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Assets

Current Assets
Cash and cash equivalel
Shor-term investment

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

Total cash, cash equivalents and s-term investment

Accounts receivable, less allowance for doubtfoants of $17,027 and $18,785, respectively

(Note 2)
Inventories
Other current asse

Total current asse

Land and depreciable assets, less accumulatedaitge of $599,515 and $575,187, respecti

Goodwill
Other lon¢-term asset

Liabilities & Shareholder’ Equity
Current Liabilities:
Accounts payabl

Accrued salaries, wages and employee ber

Accrued income taxe

Accrued acquisitio-related obligation

Other accrued expens
Shor-term debr

Total current liabilities

Long-term debt (Note 2

Accrued pension and p-employment benefit obligatior

Other lon¢-term liabilities

Shareholder Equity:
Common stocl
Additional paic-in capital
Accumulated earning

Accumulated other comprehensive |i

Total shareholde’ equity attributable to Amphenol Corporati

Noncontrolling interest
Total equity

See accompanying notes to condensed consolidaiucfal statements.
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September 30

December 31

2010 2009
$ 480,52t $ 384,61:
107,24! 37,77(
587,77: 422,38
727,45¢ 449,59:
539,72¢ 461,75(
102,71 86,67
1,957,671 1,420,39!
352,31¢ 332,87¢
1,527,82. 1,368,67.
130,95! 97,24:
$ 3,968,77. $ 3,219,18
$ 395,99¢ $ 292,12:
76,11¢ 64,14:
66,10: 57,27:
54,46( 7,244
94,08¢ 81,97¢
38¢ 39¢
687,14¢ 503,15¢
904,08 753,05(
164,31t 172,23!
43,11: 27,92:
17t 174
99,97¢ 71,36¢
2,132,10 1,774,62!
(86,29¢) (100,090
2,145,95! 1,746,07
24,20 16,74
2,170,16: 1,762,81
$ 3,968,77. $ 3,219,18
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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

Nine Months Ended

September 30, September 30,

2010 2009 2010 2009
948,46: $ 716,570 $ 2,604,21! 2,061,76!
638,74t 492,18( 1,756,00 1,416,84
309,71° 224,39: 848,20t 644,92.
120,58: 100,10: 338,40! 294,46!
189,13 124,29( 509,801 350,45:
(10,56¢) (8,967 (30,549 (27,090

1,251 (34E) 2,474 (942)
179,81° 114,98 481,72¢ 322,42:
(41,019 (31,620 (111,78) (85,187
138,79¢ 83,36¢ 369,94¢ 237,23

(1,53)) (2,449 (4,659 (7,049
137,26¢ $ 80,91 $ 365,29 230,19!
0.7¢ $ 047 $ 2.11 1.34
173,813,75 171,428,23 173,535,25 171,311,07
0.7¢ $ 047 $ 2.0€ 1.3%
176,224,74 173,928,58 175,897,45 173,561,96
0.01f $ 0.01t $ 0.04¢ 0.04¢

See accompanying notes to condensed consolidaiucfal statements.
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AMPHENOL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW

(Unaudited)
(dollars in thousands)

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
Purchases of shi-term investments, ni
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 of fees and expenses in connection withliRag CreditFacility refinancinc
Payments to shareholders of noncontrolling intsi
Dividend payment

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

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

Cash and cash equivalents balance, end of p

See accompanying notes to condensed consolidaigucial statements.
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Nine Months Ended

September 30,

2010 2009
$ 369,94t $ 237,23
76,00( 72,92
(82,000) (9,000
18,58( 15,25¢
(113,549 108,87
(4,767) 5,28¢
264,21 430,58:
(72,329 (45,60)
(69,12 (14,119
(164,92) (272,69)
(306,369 (332,419
618,19: 522,90(
(468,400) (516,849
21,27 4,49¢
3,65( 867
(6,932 —
(22,58¢) (5,28))
(7,80) (7,700)
137,38 (1,570
68¢ (4,017
95,91 92,58:
384,61 214,98
$ 480,52¢ $ 307,56¢
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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 teinmy 30, 2010 and December 31, 2009, the retatedensed consolidated
statements of income for the three and nine maethed September 30, 2010 and 2009 and the condemssalidated statements of cash
flow for the nine months ended September 30, 2002809 include the accounts of Amphenol Corponadiod its subsidiaries (the
“Company”). All material intercompany balances arahsactions have been eliminated in consolidafitke financial statements included
herein are unaudited. In the opinion of managenahadjustments, consisting of normal recurringuatinents, necessary for a fair
presentation in conformity with accounting prineiplgenerally accepted in the United States of Acadrave been included. The results of
operations for the three and nine months endece8dyar 30, 2010 are not necessarily indicative @féisults to be expected for the full ye
These financial statements and the related notagdaébe read in conjunction with the financial staents and notes included in the
Company’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 UpdateStWX) 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 Sezatitn 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 nine months endept@&maber 30, 2010) and recognized as long-termidehe Company’s Condensed
Consolidated Balance Sheets. Refer to the dismusgithe Company’s Receivables Securitization Ifadn Note 14.

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 16.

Note 3-Reclassifications

The Company has reclassified certain items in toempanying Condensed Consolidated Financial Statenfor 2009 to be
comparable with the classification as of and fer time months ended September 30, 2010.
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Note 4-Inventories

Inventories consist of:

September 30 December 31
2010 2009
Raw materials and suppli $ 155,93¢ $ 124,19:.
Work in proces: 233,94¢ 215,88:
Finished good 149,84« 121,67!

$ 539,72t $ 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 openadi before interest, income taxes and
stock-based compensation expense as well as atbesr such as headquarters expense allocationstization related to certain intangible
assets and nonrecurring gains and losses.

