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NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
TIME AND DATE
11:00 a.m., Wednesday, May 25, 2011
PLACE

Corporate Headquarters
Conference Center
358 Hall Avenue
Wallingford, CT 06492
(203) 265-8900

AGENDA
1. To elect three directors for terms to expire at2B&4 Annual Meeting of Stockholders.
2. To ratify the appointment of Deloitte & Touche LiaB independent accountants.
3. To conduct an advisory vote on compensation of mb@xecutive officers.
4. To conduct an advisory vote on the frequency airiiadvisory votes on compensation of named exexofficers.
5. To transact such other business as may properlg dmfore the meeting and any postponements or rutj@nts thereof.

By Order of the Board of Directors
Edward C. Wetmore
Secretary

April 25, 2011

—IMPORTANT—
PLEASE COMPLETE, DATE, SIGN AND RETURN
THE ACCOMPANYING PROXY WHETHER OR
NOT YOU PLAN TO ATTEND THE MEETING

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to Be Held on May 222011: The Proxy Statemer
and Annual Report to Stockholders for the fiscal yar ended December 31, 2010 are available atvw.edocumentview.com/APH.
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PROXY STATEMENT

This Proxy Statement (first mailed to stoaklers on or about April 25, 2011) is furnishedte holders of the Class A Common Stock, par v&l081
per share ("Common Stock"), of Amphenol Corporafithe "Company” or "Amphenol”) in connection witietsolicitation of proxies for use at the Anr
Meeting of Stockholders to be held in the confeescenter at the Company's Corporate Headquart&s8atall Avenue, Wallingford, Connecticut 06492-
7530 (telephone (203) 265-8900) at 11:00 a.m. odiwsday, May 25, 2011 (the "Annual Meeting").

RECORD DATE

The Board of Directors of the Company (tB®ard") has fixed the close of business on Ma8h2011 as the Record Date for the 2011 Ar
Meeting (the "Record Date"). Only stockholders etard at the Record Date are entitled to noticearad to vote at the Annual Meeting and
postponements or adjournments thereof, in persduy proxy. At the Record Date, there were 172,980 8hares of Common Stock outstanding.

PROXIES

The proxy accompanying this Proxy Statenmesblicited on behalf of the Board for use atAmmual Meeting and any postponements or adjourms
thereof. Each holder of Common Stock is entitlednie vote for each share of Common Stock heldeaR#cord Date. The holders in person or by pro
a majority of the shares of Common Stock entitteti¢ voted at the Annual Meeting shall constitu¢giarum.

Any proxy delivered pursuant to this sdétion is revocable at the option of the persoafgcuting the same upon receipt by the Compangt, fwithe
time the proxy is voted, of a duly executed instemtrrevoking it, or of a duly executed proxy begranlater date, or in the case of death or incépatithe
person(s) executing the same, of written noticeetbie or by such person(s) voting in person atAhaual Meeting. Unless revoked, all proxies repntisg
shares of Common Stock entitled to vote which &lévdred pursuant to this solicitation will be vdtat the Annual Meeting and, where a choice haa
specified on the proxy card, will be voted in actzorce with such specificatiohere a choice has nobeen specified on the proxy card, the proxy wi
be voted in accordance with the recommendations @fie Board. If other matters are properly presentedfor consideration at the Annual Meeting
the proxy holders appointed by the Board (who are amed in your proxy card if you are a registered stokholder) will have the discretion to vote o
those matters for you in accordance with their besudgment.

The advisory votes on compensation of timed executive officers and the frequency of suiimgithe compensation vote are nloinding. In eac
case, the Board will consider the choice receitirggreatest number of votes as the preferendeedaftockholders. An affirmative vote of a majouitythe
shares of Common Stock, present in person or repted by proxy at the Annual Meeting, is required &pproval of all other items submittec
stockholders for their consideration. Effective uany 1, 2010, your broker is no longer permitted/dte on your behalf on the election of directontes:
you provide specific instructionsor your vote to be counted, you now will need toanmunicate your voting decisions to your broker, bak or other
financial institution before the date of the AnnualMeeting.

The inspectors of election appointed f& Annual Meeting with the assistance of the Compgamginsfer agent, Computershare Trust Company,,
will tabulate the votes. Broker namtes will be treated as votes cast for purposes @fiorum, but will not be counted as either vofimgor against ar
proposal. Abstentions will be included in tabulasmf the votes cast on proposals presented igaime manner as votes cast against such proposals.

The Company paid for this proxy solicitatiorhe Company will reimburse brokerage housesathdr custodians, nominees and fiduciaries forr
reasonable out-gbocket expenses for forwarding proxy and solicitatmaterials to stockholders. Proxies may alsodbieited from some stockholde
personally, by mail, erail, telephone or other means of communicatiothieyCompany's directors, officers and regular eggss who are not specifica
employed for proxy solicitation purposes and wh mot receive any additional compensation.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Listed in the following table are thosechtioolders known to Amphenol to be the beneficiainerg of more than five percent of the Compe
Common Stock as of December 31, 2010.

Amount and Nature of Percent

Name and Address of Beneficial Owne Beneficial Ownership of Class

FMR LLC 21,909,87(1) 12.61%
82 Devonshire Street
Boston, MA 0210¢

Janus Capital Management LLC 13,602,67(2) 7.87%
151 Detroit Street
Denver, CO 8020

BlackRock, Inc. 9,423,91(3) 5.45%
40 East 52nd Street
New York, NY 10022

The Bank of New York Mellon Corporation 8,864,47'(4) 5.13%
One Wall Street, 3% Floor
New York, NY 1028¢

The Vanguard Group, Inc. 8,757,11/(5) 5.06%

100 Vanguard Blvd.
Malvern, PA 1935!

@

@

©)

4

®)

The Schedule 13G filed by such beneficial ownefebruary 11, 2011 for the year ended December @10 hdicates that it h
sole voting power over 1,241,474 shares and sefgoditive power over all 21,909,878 shares.

The Schedule 13G filed by such beneficial ownefebruary 14, 2011 for the year ended December @10 ndicates that it h
sole voting and dispositive power over 13,400,37dras and shared voting and dispositive power 2921300 shares.

The Schedule 13G filed by such beneficial ownedanuary 21, 2011 for the year ended December 31 2@licates that it has s
voting and dispositive power over all 9,423,919rsba

The Schedule 13G filed by such beneficial owneFehruary 3, 2011 for the year ended December 210 Ralicates that it has s
voting power over 7,107,596 shares, shared votgep over 170 shares, sole dispositive power oy@8@B023 shares and she
dispositive power over 4,080 shares.

The Schedule 13G filed by such beneficial owneFehruary 9, 2011 for the year ended December 31) &tlicates that it has s
voting and shared dispositive power over 220,322eshand sole dispositive power over 8,536,793est

2
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SECURITY OWNERSHIP OF MANAGEMENT

Set forth below is certain information wittsspect to beneficial ownership of the Compangm@on Stock as of March 28, 2011 by each direthe
named executive officers (listed in the Summary @ensation Table on page 33) and by all executifiesv§ and directors of the Company as a group:

Amount and Nature of Beneficial Percent of

Name of Beneficial Owner Ownership Class

Gary A. Andersor 308,00((1) *
(2)

Ronald P. Badir 57,99¢3) *
(2

Stanley L. Clark 69,99¢(3) *
(2)

Edward G. Jepse 129,9943) *
(2

Andrew E. Lietz 65,99¢(3) *

Martin H. Loeffler 1,126,60(1) *
(2)

John R. Lorc 67,99¢3) *

R. Adam Norwitt 662,89((1) *

Diana G. Reardo 584,00((1) *

Richard E. Schneide¢ 105,80((1) *
(2

Dean H. Secor 61,51%3) *

All executive officers and directors of the Compasya grou

(16 persons 4,087,26! 2.36%

@

@

©)

Less than one percent.

