modified,
continues to express, without material changeothgnal intentions of the parties as to the subieatter hereof and the deletion of such
portion of this Agreement will not substantiallypair the respective expectations of the partigb@ipractical realization of the benefits that
would otherwise be conferred upon the parties.

SECTION 5.7 _SUBMISSION TO JURISDICTIONANY LEGAL ACTION OR PROCEEDING WITH RESPECT TCHIS
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATGF NEW YORK OR OF THE UNITED STATES FOR THE
SOUTHERN DISTRICT OF NEW YORK; AND, BY EXECUTION AN DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES
HERETO CONSENTS, FOR ITSELF AND IN RESPECT OF ITB®PERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE
COURTS. EACH OF THE PARTIES HERETO IRREVOCABLY WMIEES, TO THE MAXIMUM EXTENT PERMITTED BY LAW, ANY
OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OWWENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS, THAT IT MAY NOW OR HEREAFTER HAVE TO TH BRINGING OF ANY ACTION OR PROCEEDING IN SUCH
JURISDICTION IN RESPECT OF THIS AGREEMENT OR ANY [MWMENT RELATED HERETO. EACH OF THE PARTIES HERET
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT®OTHER PROCESS, WHICH SERVICE MAY BE MADE BY
ANY OTHER MEANS PERMITTED BY NEW YORK LAW.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT 31.1

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

I, R. Adam Norwitt, as the principal executive offi of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@0the quarter ended June 30, 2010 of Amphenop@ation;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all 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 | aesponsible for establishing and maintaining discie 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 dgrite period in which this report is being prepared

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such evaluati
and

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

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

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

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

Date: August 6, 2010

/s/ R. Adam Norwit

R. Adam Norwitt
President and Chief Executive Offic




EXHIBIT 31.2

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

I, Diana G. Reardon, as the principal financialcaff of the registrant, certify that:
1. I have reviewed this quarterly report on Form 1@60the quarter ended June 30, 2010 of Amphenop@ation;
2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary

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

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

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate 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 dgrite period in which this report is being prepared

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentiaisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such evaluati
and

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

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

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

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

Date: August 6, 2010

/s/ Diana G. Reardc
Diana G. Reardo
Senior Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form ID{for the quarter ended June 30, 201(
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, R. Adam Notw@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

1. The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and
2. The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of 1
Company.

Date: August 6, 2010

/s/ R. Adam Norwit
R. Adam Norwitt
President & Chief Executive Offic

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




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theater ended June 30, 2010, 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 requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and
2. The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of 1
Company.

Date: August 6, 2010

/s/ Diana G. Reardc
Diana G. Reardo
Senior Vice President and Chief Financial Offi

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