The segment results for the three months ended®éetr 30, 2010 and 2009 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2010 2009 2010 2009 2010 2009
Net sales
-external $ 881,34( $ 648,05: $ 67,12 $ 68,52( $ 948,46. $ 716,57
-inter-segmen 76¢ 882 4,92: 3,611 5,691 4,494
Segment operating incon 196,10° 126,72( 9,077 11,05¢ 205,18 137,77¢

The segment results for the nine months ended ®éete30, 2010 and 2009 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2010 2009 2010 2009 2010 2009
Net sales
-external $ 240208 $ 1,871,45 $ 202,13: $ 190,31¢ $ 2,604,21 $ 2,061,76
-inter-segmen 2,25¢ 2,392 14,62¢ 8,051 16,88 10,44:
Segment operating incon 526,58t 362,90t 28,24( 28,95 554,82¢ 391,85¢

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

Three months endec Nine months endec
September 30, September 30,
2010 2009 2010 2009
Segment operating incon $ 205,18: $ 137,77¢ $ 554,82¢ $ 391,85¢
Interest expens (10,56¢) (8,96)) (30,549 (27,090
Interest incom 1,53 52¢ 3,45¢ 1,491
Stocl-based compensation expel (6,96%) (5,23)) (18,58() (15,259
Other costs, ne (9,37) (9,13)) (27,42 (28,58()
Income before income tax $ 179,81 $ 11498: $ 481,72¢ $ 322,42!

7
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Note 6-Comprehensive Income

Total comprehensive income for the three and ninaths ended September 30, 2010 and 2009 is sumadaizfollows:

Three months endec Nine months endec
September 30, September 30,
2010 2009 2010 2009
Net income $ 138,79¢ $ 83,36« $ 369,94t $ 237,23
Currency translation adjustmel 49,77¢ 28,22( 11,18¢ 23,97¢
Revaluation of interest rate derivati\ 23€ 3,49¢ 2,30¢ 8,40¢
Defined benefit plan liability adjustment, net ak’ 26 (2) 1,08t (294)
Total comprehensive incon $ 188,84( $ 115,08( $ 384,52t $ 269,33(

Note 7-Changes in Equity and Noncontrolling Interets

Net income attributable to noncontrolling interastslassified below net income (earnings per sbharginues to be determined after
the impact of the noncontrolling interests’ shar@ét income of the Company). In addition, theility related to noncontrolling interests is
presented as a separate caption within equity.

A reconciliation of consolidated changes in eqfitythe nine months ended September 30, 2010f=lags:

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! $ (100,090 $ 16,74. $ 1,762,81:
Net income 365,29: 4,654 369,94t
Noncontrolling interest acquire 10,28¢ 10,28¢
Translation adjustmen 10,40( 78¢ 11,18¢
Reclassification of interest rate derivati\ 2,30¢ 2,30¢
Defined benefit plan liability adjustment, net ak 1,08t 1,08t
Dividends paid to shareholders of noncontrolliniggiasts (2,42)) (2,42))
Purchase of noncontrolling intere (14,32 (5,842 (20,167)
Stock options exercised, including tax ben 2 1 24,35¢ 24,35
Dividends declare (7,81¢) (7,81¢)
Stocl-based compensation expel 18,58( 18,58(
Balance as of September 30, 20: 17t $ 17t $ 99,97¢ $ 2,132,10. $ (86,296 $ 24,20¢ $ 2,170,16:
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A reconciliation of consolidated changes in eqfitythe nine months ended September 30, 2009fslagvs:

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¢ $ 1,467,090 $ (140,59) $ 19,14« $ 1,368,56!
Net income 230,19! 7,04¢ 237,23¢
Translation adjustmen 25,25¢ 1,279 23,97¢
Reclassification of interest rate derivatiy 8,40¢ 8,40¢
Defined benefit plan liability adjustment, net ak (299) (299)
Dividends paid to shareholders of noncontrollinggiasts (7,97 (7,97¢)
Stock options exercised, including tax ben 1 1 5,59¢ 5,597
Stock compensatio 131 131
Dividends declare: (7,717) (7,71))
Stocl-based compensation expel 15,25¢ 15,25¢
Balance as of September 30, 20( 172 $ 172 $ 43,73: $ 1,689,58. $ (107,22) $ 16,93. $ 1,643,19

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 nine months
ended September 30, 2010 and 2009 is as followk(sgldn thousands, except per share amounts):

Three months ended September 30, Nine months ended September 30,
2010 2009 2010 2009

Net income attributable to Amphenol Corporationrshalders $ 137,26¢ $ 80,91t $ 365,29: $ 230,19
Basic weighted average common shares outstai 173,813,75 171,428,23 173,535,25 171,311,07
Effect of dilutive stock option 2,410,99 2,500,35: 2,362,19° 2,250,89;
Diluted weighted average common shares outstar 176,224,74 173,928,58 175,897,45 173,561,96
Earnings per share attributable to Amphenol Cotjmmeshareholders

Basic $ 0.7¢ $ 047 $ 211 % 1.3¢

Diluted $ 0.7¢ $ 047 $ 208 % 1.3¢

Excluded from the computations above were antitidducommon shares of 4,394,863 and 7,742,28htotlree months ended
September 30, 2010 and 2009, respectively, an®;898 and 6,312,698, respectively, for the nine tnrdended September 30, 2010 and
20009.

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 beliéhat its operations 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 desof operations.
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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 Honeywlie named jointly and severally
liable as potentially responsible parties in cotioecwith several environmental cleanup sites. Taenpany 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 YAealébased on an agreement (the
“Honeywell Agreement”entered into in connection with the acquisitiol®87. For sites covered by the Honeywell Agreerrerthe exter
that conditions or circumstances occurred or 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 thies essociated with resolution of th
or any other environmental matters will have a malt@adverse effect on the Company’s consolidateahicial 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.

Note 10-Stock-Based Compensation

In May 2009, the Company adopted the 2009 Stockhiase and Option Plan (the “2009 Option Plan"}ey Employees of
Amphenol Corporation and Subsidiaries, 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 CompamBoard of Directors. As of
September 30, 2010, there were no shares of corstnok available for the granting of additional $toptions under the 2000 Option Plan,
and there were 10,031,960 shares of common stailable for the granting of additional stock opsamder the 2009 Option Plan. Options
granted under the 2000 Option Plan and the 200®@pian 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@&tors Option Plan”). The
Directors Option Plan is administered by the ConypmBoard of Directors. As of September 30, 2ah@, maximum number of shares of
common stock available for the granting of addiilostock options under the Directors Option Plais w40,000. Options granted under the
Directors Option Plan vest ratably over a periothoée years and are exercisable over a perioghofears from the date of grant.

The grant-date fair value of each stock option gusaer the 2000 Option Plan, the 2009 Option Rlahthe Directors Option Plan is
estimated using the Black-Scholes option pricingleloThe fair value is then amortized on a stralgl@ 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 histdriolatility of the stock of Amphenol
Corporation and implied volatility derived from a¢éd exchange traded options. The average expetadhs 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 remgiteirm equal to the expected life assumed at tteeafagrant. The expected annual
dividend per share was based on Amphenol Corporatitividend rate.