The share ownership amounts in this table inclshares, 38,600 and 4,200 shares which are tiyrosvned by Messrs. Norwi
Loeffler and Schneider, respectively, as well a3,660, 584,000, 1,088,000, 298,000 and 101,60Gsheaspectively, which are |
presently owned by Mr. Norwitt, Ms. Reardon, Mestieeffler, Anderson and Schneider but which woblkl issuable upon t
exercise of stock options which are currently eisafale or are exercisable within 60 days of Mar8h2D11.

The share ownership amounts in this table incly@é® 16,000, 100,000, 12,000, 14,000 and 7,51¢eshehich are currently own
directly by Messrs. Badie, Clark, Jepsen, Lietzrd_and Secord, respectively. The share ownershipuatreflected in this tak
includes 100,000 shares of Common Stock owned byJ&psen that have been pledged as security. Parsmahe pledg
arrangement, Mr. Jepsen has the power to vote rectdihe voting of the shares and he has the powealispose or direct tl
disposition of the shares. The share ownership atrfou Mr. Secord also includes 1,000 shares of @om Stock owned directly |
his spouse. The table also includes 53,999, 53,29®99, 53,999, 53,999 and 53,999 shares whicmatreresently owned |
Messrs. Badie, Clark, Jepsen, Lietz, Lord and Ska@spectively, but which would be issuable upom ¢xercise of stock optic
pursuant to the Amended 2004 Stock Option PlarDiogctors of Amphenol Corporation (the "Directa®sbck Option Plan") whic
are currently exercisable or are exercisable wiirdays of March 28, 2011.

The share ownership amounts for Messrs. Badie kGlad Lietz reflected in this table do not incluatey shares of the Compar

Common Stock which may be issued pursuant to th@hemol Corporation Directors' Deferred CompensaRtan (the "Director
Deferred Compensation Plan") described under thgara"Nor-employee Director Compensation for the 2010 Fi¥ear"

3
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beginning on page 15. Mr. Lietz was appointed ®Bloard on January 24, 2001 and the cumulativenbala his Directors'
Deferred Compensation account as of April 1, 20ddluding credit for dividends, is 20,100 unit skarMr. Badie was appointec
the Board on July 21, 2004 and the cumulative lzaan his Directors' Deferred Compensation accasrdf April 1, 2011, includir
credit for dividends, is 9,369 unit shares. Mr.i€levas appointed to the Board on January 27, 20@5t@e cumulative balance in
Directors' Deferred Compensation account as of IApr2011, including credit for dividends, is 8,286it shares. Mr. Lord w:
appointed to the Board on March 10, 2004 and heslearted not to defer fees pursuant to the Dirstideferred Compensation Pl
He receives his fees in cash. Mr. Jepsen was afggbio the Board on January 5, 2005 and he hasedlemt to defer his fe
pursuant to the Directors' Deferred Compensati@n.PHe receives his fees in cash. Mr. Secord wasiafed to the Board «
March 28, 2002 and he participated in the Dire¢toeferred Compensation program through the foguidrter 2008. Since that tin
Mr. Secord has elected to receive his fees in @gadieu of shares. In December 2010, Mr. Secordveaied all unit shares
Common Stock leaving a zero balance in his Direttoeferred Compensation account. Commencing Wmighfourth quarter 200
Messrs. Badie, Clark and Lietz elected to recehartquarterly director's fees in cash in lieu baes. As long as the electior
receive quarterly director's fees in cash in liéshares continues, the cumulative balance in efdhessrs. Badie, Clark and Liel
Director's Deferred Compensation account will dnlgrease by the number of shares credited for did.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchanged®d 934 requires that the Company's executiveaf§ and directors, and any persons who own ninane
10% of the Common Stock, file reports of initial mevship of the Company's Common Stock and subséghanges in that ownership with the Secur
and Exchange Commission ("SEC") and furnish the @awg with copies of all forms they file pursuantSection 16(a). As a practical matter, the Com
seeks to assist its directors and officers by nooinig) transactions and completing and filing repan their behalf.

Based solely upon a review of the filingghwthe SEC and written representations from daesctind executive officers that no other reportse
required, the Company believes that during fiseain2010 all executive officers and directors ef @ompany filed all required reports on a timelgiba

4
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PROPOSAL 1. ELECTION OF DIRECTORS

The Amended and Restated Certificate obiparation and the Byaws of the Company provide for a Board consisthgot less than three or mu
than fifteen directors. Currently, the number a&diors of the Company is eight. Directors areteléfor terms of three years, with approximatele-trird
of the directors subject to election each year.ohdingly, action will be taken at the Annual Meegtifor the reelection of three current directors, Ronal
Badie, R. Adam Norwitt and Dean H. Secord. Eachiheke directors will hold office for the thrgear term ending in 2014 and until their respes
successors are elected and qualified or until slirglttor's earlier resignation or removal.

The Company's Corporate Governance Priesiptovide that the Board does not intend to apmsito nominate any person for election to theréd
after their 7279 birthday although the Board has reserved the tigominate candidates over 72 forelection in special circumstances. Mr. Secord i
During his tenure as a director, he has served hair@an of the Audit Committee and member of them@ensation Committee and
Nominating/Corporate Governance Committee. He mgdo continues to serve as a member of the Compems@2ommittee or the Nominating/Corpor
Governance Committee but he does continue to senibe Audit Committee. He continues to demonstaakegh level of energy and commitment to
Company and to the Board. He has attended all Boaetings and all Committee meetings of which rensember during the nine years that he has s
as a director and he continues to actively pamdigipn substantially all of the Committee meetimgswvhich he is no longer a member. Mr. Secc
experience with and his knowledge and understanditge Company continue to be important to the Gany. The Board has, therefore, determinec
the current needs of the Company warrant the nainmaf Mr. Secord, and Mr. Secord has agreed teesdor one additional term, as a director of
Company.

It is intended that the proxies deliveremglgmant to this solicitation will be voted in favofrthe election of Messrs. Badie, Norwitt and Sdogxcept il
cases of proxies bearing contrary instructionghievent that any of these nominees should becoraeailable for election for any presently unfoex
reason, the persons named in the proxy will hageitiht to use his/her discretion to vote for asditibte.

Certain information regarding all directorscluding individual experience, qualificatiorattributes and skills that led the Board to coneldidat th:
director should serve on the Board is set forttowelThe Company's goal is to assemble a Boardwibeits together and with management to deliver
term stockholder value. The Company believes thetbminees and directors set forth below, all bém are currently directors of the Company, po:s
the skills and experience necessary to guide threpaay in the best interests of its stockholderge Tlompany's current Board consists of individuath
proven records of success in their chosen professamd with the Company. They all have high intggand keen intellect. They are collegial
independent in their thinking, and have demondiréte willingness to make the time commitment neapsto be informed about the interconnect indi
and the Company, including its customers, suppliesmpetitors, stockholders and management. Mendfettee Board also have extensive experien
the management of public companies, risk assessamtunting and finance and global business mextind operations.

The following information details officesld and other business directorships during the fiaes years, as well as the classes and termdll
continuing directors and the proposed nominee ttirec Beneficial ownership of equity securitiestibé continuing directors and the proposed non
directors is shown under the caption "Security Onship of Management" on page 3.

5
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Ronald P. Badie

R. Adam Norwitt

PROPOSED NOMINEE DIRECTORS FOR ELECTION IN 2011

Mr. Badie, age 68, has been a Director since J00A2Mr. Badie retired from Deutsche Bank in 2082yhich time he was
vice chairman of Deutsche Bank Securities. He hédd several executive positions with its predeae$3ankers Trust
Company. Mr. Badie's extensive experience in thestment banking industry is extremely valuabléh®oCompany, in
particular with respect to his insight into mergeacquisition and capital markets related mattelesis Chairman of the
Executive Committee and is a member of the Audin@iittee and the Pension Committee of the Compamy Blsldie
currently serves as lead independent director agwilmer of the compensation and nominating and catp@overnance
committee of Nautilus, Inc. and as a director, ohain of the compensation committee and membereoétidit committee ¢
Obagi Medical Products, Inc. In the past five yebtg not currently, Mr. Badie served as a direcfointegrated Electrical
Services, Inc., Global Motorsport Group, Inc. andrigel, Inc. He also served as lead independeettdir and as member of
the audit committee of Merisel, In

Mr. Norwitt, age 41, has been a Director since dan@009, and an employee of the Company for apprately 12 years.
He has been President since 2007 and Chief ExecOfificer since 2009. Mr. Norwitt was Chief OpengtiOfficer of the
Company from 2007 through 2008. He was Senior Piasident and Group General Manager, Worldwide iRF a
Microwave Products division of the Company durii®@ and Vice President and Group General Managerldwide RF
and Microwave Products division of the Company fr2d04 until June 2006. Prior thereto, Mr. Norwétwed as group
general manager, general manager and busines®ogmait manager with various groups in the Compajuiding
approximately five years resident in Asia. Mr. Ndtwas a juris doctor degree and trained as accate lawyer prior to
joining the Company. He also has an MBA degreehékestudied in the United States, Taiwan, Beijing Brance. Hi:
vision, leadership, market knowledge, merger & asitjan experience, international exposure and otlusiness experience
are of significant value to the Company. Mr. Nokvias not served on the board of directors of ahgrgoublic company
during the last five year
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Dean H. Secord

Mr. Secord, age 75, has been a Director sinc&iM2a002. Mr. Secord is currently actively emplogesdan independent
business consultant, primarily to the insurancei$tigy, where he gains exposure to a broad rang®bél business issues.
Mr. Secord brings to the Board tremendous depttnofvledge of public accounting, in addition to egpre to a diverse
array of companies and accounting issues, achiayesh international audit partner of Pricewatera@a®pers LLP prior to
his retirement in 2001. Mr. Secord served as Chairof the Audit Committee of the Company from 26©2010. He
continues as a member of the Audit Committee. fruday 2010 Mr. Secord resigned as a member of timep@nsation
Committee and the Nominating/Corporate Governarmai@ittee of the Company. Mr. Secord has not seovethe board
of directors of any other public company during ldw&t five years

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE
PROPOSED NOMINEES FOR ELECTION TO THE BOARD OF DIRE CTORS.

7
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Edward G. Jepsen

John R. Lord

DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2012

Mr. Jepsen, age 67, has been a Director sinaeadaf005. Mr. Jepsen has been Chief Executive&fff Coburn
Technologies, Inc., a manufacturer of lens proogssystems and equipment for the ophthalmic ingilusince December
2010. Mr. Jepsen was employed as a non-executiveséto the Company from January 2005 throughrdtisement in
December 2006. He was executive vice presidenthied financial officer of the Company from 1989dhgh 2004.

Mr. Jepsen also served as a Director of the Comfrany 1989 through 1997. During his time as chie&ficial officer of th
Company, Mr. Jepsen gained a deep familiarity withoperations, markets, technologies and othenbéss matters of the
Company, and in particular a comprehensive undwistg of the Company related to accounting andtangdiln addition,
Mr. Jepsen brings to the Board significant expexéeim public accounting and auditing acquired parner at
PricewaterhouseCoopers LLP prior to joining the @any. Mr. Jepsen is Chairman of the Audit Committed is a memb:
of the Compensation Committee and Pension Comnuoftéee Company. Mr. Jepsen also currently serses director and
chairman of the audit and finance committee and begrof the compensation committee and the safedittn security and
environmental committee of ITC Holdings Corp. e thast five years, but not currently, Mr. Jepsemezbas a director and
chairman of the audit and finance committee and begrof the compensation committee of Gerber Sdientnc. and as a
director of TRC Company, In:

Mr. Lord, age 67, has been a Director since Maf@®2Mr. Lord served as the non-executive chairofaDarrier
Corporation from 2000 through 2006. Mr. Lord wasgadent and chief executive officer of Carrier Gugtion, a division o
United Technologies Corporation, from 1995 untd tetirement in 2000. Mr. Lord served in a varietyther executive and
general management roles at United Technologiegdeet 1975 and 1995. During his more than 25 ye@ecat United
Technologies, Mr. Lord gained significant manufaictg, general management, and global managemeetiexpge,
including spending three years based in Asia, drikeoCompany's most important regions. He was adsgp involved in
personnel development at United Technologies, pingihim with insight into management developmerd eompensation
issues which is of great value to the Company.dHehairman of the Compensation Committee and ismlver of the
Executive Committee and of the Nominating/Corpofateernance Committee of the Company. Mr. Lordentty serves ¢
a director and member of the audit and finance citteenand chairman of the compensation committeéaeyber

Scientific, Inc.
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Stanley L. Clark

Andrew E. Lietz

Martin H. Loeffler

DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2013

Mr. Clark, age 67, has been a Director since Jgn2@05. Mr. Clark has been Chief Executive Offiaad Trustee of
Goodrich, LLC since 2001, a role which provides l@rtellent insight into a broad range of markets$ iamestment
perspectives as well as financial analysis, whiehad particular value in his roles as Chairmathef Pension Committee a
a member of the Audit Committee. He gained sigaiftcexperience in general management of a compéufacturing
organization as chief executive officer of Simplme Recorder Company from 1998 to 2001 and dirgcton 1996 to
2001, chief operating officer from 1996 to 1998 gndup vice president from 1994 to 1996. Prior twrking at Simplex
Time Recorder Company, he held various positiorik Raytheon Company over a period of 17 yearsudinb service as
the corporate group vice president for the comnaégatectronics group and as a director of New Jdadio Company, a
joint venture between Raytheon Company and JapdioRér. Clark also served four years in the Uniftdtes Navy. H
brings to the Board international experience as asghn understanding of the defense industrymgoitant market segme
for the Company. Mr. Clark is Chairman of the PensCommittee and is a member of the Audit Commitiee the
Nominating/Corporate Governance Committee of then@any. He has not served on the board of directoasiy othel
public company during the last five yes

Mr. Lietz, age 72, has been a Director since Jagn2@@1. Mr. Lietz was managing director of Rye GalpManagement,
LLC where he managed a portfolio of investmengsnigg insight into a wide variety of industriestfin 2000 until his
retirement in 2009. He was president and chief etkee officer of Hadco Corporation from 1995 ur#®00. During his
tenure at Hadco, Mr. Lietz managed a global teagomanufacturing business, providing him with aglenderstanding of
the products, technology, markets and internatidgabmics of the Company. He is Chairman of the Mating/Corporate
Governance Committee and is a member of both tleeEve Committee and the Compensation Committébeof
Company. In addition, he serves as Presiding Diremftthe Company. Mr. Lietz currently serves alractor of Details
Dynamic Inc. and Safeguard Scientifics, Inc. In plast five years, but not currently, Mr. Lietz ssthas a director of
Omtool, Ltd.

Mr. Loeffler, age 66, has been a Director sincedbazer 1987 and Chairman of the Board since May 198#ad been an
employee of the Company for 37 years when he tetreDecember 31, 2010. He was executive chairrhfirecCompany
from 2009 to 2010, chief executive officer of then@pany from 1996 to 2008 and president of the Campfeom 1987 to
2007. Prior to assuming the position of presideatpversaw the Company's international operatiamg,prior to that served
in general management and operations roles in aelzaropean countries. He has a technology backgreuth a PhD in
physics and experience as a researcher in thedieddmiconductors. His leadership, market knowdgedgchnology
background, international and other business egpeei is of tremendous value to the Company indiéson the Board.