Stock-based compensation expense includes theatstreffects of forfeitures, which are adjustedrakie requisite service period to
the extent actual forfeitures differ or are expddtediffer from such estimates. Changes in eg@éhéorfeitures are recognized in the period
of change and impact the amount of expense todmgnézed in future periods. For the three monttdgedrSeptember 30, 2010, the
Company'’s income before income taxes and net inosare reduced for stock-based compensation exiBsn$6,965 and $5,376,
respectively, and these reductions were $18,58%aA4269, respectively, for the nine months endeuteSnber 30, 2010. For the three
months ended September 30, 2009, the Company'mietx@fore income taxes and net income were redocatiock-based compensation
expense by $5,231 and $3,793, respectively, ars tregluctions were $15,259 and $11,235, respegtieelthe nine months ended
September 30, 2009. The expense incurred for diaskd compensation is included in selling, gererdladministrative expense in the
accompanying Condensed Consolidated Statementsafnle.
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Stock option activity for the nine months endedt8eyber 30, 2010 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( 12,704,30 $ 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 (222,219 19.01
Options forfeitec (53,140 35.51
Options outstanding as of June 30, 201 14,799,28 $ 32.1¢ 72¢ % 128,69:.
Options grante: 5,00( 42.3¢
Options exercise (596,245 21.7:
Options forfeitec (119,95() 37.1¢4
Options outstanding as of September 30, 20: 14,088,08 $ 32.47 7.1C $ 232,58(
Vested and nor-vested options expected to vest
September 30, 2010 12,990,70 $ 32.01 6.9¢ $ 220,50:
Exercisable options as of September 30, 20 6,433,68" $ 26.0¢ 54t $ 147,29(

A summary of the status of the Company’s nvested options as of September 30, 2010 and chalugieg the nine months then enc
is as follows:

Weighted
Average Fair
Value at Grant

Options Date
Non-vested options as of December 31, 20 7,509,981 $ 11.4F
Options veste: (400 5.3€
Options forfeitec (50,000 11.6¢
Non-vested options as of March 31, 201 7,459,581 $ 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 $ 12.7i
Options grante: 5,00( 14.6¢
Options veste: (2,600 11.87
Options forfeitec (109,550 12.6¢
Non-vested options as of September 30, 20 7,654,390 3 12.7¢

During the three and nine months ended Septemh&@03® and 2009, the following activity occurredlanthe Company’s option
plans:

Three months ended Nine months ended
September 30, September 30,
2010 2009 2010 2009
Total intrinsic value of stock options exercised $ 13,56¢ $ 1,708 $ 23,26 $ 5,741
Total fair value of stock awards vest 31 15 23,69¢ 17,31:

On September 30, 2010, the total compensationretzged to non-vested options not yet recognizeghgoximately $77,200 with a
weighted average expected amortization period@s gears.

11
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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 mioeths ended September 30,
2010, the Company paid dividends in the amoun2g8@4 and $7,801, respectively. For the three amelmonths ended September 30, 2
the Company declared dividends in the amount d3XRand $7,816, respectively.

Note 12-Benefit Plans and Other Postretirement Beffits

The Company and certain of its domestic subsididraave a defined benefit pension plan (the “U.8nBlcovering certain of its U.S.
employees. Benefits under the U.S. Plan are gdydraded on years of service and compensation @ngeserally noncontributory. Certain
foreign subsidiaries have defined benefit planscdog their employees. Certain U.S. employees ae¢ied by the U.S. Plan are covered by
defined contribution plans. The following is a suamn based on the most recent actuarial valuatbtise Company’s net cost for pension
benefits and other postretirement benefits forthinee and nine months ended September 30, 201202d

Other Postretirement

Pension Benefits Benefits
Three months ended September 30,
2010 2009 2010 2009
Service cost $ 1,43¢ $ 1,70¢ $ 41 $ 40
Interest cos 5,661 5,732 197 20¢
Expected return on plan ass (5,649 (5,787) — —
Amortization of transition obligatio 27 (26) 16 16
Amortization of prior service co: 38 51€ — —
Amortization of net actuarial losses 2,631 1,93¢ 221 198
Net pension expen: $ 4,09¢ $ 4,08 $ 47t 3 45¢
Other Postretirement
Pension Benefits Benefits
Nine months ended September 3!
2010 2009 2010 2009
Service cost $ 433: $ 499 $ 124 $ 12C
Interest cos 17,00: 16,95 59C 627
Expected return on plan ass (16,917 (17,237 — —
Amortization of transition obligatio (81) (72 47 48
Amortization of prior service co 1,81/ 1,54¢ — —
Amortization of net actuarial losses 7,88¢ 5,77 662 58C
Net pension expen: $ 14,040 $ 11,95¢ $ 142¢ $ 1,37¢

The Company makes cash contributions to the Uzh iAlaccordance with minimum funding requirememd may also make
voluntary cash contributions. For the nine momthded September 30, 2010, the Company made casibations to the U.S. Plan of
$15,000. Voluntary cash contributions to the U [&nkn future years will depend on a number ofdestincluding the investment
performance of the U.S. Plan assets.
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The Company offers various defined contributiompléor its U.S. and foreign employees. Participatiothese plans is based on
certain eligibility requirements. The Company nhate the majority of employee contributions to th& \defined contribution plans with c:
contributions up to a maximum of 5% of eligible quensation. During the nine months ended Septenthe2(3.0 and 2009, the total
matching contributions to these U.S. defined cbotion plans were approximately $1,585 and $1,4&ipectively.

Note 13-Goodwill and Other Intangible Assets

As of September 30, 2010, the Company has gootivtéling $1,527,824, of which $1,454,275 is relatethe Interconnect Products
and Assemblies segment with the remainder relat¢iget Cable Products segment. For the nine mamttied September 30, 2010, goodwill
increased by $159,152, primarily as a result of &gquisitions made in the Interconnect ProductsAssmblies segment during the period.

The Company'’s intangible assets are all subjeahortization except for goodwill. A summary of liempany’s amortizable
intangible assets as of September 30, 2010 andnibere31, 2009 is as follows:

September 30, 201! December 31, 200!