Mr. Loeffler has never served on the board of doecof any other public compar
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THE BOARD OF DIRECTORS AND THE COMMITTEES OF THE BO ARD
Governance Principles

Amphenol Corporation's Corporate GovernaPiiaciples meet or exceed the Listing Standardh®MNew York Stock Exchange (the "NYSE List
Standards"), including guidelines for determinirigedtor independence and reporting concerns toamployee directors and the Audit Committee of
Board. The Company's most current Governance Pigg;ithe Code of Business Conduct and Ethics hadCharters of the Audit Committee,
Compensation Committee and the Nominating/Corpo@&teernance Committee of the Board are reviewelkbadt annually and revised as warrar
Amphenol Corporation's Code of Business Conduct Einics applies to all employees, directors andcefé of the Company and its subsidiaries.
Principles, Code and Charters can be accesseth&i&dmpany's website atww.amphenol.corby clicking on "Investors”, then "Governance" thiwe
desired Principles, Code or Charter. Printed copfahe Company's most current Governance Pringjfttee Code of Business Conduct and Ethics ar
Charters of the Audit Committee, the Compensatiom@ittee and the Nominating/Corporate Governanaar@ittee of the Board will also be providec
any stockholder of the Company free of charge upoitten request to the Secretary of the Company Ball Avenue, P.O. Box 5030, Wallingfo
Connecticut 06492-7530.

Director Independence

The Board has adopted the definition ofdéipendent director" set forth in the NYSE Listintar®lards to assist it in making determination
independence. In addition to applying these gui@slj the Board will consider all relevant facts arictumstances in making an independ:
determination. The Board has confirmed that athef directors are independent of the Company anahétnagement with the exception of Messrs. Lot
and Norwitt each of whom is considered an insideaior because of his current or recent employmétht the Company. Mr. Loeffler retired from 1
Company in December 2010 and pursuant to the NYiSt#ng Standards and the Company's Governanceiplgag cannot be considered an indeper
director before January 2014.

Leadership Structure

Mr. Loeffler is Chairman of the Board and.Mietz is the Board's Presiding Director. As Riewy Director, Mr. Lietz has the authority to ¢
schedule and chair executive sessions of the imdkgpet directors. After each executive session tiesiéing Director communicates with the Chairma
the Board and/or the Chief Executive Officer, toyide feedback and to effectuate the decisionsr@odmmendations of the independent directors.

The Board of Directors has determined #tdhe present time, its current leadership strectacluding an independent Presiding Directoghairmat
of the Board who was an employee of the CompangTfoyears and a Chief Executive Officer who israside director, is appropriate and allows the B
to fulfill its duties effectively and efficientlydsed on the Company's current needs. HistoridakyCompany's Board of Directors relied on an irgelen
Presiding Director and a Chief Executive Officerondiso served as Chairman of the Board. Howeveh tle transition to a new Chief Executive Offia
2009, the Company's Board of Directors determirtetiat time that it was appropriate to separaterdfes of Chief Executive Officer and Chairman lod
Board. This structure allows the Board and the iBieg Director to operate independently of managetmas necessary and appropriate, while dra
upon the skills and 37 years of Company experiarice Chairman who continues to provide strategiersight and broad direction, while permitting
Chief Executive Officer to manage the ongoing besmoperations and finances of the Company, inodudn array of strategic, short-term and loegr
initiatives.
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Board of Directors Summary Information

The Board currently consists of eight dioes. The following table sets forth basic inforinatabout the Board.

Committee Memberships

Nominating/
Current Service
Compensatior Corporate on Other
) ] i . ) 8

Director Independen Audit Executive ~ Governance Pension Public Company
Name Since Committee Committee Committee  Committee ~ Committee Boards
Martin H. 1987
Loeffler
(Chairman
Andrew E. 2001 X X X Chair Details Dynaninc.
Lietz Safeguard Scientifics Inc.
(Presiding
Director)
Ronald P. 2004 X X Chair X Nautilus, Inc.
Badie Obagi Medical

Products, Inc

Stanley L. 2005 X X X Chair
Clark
Edward G. 2005 X Chair X X ITC Holdings Corp.
Jepser Fin. Expert*
John R. 2004 X Chair X X Gerber Sciéintilnc.
Lord
R. Adam 2009
Norwitt
Dean H. 2002 X X
Secorc Fin. Expert*
* Financial Expert

Committees

The Board has five standing committeesAhdit Committee, the Compensation Committee, theddtive Committee, the Pension Committee an
Nominating/Corporate Governance Committee. The 8dws determined that all the members of all ofc@mmittees are independent and satisfy
relevant SEC and the New York Stock Exchange indepece requirements for the members of such Coemsitt

Audit Committee. The Audit Committee's principal oversight datiaclude (1) review reports on the evaluationhef Company's internal controls
financial reporting and the Company's annual addéed quarterly unaudited financial statements i@tated disclosures therein under "Managem
Discussion and Analysis of Financial Condition delsults of Operations"”; (2) review the Companyiegs releases; (3) the selection of indeper
auditors and the approval of all audit engagemees find terms; (4) review the qualifications, penfince and independence of the Company's indept
auditors; (5) review and approve the scope of tireial audit of the Company's financial statemef@sreview the Company's internal system of audd
financial controls, the results of internal auditsd the procedures for maintaining internal costr¢f) review the quality and integrity of the Ccang's
financial reporting process and the selection ef @ompany's accounting principles; (8) review caitiaccounting principles and practices and apiplé
legal and regulatory matters and their effect am fihancial statements of the Company; (9) revigyniicant audit issues identified by the Compa
internal audit function or the Company's independeritors and the Company's responses theretprg¢ti@w accounting adjustments noted or prop
by the Company's independent auditors, reportshenCompany's internal controls, and material writemmunications with the independent audi
(12) review and discuss the Company's guidelinas folicies for risk assessment and management;e@taplish hiring policies for employees of
Company's independent auditors; and (13) estabtisimjtor and maintain procedures for the recegiention and treatment of complaints. See also 8R
of the Audit Committee" on page 19. The memberhefAudit
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Committee are Ronald P. Badie, Stanley L. Clarky&d G. Jepsen (Chairman) and Dean H. Secord daetham is an independent director as def
under the NYSE Listing Standards. Mr. Jepsen wamiaped to the Audit Committee in January 2010 .eEfifze April 1, 2010, Mr. Secord resignec
Chairman of the Audit Committee and Mr. Jepsen ayg®ointed Chairman of the Audit Committee. Mr. Sdamntinues to serve as a member of the /
Committee. The Board of Directors has determined &ach of the four current members of the Committes financially literate and that Messrs. Je
and Secord have been determined to be audit coegittancial experts as defined by the applicalliesrof the SEC and the NYSE Listing Standards.

Compensation Committee. The Compensation Committee establishes theciptes related to the compensation programs of Goenpany. |
approves compensation guidelines, reviews the aoleé performance of executive officers and key mamant employees of the Company anc
subsidiaries, approves the base compensation, timegplan target and award and the allocation otlstoption awards, if any, for the Chief Execu
Officer and reviews and approves the recommendatafnthe Chief Executive Officer for base compeiosatind adjustments in base compense
incentive plan targets and allocations and stotlonmwards, if any, for the other executive offcand key management employees of the Companits
subsidiaries. See also the "Compensation DiscussidnAnalysis" on page 22 and the "Compensationr@itiee Report" on page 32. The members o
Compensation Committee are Edward G. Jepsen, AnBrawetz and John R. Lord (Chairman).

Executive Committee. The Executive Committee is empowered to exerthe powers and authority of the full Board in thanagement of tl
business and affairs of the Company, subject dinadls to the supervision and control of the fublaBd. The Board has granted the Executive Commtitie
broadest authority permitted by the General Conpmma_aw of the State of Delaware. The ExecutiverButtee meets as necessary and all actions
Committee are presented for ratification and aparo¥ the full Board, as necessary and approprattéhe next regular scheduled quarterly meetinthe
Board. The members of the Executive Committee amaRl P. Badie (Chairman), Andrew E. Lietz and JBhhord.

Pension Committee. The Pension Committee administers the Compamyision plan and consults with the Chief Finan©icer and the Treasul
of the Company at least annually and with the a@la@onsultants and other advisors and the truated investment managers of the assets ¢
Company's pension plans as it deems necessarypgndpaiate. The Pension Committee reviews the lltas, assets and investments of the Comp
pension plan either as a Committee or as partfafl Board meeting at least semnrnually. The members of the Pension CommitteeRareald P. Badi
Stanley L. Clark (Chairman) and Edward G. Jepsen.

Nominating/Corporate Governance CommitteeThe Nominating/Corporate Governance Committpetcipal duties include (1) assisting the Bc
in identifying appropriate individuals qualified s®rve as directors of the Company and evaluatieggualifications of such individuals; (2) selegtiroi
recommending that the Board select, the candidateall directorships to be filled by the Boardhyr the stockholders; (3) developing and recommentti
the Board a set of corporate governance guidelippicable to the Company; and (4) overseeing asclidsing, as necessary and appropriate, a plahe
continuity and development of senior managemerh®fCompany. The Nominating/Corporate Governanaar@ittee also oversees the annual evalu
of and the compensation of the Board. As part efrésponsibilities relating to the recruitment @wnqualified directors, the Nominating/Corpol
Governance Committee also reviews and makes recantations to the Company and to the full Board reigar director compensation from time to tii
The members of the Nominating/Corporate Govern&@wamittee are Stanley L. Clark, Andrew E. Lietz &&man) and John R. Lord.

The Nominating/Corporate Governance Conawittill consider candidates for Board membershggested by its members and other Board men
as well as by management and stockholders. A stdd&h may recommend any person for consideratioa asminee for director by writing to t
Nominating/Corporate Governance Committee of tharBf Directors, c/o Secretary, Amphe
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Corporation, 358 Hall Avenue, P.O. Box 5030, Waford, CT 064922530. Recommendations must be received by Jany@§12 to be considered
the 2012 Annual Meeting of Stockholders, and mosagly with the requirements in the Company'sldays. Recommendations must include the nam:
address of the stockholder making the recommenuatiorepresentation that the stockholder is a motderecord of Common Stock, biographi
information about the individual recommended ang ather information the stockholder believes woutld helpful to the Nominating/Corpor
Governance Committee in evaluating the individughg recommended by the stockholder.

Once the Nominating/Corporate Governance@iitee has identified a candidate, the Committdkeewaluate the candidate based upon the follo'
principles:

. character, judgment, personal and professionatgtmtegrity and values;

. business, financial and/or other applicable expege

. familiarity with national and international issusféecting the Company's business;

. depth of experience, skills and knowledge compleargrio the Board and the Company's business; and

. willingness to devote sufficient time to carry dluié duties and responsibilities of a director & @ompany effectively.

The Board believes that an important conepof the Board is diversity including educatioaall business background, skills, experience, &zp:
gender, race and culture. The full Board meetseastl annually with the Nominating/Corporate Goveoea Committee to review and discuss
Nominating/Corporate Governance Committee's-evaluation including its performance as measureainag the Charter of the Nominating/Corpo
Governance Committee and the continuing effectiserd its Charter as well as the corporate govemgnidelines that it is responsible for developang
recommending to the Board.

The Nominating/Corporate Governance Conamittill also consider such other relevant facterst @eems appropriate. The Committee will ma
recommendation to the full Board as to any persormlieves should be nominated by the Board, dre Board will determine the nominees ¢
considering the recommendation and report of the@ittee. The process for considering candidatesmetended by a stockholder for Board membe
will be no different than the process for candidatecommended by members of the Nominating/Corpdgatvernance Committee, other members ¢
Board or management.

Meetings of the Board and Committees

During 2010 there were four formal meetingshe Board and six actions taken by unanimougemr consent of the Board, six formal meetings
one action by unanimous written consent of the AGdmmittee, two formal meetings and three actimnsinanimous written consent of the Compens.
Committee and one formal meeting of the Pension i@ittee. The Executive Committee met informally fraime to time in person and via teleph
conference calls to discuss several potential ahpitarkets and acquisition transactions and actedseven mattersncluding a number of gene
administrative matters, by unanimous written cohs@&he Nominating/Corporate Governance Committed tveo formal meetings and its individi
members met informally in person and via telephomeference calls from time to time to discuss, agnother things, additions to and potential vacas
on the Board and/or Committees of the Board, nomidiectors for election, various officer appoinht®eand normal and unanticipated succe:
planning. Actions taken by unanimous written condgnthe Board or by a Committee of the Board gpéchlly preceded by telephone calls during w
the subject matter of the proposed consent arewed and discussed. All directors participatedllimaetings of the Board and the Committees on h
they served in 2010. Many directors also attendeétings as invited guests of Committees on whiely tid not serve in 2010. This included quar
meetings of the Audit Committee during which qudyteesults were discussed and quarterly pres@aseke reporting operating results were reviewec
approved.
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Nonmanagement directors of the Company meet informalgxecutive sessions as necessary and followiaganclusion of each Board Meeting
each Committee Meeting. Such private meetings eesiged over by the Presiding Director or by thai@han of the Committee or by the director \
requests the opportunity to meet in executive eassi

Risk Oversight

The Board is actively involved in oversegiisk management for the Company. This oversigttoinducted primarily through the Committees o
Board. The Board receives reports from the ChairrmBeach committee regarding the Committee's ridaagement considerations and actior
necessary.

The Audit Committee reviews the Companytstfplio of risk with management and the Companiyidependent accountants, discusses
management significant financial risks, the Compapwlicies with respect to risk assessment atkdm@nagement and the actions management has &
limit, monitor or control financial and enterprisisk exposure. The Audit Committee also reviews @wmnpany's internal system of audit and finar
controls and the procedures for maintaining intecoatrols with management and the Company's indéget accountants.

The Compensation Committee oversees rigkagement as it relates to compensation plans,ipsland practices in connection with structuring
Company's executive compensation programs and timeecompensation programs for other employees. Gtvapensation Committee has reviewed
management whether the compensation programsdinduhe performance based incentive plans anti®istock option plans described in the sect
Elements of Compensation Progri" beginning on page 23, are reasonably likely &ate incentives for employees that may cause sughogees to tak
excessive or inappropriate risks which could haveaterial adverse effect on the Company. The Cosgtean Committee and management conclude
programs are not reasonably likely to create ireeatfor employees that may cause such employetakéoexcessive or inappropriate risks which ¢
have a material adverse effect on the Company.

The Nominating and Corporate Governance @ittee has adopted a corporate governance frameveorithe oversight of enterprise risk. 1
Nominating and Corporate Governance Committee warikis management to identify and evaluate enteeprisks, and also to develop risk avoida
mitigation and response strategies.

The Pension Committee oversees risk manegeas it relates to the Company's U.S. pension géscribed on page 39. The Pension Comn
reviews with management the forecasted liabiliiéthe plan, the actuarial assumptions used inraténg those liabilities, the investments fundifgse
anticipated obligations, the periodic performant¢éhose investments and, as necessary, reviewsesigkes the general investment policies governiire
investment of the assets of such pension plan.
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Non-employee Director Compensation for the 2010 Fisal Year

Fees Earned o Stock Option Non-Equity Change in All Other
Awards Awards Incentive Pension Value  Compensatior Total
Name Paid in Cash $) $)(2) Plan and ($)
($)(1) Compensatior  Nonqualified ($)(5)
Deferred
(BE)] Compensation
Earnings
(@)
Ronald P.
Badie 61,00( n/a 151,90((6) n/e n/a n/a 212,90(
Stanley L.
Clark 61,00( n/a 151,90((6) n/e n/a n/a 212,90(
Edward G.
Jepser 62,50( n/a 151,90((6) n/e n/a n/a 214,40(
Andrew E.
Lietz 61,00( n/a 151,90((6) n/e n/a n/a 212,90(
John R. Lorc 61,00( n/a 151,90((6) n/e n/a n/a 212,90(
Dean H. Secor 57,50( n/a 151,90((6) n/e n/a n/a 209,40(

Q) The Director's Deferred Compensation Plan allowsheaonemployee director to elect to defer payment ofrtiieés to a future date with 1
ultimate payment in cash or Common Stock subjetteoprior election of each director. Currently,ditectors have elected to receive their dire
fees in cash as earned.