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 104,10 $ 24,90 $ 60,00( $ 17,70(
Proprietary technolog 39,80( 11,40( 39,80( 9,30(
License agreemen 6,00( 3,60( 6,00( 3,10(¢
Trade names and other 9,20( 7,70C 9,40( 7,40(
Total $ 159,10( $ 47,600 $ 115,20 $ 37,50(

Customer relationships, proprietary technologyense agreements and trade names and other amleriitaimgible assets have
weighted average useful lives of approximately &@rg, 14 years, 8 years and 15 years, respectfeelgn aggregate weighted average us
life of approximately 11 years.

Intangible assets are included in other long-tessets in the accompanying Condensed Consolidated &aSheets. The aggregate
amortization expense for the three months endeteBdyer 30, 2010 and 2009 was approximately $3,80058,000, respectively. The
aggregate amortization expense for the nine maeided September 30, 2010 and 2009 was approxingitel¢00 and $9,300, respective
As of September 30, 2010, amortization expensenagtd for each of the next five fiscal years israpimately $14,400 in each of 2011 and
2012, $10,500 in 2013, $9,300 in 2014, and $8,6(DIL5.

Note 14—Debt
Senior Notes

In November 2009, the Company issued $600,000 séeured 4.75% Senior Notes due in November, 2099.81.3% of their face
value. Net proceeds from the sale of the Senidedwere used to repay borrowings under the Conip&gvolving Credit Facility. In
addition, the Company incurred fees and expensatedeto the Senior Notes of $4,650, which weratahped and are being amortized over
the term of the Senior Notes as interest expengerdst on the Senior Notes is payable semi-annaalMay 15 and November 15 of each
year. The Company is required to make each irntpeggnent to the holders of record on the immedbliateeceding May 1 and November
The Company may, at its option, redeem some afdlie Senior Notes at any time by paying a makel&/premium, plus accrued and
unpaid interest, if any, to the date of repurchaBee Senior Notes are unsecured and rank equeatiglt of payment with all of the
Company’s other unsecured senior indebtednesstaliealue of the Senior Notes at September 3002@ds approximately $651,000 based
on recent bid prices.
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Revolving Credit Facility

In August 2010, the Company refinanced its semiedit facility. The new $1,000,000 unsecured Revg\Credit Facility matures in
August 2014. The net proceeds from the financingewsed to repay $247,000 of borrowings outstandimer the Company’s previous
senior unsecured credit facility. At SeptemberZ,0, borrowings and availability under the fagilitere $215,000 and $785,000,
respectively. The Company’s interest rate on lwimgs under the Revolving Credit Facility is LIBQius 225 basis points. The Company
also pays certain annual agency and facility fébs. Revolving Credit Facility requires that the Guamy satisfy certain financial covenants.
At September 30, 2010, the Company was in commiavith the financial covenants under the Revol@mgdit Facility. In connection with
the refinancing, the Company incurred one-time azps for the early extinguishment of debt of $5lating to unamortized deferred debt
issue costs. These costs are included in intexgginse on the accompanying Condensed ConsoliStdésments of Income. The Company
also paid fees and expenses of $6,934 in conjunetith the new senior credit facility which will lskeferred and amortized into interest
expense through its maturity.

Receivables Securitization Facility

A subsidiary of the Company has an agreement wiitaacial institution whereby the subsidiary catl an undivided interest of up to
$100,000 in a designated pool of qualified accoteteivable (the “Receivables Securitization Fgc)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 expires in Ma$20In accordance with previous accounting guidatite receivables sold under the
Receivables Securitization Facility were accouriitewff-balance sheet as a sale of receivables. As detusdNote 2, the Company adog
ASU 2009-16 on January 1, 2010. As a result, themg@amy no longer accounts for the value of the antlihg undivided interest held by
investors under the Receivables SecuritizationliBaes a sale. In addition, transfers of receiestibccurring on or after January 1, 2010 are
reflected as debt issued in the Company’s Conde@sedolidated Statements of Cash Flow, and theevaithe outstanding undivided
interest held by investors at September 30, 20&@dsunted for as a secured borrowing and is ieclud the Company’s Condensed
Consolidated Balance Sheets as long-term debtepte®ber 30, 2010, borrowings under the Receivaégesritization Facility were
$84,000. At December 31, 2009, $82,000 of red@ésmwere sold and in 2009 were therefore notetftkin accounts receivable and long-
term debt in the accompanying Condensed Consotidzdéance Sheets. Additionally, in accordance Wiy 2009-16, fees incurred in
connection with the Receivables Securitization IRg@re now included in interest expense, whiah iacluded in other expense for prior
periods. Such fees were $370 and $1,090 for tleethnd nine months ended September 30, 2010, tieshecand were $412 and $1,122 for
the three and nine months ended September 30, B} ctively.

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

Note 15—Contingent Consideration

In connection with an acquisition made during teé¢ months ended September 30, 2010, the Compayperequired to make
contingent consideration payments to the selleBOil, based on certain 2010 profitability levelshe acquired company, and in 2012, b
on certain 2011 profitability levels of the acquirompany, up to a maximum undiscounted amounb8f0P0. The Company determined the
fair value of the liability for these contingentnsideration payments based on a probability-wedyapgproach. The probability-weighted
approach resulted in a scenario that the Compaligvis is most likely and will result in the maximu$59,000 contingent consideration
being paid in accordance with the Stock Purchase&mgent of which $40,000 would be paid in 2011 1@ 000 in 2012. These amounts
were discounted to their fair value and at SepterBbe2010, the fair value of the first contingenhsideration payment due in 2011 of
$39,225 is included in accrued acquisitiefated obligations, and the fair value of the selcocontingent consideration payment due in 20:
$17,914 is included in other long-term liabilities the accompanying Condensed Consolidated BaBineets.
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Note 16—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 assetlailitiain an orderly transaction between mar
participants. These standards establish markdbsereable 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 model-derived valuations whose tqpwe observable or whose significant value dsieee observable.

Level 3  Significant inputs to the valuation model are uresizable.