) The dollar value of Option Awards in this columrfleets the aggregate grant date fair value compiredccordance with FASB Accounti
Standards Codification Topic 718 ("ASC Topic 718 %sumptions used in the calculation of these anwoare included in Note 8Equity; Stocl
Based Compensation to the Company's consolidateshdial statements for the fiscal year ended Deee®b, 2010 included in the Compai
Annual Report on Form 1B-filed with the SEC, except that rules of the SEEQuire that the amounts shown in this table anfloibtnotes excluc
the impact of assumed forfeitures, if any, relatedervice based vesting conditions. These amalmt®t correspond to the actual value that me
recognized by the directors upon the actual exemisuch option awards.

?3) The Company does not have a non-equity incentige pbmpensation program applicable to its non-eyggalirectors.
4) The Company does not have a pension plan prograiicaple to its non-employee directors.

(5) The Company does not have any other compensatagrams for its normployee directors nor did it provide any otherdfé#s which could b
deemed to be compensation.

(6) The aggregate grant date fair value of the 10,qilbies granted to each of Messrs. Badie, ClarksdepLietz, Lord and Secord on May 27, 2!
computed in accordance with ASC Topic 718, is $380, As of December 31, 2010, (i) each of Messesli® Clark, Lietz, Lord and Secord hac
aggregate of 64,000 option awards outstanding @i#ircise prices ranging from $14.84 to $45.95 oictvi43,999 options were vested and 20
options were unvested, (ii) Mr. Jepsen had an agdgeeof 40,000 option awards outstanding with @gerprices ranging from $32.01 to $45.9!
which 19,999 options were vested and 20,001 optiere unvested.

The Company has eight directors on its Bo&ix are noremployee, independent directors, Messrs. BadieskClepsen, Lietz, Lord and Secc
During 2010, two of the directors were named exeeutfficers, Messrs. Norwitt and Loeffler. Mr. Nuitt's compensation from the Company is desct
in more detail in the "Summary Compensation Table'page 33 and in the section "Compensation of Malxecutive Officers” on page 27. Mr. Loeffl
compensation from the Company is described in rdetail in the "Summary Compensation Table" on @@end in the section "Compensation of Na
Executive Officers" on page 27. As of January 11220Mr. Loeffler is no longer an employee of then@many. As such, going forward, he will
compensated as a non-employee director. The cormapemsarrangements for non-employee directors ¥allo

Currently, non-employee director compemgationsists solely of an annual retainer fee anagnaal grant of stock options.

The retainer fee to namployee directors, except the Chairman of the 8aar$55,000 per year. This annual retainer feg last adjusted in 20(
Beginning in 2011, the retainer fee for the Chaimno& the Board has been established as $150,000e@er In addition, the Audit Committee Chairr
receives an additional $10,000 per year and thapdraons of the other Committees of the Boardivecan additional $6,000 per year. These Comn
fees were last adjusted in 2007. Nemployee directors can elect to receive their tirefees in cash as earned or defer payment af fimes to a future de
with the ultimate payment in cash or Common Stédknon-employee directors currently receive thdinector fees in cash, as earned quarterly.
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In the past, certain of the directors pé#ptited in the Directors' Deferred Compensatiom Rkafollows. Messrs. Badie, Clark, Lietz and Sedbitially
elected deferral of fees and the payment of feeSammon Stock. Commencing with the fourth quar@®& Mr. Secord elected to receive his quar
director's fees in cash as earned in lieu of shauesnaintained the phantom shares in his Direcideferred Compensation Plan account that werady
accrued. In the fourth quarter 2010, Mr. Secorateld to convert his phantom shares to Common Statkhat time, including credit for dividenc
Mr. Secord was issued 14,802 shares, and the ctiveulbalance in his Directors' Deferred Compengati@count was reduced to zero unit sh.
Commencing with the fourth quarter 2009, Messrsli®aClark and Lietz elected to receive their gerdytdirector's fees in cash as earned in lieuhafes
As long as this election continues, the cumulatigéance in the Directors' Deferred Compensatiomatcfor each of Messrs. Badie, Clark and Liet4
only increase by the number of shares creditediifiadends. Mr. Lietz was appointed to the BoardJanuary 24, 2001 and the cumulative balance i
Directors' Deferred Compensation account as oflApr2011, including credit for dividends, is 20908@nit shares. Mr. Badie was appointed to the Boa
July 21, 2004 and the cumulative balance in hig@aors' Deferred Compensation account as of Apr20iL1, including credit for dividends, is 9,368t
shares. Mr. Clark was appointed to the Board omaign27, 2005 and the cumulative balance in hied@dars' Deferred Compensation account as of A
2011, including credit for dividends, is 8,236 wstitares. None of the shares credited to any di®@&ocount are currently issued or outstanding

In 2004, the Board authorized and the stolders of the Company approved, the DirectorstiS@ption Plan. From May 2004 through May 2(
each noremployee director received an annual award of 88206k options at fair market value on the firssiness day following the day of each ani
meeting of the stockholders of the Company. Théaptvest ratably over three years and there amdddional restrictions on transfer or sale. Th&ans
have a ten year term. In May 2007, the stockholdétee Company approved an amendment to the DirgcStock Option Plan which increased the op
awarded to each naemployee director from 8,000 to 10,000 options ymar commencing with the May 2007 award. MessrdidgaClark, Jepsen, Lie
Lord and Secord each received a grant of 10,00k siptions on May 27, 2010 with an exercise prit842.99. The Directors' Stock Option Plan doe:
provide for the granting of SAR's or any other &tbased grants.

The Nominating/Corporate Governance Congaitif the Board will continue to monitor and makeammendations to the Company and to the E
regarding the annual retainer fee, committee fewk exqjuity compensation elements of the directasipensation program to ensure that total dir
compensation is fair and reasonable and compefitivehe purpose of attracting and retaining qiedifdirectors. The Board recognizes that the e
compensation element of the directors compensatiogram and the ability to defer payment of feethwhe ultimate payment in Common Stock serwvi
align the interests of directors with stockholders.

Communications with the Board of Directors

Stockholders and other interested partiag communicate directly with the Presiding Directbe Chairman of the Nominating/Corporate Goveca
Committee, the noemployee directors or the Audit Committee in witic/o Secretary, Amphenol Corporation, 358 Hall Awe, P.O.Box 503
Wallingford, CT 064927530. All communications will be promptly forwarded the appropriate directors for their review, epicthat the Board h
instructed the Secretary not to forward solicitasiobulk mail or communications that address imeropr irrelevant topics or requests for ger
information.

Board Member Attendance at Annual Meeting of Stockblders

In each of the last ten years, there haenino controversial matters voted upon, more 8% of outstanding shares of Common Stock have
voted by Proxy (with a substantial number of thslkares voted by Proxy voted in accordance withrélisemmendations of the Board of Directors) an
more than five noremployee stockholders (representing only a nonminatber of shares) have personally attended anyeo€bompany's Annual Meetir
of Stockholders. Accordingly, the Company doesmaquire members of the Board to attend the Annua¢tiig of Stockholders. The only Board mem
who attended the 2010 Annual Meeting of Stockhadegre Mr. Loeffler, as Chairman of the Board anédtitive Chairman, and Mr. Norwitt, as Presit
and Chief Executive Officer.
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Name and Ag
Gary A. Anderson

Age 60

Craig A. Lampo
Age 41

Jerome F. Monteith
Age 61

Zachary W. Raley
Age 42

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

17

Principal Occupation
and Other Information

Senior Vice President and Group General Managgegspace and
Industrial Operations division of the Company sigé@4. He was general
manager of Aerospace Operations of the Company @85 through
2004. He does not serve on the board of directioasiyp public company.
Mr. Anderson has been an employee of the Compangpioroximately

37 years

Vice President and Controller of the Company si2@@4. He was treasu
from 2004 through 2006. Mr. Lampo was a senior amdinager with
Deloitte & Touche LLP from 2002 through 2004. Hesvean employee of
Arthur Andersen LLP from 1993 through 2002. He doesserve on the
board of directors of any public company. Mr. Lanias been an
employee of the Company for approximately sevemsy:

Vice President, Human Resources of the Compang €064. He was
director of human resources of the Company from71®€ugh 2003. He
does not serve on the board of directors of anyipaebmpany.

Mr. Monteith has been an employee of the Compangpproximately
34 years

Senior Vice President since 2010 and Group Geméaalger, Worldwide
RF and Microwave Products division and Cable Prtxidivision of the
Company since 2007. Mr. Raley was vice presiderhf2007 through
2009 and President of Times Fiber since 2005 arnef &xecutive Officer
of Times Fiber since 2007. He was vice presidaigssof Times Fiber
from 2000 through 2005. He does not serve on tlaedof directors of ar
public company. Mr. Raley has been an employeb®flompany for
approximately 15 year
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Name and Ag
Diana G. Reardon

Age 51

Richard E. Schneider
Age 53

Luc Walter
Age 52

Edward C. Wetmore
Age 54

18

Principal Occupation
and Other Information

Executive Vice President since 2010 and Chieafamal Officer of the
Company since 2004. Ms. Reardon was senior vicageet from 2004
through 2009. She was controller of the Compangnfi®94 through 2004
and treasurer of the Company from 1992 through 2864 does not serve
on the board of directors of any public company. Risardon has been an
employee of the Company for approximately 23 ye

Senior Vice President and Group General Manageantl
Communications Products division of the CompanygesiR007.

Mr. Schneider was vice president from 2007 throR@09 and divisional
president of Amphenol TCS from 2005 through 2007 mRhereto,

Mr. Schneider was employed by Teradyne, Inc. f@raximately 18 years
serving as the president of the Connection Syst@ivision of

Teradyne, Inc. from 2001 through 2005 and was ggmeanager from
1998 through 2001. He does not serve on the bdatitextors of any
public company. Mr. Schneider has been an emplof/éiee Company for
approximately five year:

Senior Vice President and Group General Managgstriational Military
and Aerospace Operations division of the Compamges004. He was
director European Military & Aerospace Operatiorani 2000 through
2003 and the Company's director advanced progreans 1996 through
2000. He does not serve on the board of directoasyp public company.
Mr. Walter has been an employee of the Compangpproximately

27 years

Vice President of the Company since 2004 and Sagrand General
Counsel of the Company since 1987. He does noesenthe board of
directors of any public company. Mr. Wetmore hasrban employee of
the Company for approximately 24 yee
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has undertaken a reviéws Charter, practices and procedures in otdexrssure continuing compliance with the provisiof
the Sarbane®xley Act of 2002 and related regulatory requiretagaromulgated by the Securities and Exchange Cssiam and the NYSE. Following ti
review, the Audit Committee confirmed its Charteddts policies and practices. The Audit Commit@warter is available on the Company's websi
www.amphenol.com by clicking on "Investors”, theBdvernance" and then "Audit Committee Charter"atidition, a printed copy of the most cur
Audit Committee Charter will also be provided toyastockholder of the Company free of charge upoittevr request to the Secretary of the Company
Hall Avenue, P.O. Box 5030, Wallingford, Connecti®6492-7530.

The Audit Committee reports as follows:

1.

The Audit Committee has reviewed and discussedCihiapany's audited financial statements for the yealed December 31, 2010 v
Company management, which has primary respongilidit establishing and maintaining adequate intefinancial controls, preparing t
Company's quarterly and annual financial statemantsfor the Company's public reporting process, with Deloitte & Touche LLP, tt
Company's independent accountants for 2010, whsiatesponsible for expressing an opinion on the aromty of the Company's audit
financial statements with generally accepted actiogrprinciples and its own assessment of the Cayipainternal controls related
financial reporting.

The Audit Committee has discussed with Deloitte &uthe LLP those matters required to be discussegrdfessional auditing standa
including, without limitation, those matters requdrto be discussed by Auditing Standards No. 6laraended (AICPAProfessione
Standards Vol. 1. AU section 380) as adopted by the PuBlicnpany Accounting Oversight Board in rule 3200T.

The Audit Committee has received the letter andtamidisclosures from Deloitte & Touche LLP reqditgy applicable requirements of
Public Company Accounting Oversight Board regardimg independent accountant's communications \wihAudit Committee concerni
independence and has discussed with Deloitte & Aeld P that firm's independence. The Audit Committeas also determined t
Deloitte & Touche LLP's provision of audit and naudit services to the Company is compatible witit frm's independence.

Based on the reviews and discussions referred eveatthe Audit Committee has recommended to therdBaad the Company that
audited consolidated financial statements be iregdud its Annual Report on Form X0for the year ended December 31, 2010 filed whit
SEC on February 28, 2011. The Audit Committee e @pproved the retention of Deloitte & Touche La$findependent accountants of
Company for fiscal year 2011.

Audit Committee

Edward G. Jepsen, Chairman
Ronald P. Badie

Stanley L. Clark

Dean H. Secor
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AUDIT AND NON-AUDIT FEES

Fees billed to the Company by Deloitte &utbe LLP, the member firms of Deloitte Touche Totsuaand their respective affiliates (collectiv
"Deloitte"), for services rendered in 2010 and 20@%e as follows:

Type of Fees 2010 2009
($ in thousands)
Audit Fees $ 3,321 $ 3,03¢
Audit-Related Fees(J 59 93
Tax Fees(2 0 6
All Other Fees(3 0 0
Total $ 3,38C $ 3,13:

1) "Audit-Related Fees" in 2010 primarily consisted of adtjais related assistance and in 2009 primarily teglato the Compan)
filings with the SEC on Form S-8 and Form S-3.

2) "Tax Fees" are fees for tax compliance, tax adwice tax planning. In 2009, the fees primarily redato certain international t
matters.

?3) "All Other Fees" are fees for any services notudeld in the first three categories. Deloitte did perform any work or receive a
fees for financial systems design and implementato the Company in 2010 or 20(

PRE-APPROVAL OF AUDITOR SERVICES

The Audit Committee has adopted and implaet approval policies and procedures relatedegtbvision of permissible audit, auditated, tax ar
other non-audit services by the Company's indep@ndecountants. Under these procedures, the AudihrGittee must prepprove the use of t
independent accountants for specific types of sesviincluding merger and acquisition due diligenoe audit services, tax services, internal co
reviews and reviews of employee benefit plans. Begent for permitted services where the estimatedl af such services is not expected to ex
$25,000 on a project-bgroject basis are reported to the Audit Committeeno less frequently than a quarterly basis. Anymitted services by Deloit
where the estimated cost of such services is eggetct exceed $25,000 for any given project muspteeapproved by the Audit Committee to ens
compatibility with maintaining the accountants' epéndence. In 2010, all fees for permitted seryizeduding audit-related fees, were @pproved il
accordance with these policies.

The Audit Committee has also reviewed aadfictmed Company policies and procedures imposgsgirictions on the hiring of certain individu
employed by or formerly employed by the Companytlependent accountants including any employeeraneoemployee of the Company's indepen
accountants who currently has or who has previoaty any responsibility for the performance of angit work for the Company or any involvement \
the certification of the Company's financial sta¢ens.
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PROPOSAL 2. RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Direstchas considered the performance and qualificatioin Deloitte & Touche LLP and has selet
Deloitte & Touche LLP to act as independent accanist to examine the financial statements of the (@my for the current fiscal year. Deloitte
Touche LLP has acted as independent accountantisef@@ompany since 1997, and the Audit Committeeraanagement believe it desirable and in the
interests of the Company to continue the employneérthat firm. Representatives of Deloitte & ToudHeP are expected to be present at the Ar
Meeting. Such representatives are expected to thevepportunity to make a statement if they detsireéo so, and are expected to be available to resfm
appropriate questions.