The Company believes that the assets or liabilgiggect to such standards with fair value disalesaquirements are short-term
investments, which are independently valued usiagket observable Level 1 inputs; derivative insteats, which represent interest rate
swaps which expired in July 2010, which are indejeetly valued using market observable Level 2 ispatluding interest rate yield curves;
and the contingent consideration payments (Notevtigh are valued using the income approach an@lL®wnobservable inputs within the
fair value hierarchy. The primary Level 3 inputeddo value the contingent consideration paymeet®wrobability weighted payout
projections and discount rates. The Company'’s Lewhort-term investments consist primarily oftifimates of deposit with original
maturities of twelve months or less. As of Septemfe 2010 and December 31, 2009, the fair valfishart-term investments were
$107,245 and $37,770, respectively. As of Septer@®e2010 and December 31, 2009, the fair valdieegvative instruments were nil and
$3,664, respectively, which were included in othecrued expenses (Note 17) in the accompanying ébsed Consolidated Balance Sheets.
The impact of the credit risk related to theseriial assets is immaterial.

The table below sets forth a summary of changésiirvalue of the Company’s Level 3 items for theenmonths ended September 30,
2010.

Balance at December 31, 2C $ —
Initial recording of fair value of contingent codsration liabilities 56,66¢
Accretion of discount on contingent consideratiabilities 471
Balance at September 30, 2010 $ 57,13¢

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

Note 17- Derivative Instruments

The Company accounts for its derivative instruméntsccordance with thBerivatives and Hedging topic of the ASC, which requires
disclosure of: (1) how and why an entity uses ddivwe instruments; (2) how derivative instrumemntd 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.
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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.

Derivative instruments are required to be recoghizeeither assets or liabilities at fair valu¢ghia 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. All of the Compatriyterest rate swap agreements expired in Jul@.201

As of September 30, 2010 and December 31, 200% ¢hepany had the following derivative activity teld to cash flow hedges:

Fair Value Liabilities

Balance Sheet Locatior September 30, 201! December 31, 200!
Derivatives designated as cash flow hedging
instruments under the Derivatives and Hedgin
topic of the ASC:
Interest rate contracts Other accrued expens $ — $ 3,66¢
Total derivatives designated as cash flow hedgir
instruments $ — $ 3,664

For the three and nine months ended Septembe20, 2 gain of $236 and $2,309, respectively, wasgnized in accumulated other
comprehensive loss associated with interest rattraxts. Approximately $3,700 was reclassifiedrfraccumulated other comprehensive
into net income during the nine months ended Seperd0, 2010.

Note 18- Income Taxes

The provision for income taxes for the third quaged first nine months of 2010 was at an effeatate of 22.8% and 23.2%,
respectively. The provision for income taxes fa third quarter and first nine months of 2009 wasneeffective rate of 27.5% and 26.4%,
respectively. The rate decrease for the thirdtguand nine months of 2010 is due primarily to tme net benefits of approximately $8,400
and $20,700, respectively, relating primarily éductions in international tax expense. These tazhgrelate to reserve adjustments from
favorable settlement of certain international tagipons 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 2007 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@sifor uncertain tax positions that may be cimgléd by local authorities and may not be fully
sustained, despite the Company’s belief that thieetiying tax positions are fully supportable. AsSeptember 30, 2010, the amount of the
liability for unrecognized tax benefits, which daognized would impact the effective tax rate, eyggroximately $25,098, the majority of
which is included in other long-term liabilities the accompanying Condensed Consolidated Balaneet§SHJnrecognized tax benefits are
reviewed on an ongoing basis and are adjustechfmging facts and circumstances, including progoéssx audits and closing of statute of
limitations. Based on information currently avallalmanagement anticipates that over the next evelonth period, audit activity could be
completed and statutes of limitations may closatirgl to existing unrecognized tax benefits of agpnately $5,000.
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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 nine months ended September 30, 2010 compared to the quarter and nine months ended September 30, 2009

Net sales were $948.5 and $2,604.2 in the thirdtguand first nine months of 2010 compared to $§a61d $2,061.8 for the same
periods in 2009, an increase of 32% and 26% in dbfars and 33% and 26% in local currencies, retpaly. Sales of interconnect products
and assemblies (approximately 93% of sales) inerk86% in U.S. dollars and 37% in local currenaiethe third quarter of 2010 compared
to the same period in 2009 ($881.3 in 2010 ver§d8® in 2009) and 28% both in U.S. dollars an@ll@earrencies in the first nine months of
2010 compared to the same period in 2009 ($2,462010 versus $1,871.4 in 2009). Sales for thel thuarter and first nine months of 2(
increased significantly in all of the Company’s ke&ts primarily as a result of a broad strengthefiam a product, customer and geographic
perspective and to a lesser extent from acquisitidn the first nine months of 2009, sales levadse negatively impacted by weak end
market demand, which resulted from the global entoarisis. Sales increases during 2010 occurredl imajor geographic regions. Sales of
cable products (approximately 7% of sales) decrka%ein U.S dollars and 3% in local currencieshi@ third quarter of 2010 compared to
same period in 2009 ($67.1 in 2010 versus $682D09) and increased 6% in U.S. dollars and 3%adallourrencies in the first nine months
of 2010 compared to the same period in 2009 ($2622010 versus $190.3 in 2009). The decreaseeithind quarter of 2010 compared to
the same period in 2009 is primarily due to lowgereding in North American broadband markets wiiikeihcrease in the first nine months
2010 compared to the same period in 2009 is priynatiributable to an increase in spending in imégional broadband markets compared to
2009, which had experienced a slowdown in spenidinglting from weak economic conditions.

Geographically, sales in the United States in ltiirel tjuarter and nine months of 2010 increasedeqimately 38% and 27%,
respectively, compared to the same periods in 26890.6 and $932.3 in 2010 versus $253.2 and $i82009). International sales for the
third quarter and first nine months of 2010 inceshapproximately 29% and 26% in U.S. dollars, regpely, and 30% and 26% in local
currencies, respectively, compared to the samegein 2009 ($597.9 and $1,672.0 in 2010 versu8.84&nd $1,326.7 in 2009). The
comparatively stronger U.S. dollar for the thircagper had the effect of decreasing sales by apmrately $6.7 compared to foreign currency
translation rates for the same period in 2009,theccomparatively weaker U.S. dollar for the firtste months of 2010 had the effect of
increasing net sales by approximately $5.3 comptaréareign currency translation rates for the saeod in 2009.

The gross profit margin as a percentage of nes seds approximately 32.7% for the third quarter 832d% for the first nine months
2010 compared to 31.3% for both respective peliio@909. The operating margins in the Interconfroducts and Assemblies segment
increased approximately 2.7% and 2.5% in the thirarter and first nine months of 2010, respectivetynpared to the same periods in 2009,
primarily as a result of higher volume levels andtnued aggressive management of all elementestécThe operating margins in the Ci
Products segment decreased by approximately 2.6%4.286 in the third quarter and first nine month@l0, respectively, compared to the
same periods in 2009, primarily as a result of éiglelative material costs and the impact of praductions.

Selling, general and administrative expenses ise@# $120.6 and $338.4, or 12.7% and 13.0% dfales for the third quarter and
first nine months of 2010, respectively, compae$100.1 and $294.5 for the same periods in 200&wrepresented 14.0% and 14.3% of
net sales for the respective periods. The incremsepense in the third quarter and first nine rherdf 2010 is primarily attributable to
increases in selling expense resulting from higladgs volume and increased research and developpemding relating to new product
development. Selling, general and administratiyeeases includes stock-based compensation expef#§eladind $18.6 for the third quarter
and first nine months of 2010, respectively, coragdo $5.2 and $15.3 for the same periods in 2009.

Interest expense for the third quarter and firsermonths of 2010 was $10.6 and $30.6, respectigelypared to $9.0 and $27.1 for
the same periods in 2009. The increase in the thiedter and first nine months of 2010 is primarily
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attributable to higher average interest rates 02mpared to the same period in 2009, one-tirperses of $0.5 for the early
extinguishment of the Company’s previous creditlitgq(Note 14) and the inclusion of fees of $0@dab1.1 in the third quarter and first nine
months of 2010, respectively, on the Company’s Rabdes Securitization Facility in interest expefiseluded in other expense in 2009) in
accordance with the adoption of the Financial Aetimg Standards Board (“FASB”) Accounting Standddgslate (“ASU”) No. 2009-16,
Accounting for Transfers of Financial Assets (“ASU 2009-16"), which was effective January 1, 201

The provision for income taxes for the third quaerd first nine months of 2010 was at an effectate of 22.8% and 23.2%,
respectively. The provision for income taxes far third quarter and first nine months of 2009 weaneeffective rate of 27.5% and 26.4%,
respectively. The rate decrease for the thirdtguand nine months of 2010 is due primarily to time net benefits of approximately $8.4
and $20.7, respectively, relating primarily touwetions in international tax expense. These reduostrelate to reserve adjustments from the
favorable settlement of certain international tagifjons 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 isjeciito income tax examinations by tax authorit@sthe years 2007 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@sIfor uncertain tax positions that may be cimgésd by local authorities and may not be fully
sustained, despite the Company’s belief that thieetiping tax positions are fully supportable. AsSafptember 30, 2010, the amount of the
liability for unrecognized tax benefits, which &aognized would impact the effective tax rate, apgroximately $25.1, the majority of whi
is included in other long-term liabilities in thecmpanying Condensed Consolidated Balance Sheetgcognized tax benefits are
reviewed on an ongoing basis and are adjustedhfnging facts and circumstances, including progoéssx audits and closing of statute of
limitations. Based on information currently avallabmanagement anticipates that over the next evelenth period, audit activity could be
completed and statutes of limitations may closatimd to existing unrecognized tax benefits of agpnately $5.0.

Liquidity and Capital Resources

Cash flow provided by operating activities was $264 the first nine months of 2010. In the 2080ipd, cash flow provided by
operating activities was reduced by $82.0 relatetthe effect of adoption of ASU 2009-16. Cash flemevided by operating activities
excluding the effect of adoption of ASU 2009-16 #846.2 compared to $430.6 in the same 2009 pefodluding the effect of adoption,
the decrease in cash flow provided by operatiniyities is related to an increase in componentsaiking capital offset by an increase in net
income and an increase in non-cash expenses ingludipreciation and stock-based compensation. dimpanents of working capital as
presented on the accompanying Condensed Consali8tdéements of Cash Flow increased $113.5 initstenine months of 2010 due
primarily to an increase of $172.4 in accounts ikat®e and increases of $56.5 and $11.3 in invgraad other current assets, respectively,
which were partially offset by increases in acceysdyable and accrued liabilities of $90.9 and &3®spectively. The components of
working capital decreased $108.9 in the first mmanths of 2009 due primarily to decreases of $86d$81.4 in accounts receivable and
inventory, respectively, which were partially off$y decreases in accounts payable and accruelitiésbof $39.8 and $20.4, respectively.

The following describes the significant changethmmamounts as presented on the accompanying Ceedi€onsolidated Balance
Sheets at September 30, 2010. Accounts receivatrieased $277.9 to $727.5, resulting from the Biotuof $82.0 of receivables previously
sold under the Company’s Receivables Securitizaéaility in accordance with the adoption of ASWQ6a16 and also reflecting higher sales
levels, the impact of acquisitions of $21.6 anddfation resulting from the comparatively weake® Wollar at September 30, 2010 compi
to December 31, 2009 (“Translation”). Days salgistanding was approximately 67 days at Septemhe2®BL0 compared to 64 days at
December 31, 2009. Inventories increased $78¥%398.7, primarily due to the impact of higher salesvity, the impact of acquisitions of
$19.9 and Translation. Inventory days decreasad BO at December 31, 2009 to 76 at September@3®. Dther current assets increased
$16.0 to $102.7, primarily due to higher foreigr taceivables and an increase in deferred taxsdseing the period. Land and depreciable
assets, net, increased $19.4 to $352.3 primariytdwcapital expenditures of $72.3 and the impaatquisitions of $13.0 offset by
depreciation of $64.5. Goodwill increased $159.81¢527.8, primarily as a result of two acquisiion the Interconnect Products and
Assemblies segment made during the period. Otimgr-ierm assets increased $33.7 to $131.0, primduiyto an
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increase in identifiable intangible assets resglfiom the two acquisitions previously mentionedcéunts payable increased $103.9 to
$396.0, primarily as a result of an increase ircpasing activity during the period related to thgudarter sales levels and due to the impact of
acquisitions of $14.3. Accrued acquisition-reladbdtigations increased $47.2 to $54.5, primarily thueeflecting contingent consideration
obligations of $39.2 associated with an acquisiiompleted in the third quarter of 2010. Other lbegn liabilities increased $15.2 to $43.1,
primarily due to contingent consideration obligasexpected to be paid in 2012 associated witlafilrementioned acquisition completed in
the third quarter of 2010.

For the first nine months of 2010, cash flow pr@ddy operating activities of $264.2, net borrowing $149.8 and proceeds from the
exercise of stock options including tax benefitsrfrstock-based payment arrangements of $24.9 veexkto fund acquisition-related
payments and capital expenditures of $164.9 and3$r@spectively, to purchase short-term investsen$69.1, to fund payments to
shareholders of noncontrolling interests and diwvitlpayments of $22.6 and $7.8, respectively, aridrid fees and expenses in connection
with refinancing the Company’s senior credit fagibf $6.9, which resulted in an increase in casth@sh equivalents of $95.9. For the first
nine months of 2009, cash provided by operatiniyities of $430.6, net borrowings from the Revolyi@redit Facility of $6.1 and proceeds
from the exercise of stock options including tardfis from stock-based payment arrangements df $8re used to fund acquisition-related
payments of $272.7, capital expenditures of $45ubchases of short-term investments of $14.1, divipayments of $7.7, payments to
shareholders of noncontrolling interests of $5.8Bicl resulted in an increase in cash on hand 0f6$92

In November 2009, the Company issued $600.0 ofaumed 4.75% Senior Notes due in November, 2019 813% of their face
value. Net proceeds from the sale of the Senide®were used to repay borrowings under the Conip&gvolving 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 is required to make each interest patytonghe holders of record on the immediately pdieg May 1 and November 1. The
Company may, at its option, redeem some or ath@fSenior Notes at any time by paying a make-wp@enium, plus accrued and unpaid
interest, if any, to the date of repurchase. Téw@ Notes are unsecured and rank equally in ngpayment with all of the Comparsybthel
unsecured senior indebtedness. The fair valuesoBtmior Notes at September 30, 2010 was approxiyr651.0 based on recent bid prices.

In August 2010, the Company refinanced its seniedit facility. The new $1,000.0 unsecured RevajM@redit Facility matures in
August 2014. The net proceeds from the financintewsed to repay $247.0 of borrowings outstandimdeuthe Company’s previous senior
unsecured credit facility. At September 30, 20k rdwings and availability under the facility web215.0 and $785.0, respectively. The
Company’s interest rate on borrowings under theoRevg Credit Facility is LIBOR plus 225 basis ptin The Company also pays certain
annual agency and facility fees. The Revolving @redcility requires that the Company satisfy cerfinancial covenants. At September 30,
2010, the Company was in compliance with the fimgreovenants under the Revolving Credit Facilityconnection with the refinancing, t
Company incurred one-time expenses for the eatipguishment of debt of $0.5 relating to unamodizieferred debt issue costs. These
costs are included in interest expense on the goanying Condensed Consolidated Statements of IncbheeCompany also paid fees and
expenses of $6.9 in conjunction with the new seaiiedit facility which will be deferred and amogiinto interest expense through its
maturity.

A subsidiary of the Company has an agreement wiithaacial institution whereby the subsidiary catl an undivided interest of up to
$100.0 in a designated pool of qualified accoueteivable (the “Receivables Securitization Facjitfhe 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 expires in Ma$20 In accordance with previous accounting guidathe receivables sold under the
Receivables Securitization Facility were accouriteaff-balance sheet as a sale of receivables. As detusdNote 2, the Company adog
ASU 2009-16 on January 1, 2010. As a result, themg@amy no longer accounts for the value of the antlihg undivided interest held by
investors under the Receivables SecuritizationliBaes a sale. In addition, transfers of receiestibccurring on or after January 1, 2010 are
reflected as debt issued in the Company’s Conde@Gsedolidated Statements of Cash Flows, and theevaflthe outstanding undivided
interest held by investors at June 30, 2010 iswautedl for as a secured borrowing and is includedlénCompany’s Condensed Consolidated
Balance Sheets as long-term debt. At Septembe2®@, borrowings under the Receivables Securitizdacility were $84.0. At
December 31, 2009, $82.0 of receivables were sold
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and in 2009 were therefore not reflected in accoumteivable and long-term debt in the accompan@imgdensed Consolidated Balance
Sheets. Additionally, in accordance with ASU 20@fees incurred in connection with the ReceivaBlesuritization Facility are now
included in interest expense, which are includeotiver expense for prior periods. Such fees weré &0 both the third quarter of 2010 and
2009 and $1.1 for both the first nine months of@@amd first nine months of 2009.

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

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodaeelopment 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 commookstd $.015 per share. For the three and nine nsoerided September 30, 2010, the
Company paid dividends in the amount of $2.6 an8 $@spectively. For the three and nine month&eér8kptember 30, 2010, the Company
declared dividends in the amount of $2.6 and $eshectively. The Company’s debt service requirgmeonsist primarily of principal and
interest on Senior Notes, the Revolving Credit kg@nd its Receivables 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$587.8 as of September 30, 2010,
the majority of which is held in non-U.S. financiastitutions. The Company expects that ongoingiiregnents 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 and availabilibdar its Revolving Credit Facility will allow it tmeet its obligations for the next twelve
months.

The Company had an open-market stock repurchagegmno(the “Program™o repurchase up to 20 million shares of its comistook
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 tif®nine months ended September 30, 2010, the &pmpade cash contributions to the
U.S. Plan of $15.0. Voluntary cash contributiongh® U.S. Plan in future years will depend on a benof factors, including the investment
performance 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 cotioacwith several environmental cleanup sites. Taeenpany and Honeywell jointly
consented to perform certain investigations ancedBation and monitoring activities at two sitesd @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 Agreenterthe 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 thies essociated with resolution of th
or any other environmental matters will have a miatadverse effect on the Company’s consolidaiegiicial condition or results of
operations. The environmental investigation, reiatézh and monitoring activities identified by t@@mpany, including those referred to
above, are covered under the Honeywell Agreement.
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Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meanigthe Securities Exchange Act of
1934, the Private Securities Litigation Reform AEL995 and other related federal securities lamd, should be considered subject to the
many uncertainties and risks that exist in the Camyfs 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 2009 Annual Bemn Form 10K. Actual results could differ materially from tt@surrently anticipate«
The Company does not undertake to update such fdrwaking statements.

ltem 3. Quantitative and Qualitative Disclosures About Market Risk

The Company, in the normal course of doing busiriessxposed to the risks associated with foreignenicy exchange rates and
changes in interest rates. There has been noialaeange in the Company’s assessment of its thetysto foreign currency exchange rate
risk since its presentation set forth in Parttem 7A “Quantitative and Qualitative DisclosuresolbbMarket Risk” in its 2009 Annual Report
on Form 10-K. As of September 30, 2010, the Comisaaverage LIBOR rate was 0.31%. A 10% changbeénLIBOR interest rate at
September 30, 2010 would have no material effe¢htmnest expense. The Company does not expectieban interest rates to have a
material effect on income or cash flows in 201€halgh there can be no assurances that interestwait not significantly change.

ltem 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 evaludhedeffectiveness of the design and operatiorsadigclosure controls and procedures ¢
the period covered by this report. Based on thatuation, the Chief Executive Officer and Chiefidncial Officer have concluded that these
disclosure controls and procedures are effectianture that information required to be disclosgthbe 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 commuridca@tenanagement, including the
Company'’s principal executive and financial offieeto allow timely decisions regarding requirecctisure. There has been no change in the
Company’s internal controls over financial repagtoturing its most recent fiscal quarter that hatenelly affected, or is reasonably likely to
materially affect, its internal control over finaakreporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

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

ltem 1A. Risk Factors

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

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
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.
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Item 3. Defaults Upon Senior Securities
None

Item 4. Removed and Reserved

Item 5. Other Information

None
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Exhibits —

By-Laws of the Company as of May 19, 1997 — NXS ésdion Corp. By-Laws (filed as Exhibit 3.2 to tdane 30, 1997 10-
Q).*

Amended and Restated Certificate of Incorporatitated April 24, 2000 (filed as Exhibit 3.1 to therf 8-K filed on April 28,
2000).*

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

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

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

Indenture, dated as of November 5, 2009, betweephemol Corporation and the Bank of New York Mellas trustee (filed ¢
Exhibit 4.1 to the Form-K filed on November 5, 2009)

Officers’ Certificate, dated November 5, 2009, bEshing the 4.75% Senior Notes due 2014 pursuatitd Indenture (filed as
Exhibit 4.2 to the Form-K filed on November 5, 2009)

Receivables Purchase Agreement dated as of Ma30®®, among Amphenol Funding Corp., the Companyriit Asset
Securitization LLC and Calyon New York Branch, ageft (filed as Exhibit 10.2 to the June 30, 200-Q).*

Receivables Purchase Agreement dated as of Ma302®, among Amphenol Funding Corp., the Companyriit Asset
Securitization LLC and Calyon New York Branch, ageft (filed as Exhibit 10.2 to the June 30, 201-Q)*

Purchase and Sales Agreement dated as of July08@,#nong the Originators named therein, Amphenotihg Corp. and tf
Company (filed as Exhibit 10.13 to the June 30,820(-Q).*

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

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

2009 Stock Purchase and Option Plan for Key Em@sy# Amphenol and Subsidiaries (field as ExhiBif7ito 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 ZW0¢
1C-Q).*

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

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

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

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

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

Third Amendment to the Pension Plan for EmploydeSnaphenol Corporation as amended and restatedteféeJanuary 1,
2002 (filed as Exhibit 10.44 to the December 3D&@0(-K).*

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

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

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

Seventh Amendment to the Pension Plan for EmplogeAsnphenol Corporation as amended and restafedtefe January 1,
2002 (filed as Exhibit 10.38 to the December 3 20(-K).*

Eighth Amendment to the Pension Plan for Employ#ge&smphenol Corporation as amended and restatedtafée 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 3VX1(-Q).*

Tenth Amendment to the Pension Plan for Employéésmphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.21 to the December 3P 0(-K).*

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

Exhibit 10.18 to the December 31, 199¢K).*
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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 Corpameiiupplemental Employee Retirement Plan (fileBbasbit 10.19 to
the September 30, 2004-Q).*

Third Amendment (2008) to the Amphenol Corporation Supplemental EmpdoRRetirement Plan (filed as Exhibit 10.51 to
December 31, 2006 -K).*

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

Amphenol Corporation Directc’ Deferred Compensation Plan (filed as Exhibit 1@dlthe December 31, 1997-K).*

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

The Amended 2004 Stock Option Plan for Directordumiphenol 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 Ffilad as Exhibit 10.31 to the March 31, 200¢-Q).*

2010 Amphenol Corporation Management Incentive ffifad as Exhibit 10.33 to the December 31, 200-K).*

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

Credit Agreement, dated as of August 13, 2010, antib@ Company, certain subsidiaries of the Comparsyndicate of
financial institutions and Bank of America, N.Atiag as the administrative agent (filed as Exhilit1 to the Form 8-K filed
on August 18, 2010).

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

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaghated 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.,@wnpany and LPL Investment Group, Inc. dated Nowsr2B, 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) Plaiogtion Agreement (filed as Exhibit 10.59 to thed30, 2006 1-Q).*
First Amendment (2006-1) to Amphenol Corporationdayee Savings/401(k) Plan Adoption Agreement ¢fites

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

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

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

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

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

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

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

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

Exhibit 10.45 to the September 30, 200-Q).*

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

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

The Amphenol Corporation Employee Savings/401(RnRdoption Agreement as amended and restatedieéfédarch 1,
2010 (filed as Exhibit 10.50 to the March 31, 2Q0-Q).*

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

Restated Amphenol Corporation Supplemental DeftBedtribution Plan Adoption Agreement (filed as Ebhil0.44 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).*

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 13atid 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
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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 stated.
** Filed herewith.
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SIGNATURE

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

AMPHENOL CORPORATION

By: /s/ Diana G. Reardc
Diana G. Reardo
Authorized Sgnatory
and Principal Financial Officer

Date: November 5, 2010
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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@€xhe quarter ended September 30, 2010 of Amdheoporation;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

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

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

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and 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 evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: November 5, 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 financialcaff of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xhe quarter ended September 30, 2010 of Amdheoporation;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

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

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

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

c¢) Evaluated the effectiveness of the registragtisslosure controls and procedures and 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 evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: November 5, 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 quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theadter ended September 30,
2010, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, RaAdNorwitt, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to Section 906 of the Sarbarley Act of 2002, that:

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

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

Date: November 5, 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 authenticatngnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retarby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form ID{for the quarter ended September 30, 201
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, Diana G. ReardChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: November 5, 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 authenticatngnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to Amphenol Corporation and will be retarby Amphenol Corporation and furnished to theuites and Exchange Commission
or its staff upon request.