If the selection of Deloitte & Touche LL® mot ratified by an affirmative vote of a majordfthe shares, present in person or representguidxy a
the Annual Meeting, or if Deloitte & Touche LLP d$hdecline to act or otherwise become incapablaating, or if its employment is otherwise discongc
by the Audit Committee of the Board of Directoreem in any such case the Audit Committee of Bodrdicectors will appoint other independ:
accountants whose employment for any period sulesgda the 2011 Annual Meeting will be subjectatification by the stockholders at the 2012 Ani
Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE FOLLOWING PROPOSAL:

RESOLVED, that the selection by the Audin@nittee of the Board of Directors of the firm oéDitte & Touche LLP as independent registered ip
accounting firm for the Company for the year 204 héreby RATIFIED.
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COMPENSATION DISCUSSION & ANALYSIS

Overview of Compensation. The Compensation Committee of the Board (referto in this Compensation Discussion & Analysis the
"Committee") has responsibility for establishingyplementing and continually monitoring adherencéhviile Company's compensation philosophy
guidelines. A primary goal of the compensation @édiphy and these guidelines is to align the interef management with the stockholders to ¢
stockholder value. In allocating the Company's weses towards compensation, the Committee strivesnsure that the total compensation pai
executive officers and key management employegsdisious and reasonable, while, at the same toapable of attracting, retaining and motivating
executive officers and key management employegseofCompany and its subsidiaries. The Company's g@nagement compensation programs in
base salary, an annual performance based incegpiavepayment opportunity, annual stock option awandsurance benefits and retirement benefits
Company has concluded that its compensation peliaied programs are not reasonably likely to cra@atentives for employees that may cause
employees to take excessive or inappropriate rigkish could have a material adverse effect on thegany.

Throughout this 2011 Proxy Statement, tidividuals who served as the Company's Chief Exee®fficer and as the Company's Chief Finar
Officer during the 2010 fiscal year, as well as theee other individuals included in the Summaryrpensation Table on page 33 are referred to ¢
"named executive officers". References to "exeeutificers and key management employees" in thisc)PStatement relate to the approximately
management personnel of the Company and its sabgisliwho currently participate in the Companyi®aoanagement compensation programs.

The Compensation Committee. The Committee is currently composed of threfeprendent directors. The activities and actiorth@Committee a
subject to the review of the full Board. All act®nf the Committee are reported no later than the subsequent meeting of the full Board followary,
Committee action.

The Committee has responsibility, from titngime, but at least annually, to:

. Review and approve the overall compensation philbgcand guidelines for all executive officers arel knanagement employees of
Company and its subsidiaries.

. Review and approve the goals and the performancthefCompany's Chief Executive Officer and approag,deemed necessary
appropriate, any changes in the level of his batas performance based incentive plan targefopeance based incentive plan paym
and/or option awards.

. Prior to December 31, 2010, review and approvegtias and the performance of the Company's Exee@hairman (who retired as of t
date) and approve, as deemed necessary and appeopny changes in the level of his base salanfopnance based incentive plan tar
performance based incentive plan payments andt@ropwards.

. Review and approve recommendations from the Conipablyief Executive Officer related to the performarbased incentive plan pc
performance based incentive plan allocations, theksoption pool, the allocation of stock optionads and other related matters fol
other executive officers and key management emp®yand any prospective senior management emplayledése Company and
subsidiaries.

. Approve specific adjustments to individual baseagabnd incentive plan targets and allocationsafbexecutives reporting directly to 1
Chief Executive Officer and the other top 20 paidaitives of the Company based on annual baseydalaemployees of the Company
its subsidiaries.

. Review and recommend changes, as necessary anupep®, to the Company's performance based ineeptans as described beginr
on page 24 and to the Company's stock option @amescribed beginning on page 26.
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Role of Executive Officers in Compensation Decisions. In establishing, reviewing and assessing thE@piateness of compensation levels
adjustments in compensation levels for the exeeudificers and key management employees and pridgpasenior management employees, the Comn
considers the recommendations of certain execuiffieers of the Company. Mr. Norwitt is particukgrinvolved. Mr. Norwitt became the Compar
President and Chief Operating Officer in JanuarQ72(He has been President and Chief Executive @fsince January 2009. Mr. Norwitt reviews
performance and compensation of the executive erfiand key management employees at least annaladlyany prospective senior manager
employees as necessary. As part of this procesI\Nbdiwitt considers general compensation surveystmsed by or made available to the Company. -
surveys are generally comprised of widely availabfermation which is generally accessible for fhase or provided without charge to the Compal
exchange for participation in the survey. The Comyphas not paid any thirgarty provider for recommendations on the form, amoor design ¢
executive compensation. The Company's human ressewtepartment, including the Vice President HumasoRrces, provides data, information
feedback based on its general knowledge of compiensaside and outside of the Company. The acdngrdepartment and legal department, including
executive officers in those departments, also ctargoid analyze data and share this with Mr. Nor@Wikte conclusions reached and recommendatic
certain executive officers, including Mr. Norwitegarding any salary adjustments, annual performdmased incentive plan payments and annual ¢
award amounts based on individual and operatingparformance, are presented to the Committee.Cldramittee exercises its discretion in approvin
modifying any recommendations regarding compensdio any executive officer or key management erygdoor any prospective senior managel
employee. Mr. Norwitt consults with the Committeeal compensation matters but he does not pastiein the determination of his final compensation.

Mr. Norwitt does not vote on any compermatinatters considered by the Committee. Howevelistavailable to the Committee as an additi
resource to respond to questions and discuss ¢hdiliand operating unit performance, and relateatdpemsation matters. The Committee also n
informally from time to time and in executive sessfollowing each meeting to discuss compensatiattars without Company personnel present.

Philosophy and Objectives of Compensation Program. The Committee continues to strive to develadine and implement a complete .
straightforward compensation program to attrat¢gineand motivate the executive officers and keyaggement employees, and that remains competitr
executives of comparable companies with similapoesibilities. The program is designed to promateision making geared to increasing stockhc
value by rewarding executive officers and key mamagnt employees who contribute to stockholder valie Committee believes that to further tt
objectives, executive compensation packages shioclisdde both cash and equity-based compensatiaretigs reasonable benefits.

Elements of Compensation Program. The Committee endeavors to provide an apprapnax of different elements of compensation, iclihg
finding a balance among (i) fixed versus at-risknpensation, (ii) current versus long-term compeasa(iii) cash versus equitpased compensation ¢
(iv) basic benefits. Cash payments primarily reweedent performance and equligsed awards encourage key management employeaslimg the
named executive officers, to continue to delivesutes over a longer period of time and serve aention tool. The Committee generally strives rtovjle
equity-based compensation at a level that will eaas appropriate amount of focus on the lterga performance of the Company. The compens
program for all executive officers and key manageneenployees, including the named executive officercludes the following elements:

. Base Salary
. Performance Based Incentive Plans

. Stock Option Plans
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. Insurance Benefits

. Retirement Benefits

Base Salary. The Company establishes base salary to prduiéd income near the median level for executivesamparable companies w
similar responsibilities. Several elements are mwred in setting base salary, including the s&mpe and complexity of the executive officer'skey
management employee's responsibilities. Positichemonomic and market conditions are also consgiggarticularly with respect to retention. Baseagy
must be reasonable, fair and competitive. The Cdtamilso considers the historical, current anddasted performance of the Company and indiv
operating units, and the contributions or expecteuatributions of each executive officer or key mgeraent employee to those results when consic
proposed adjustments to base salary. Salary Iégelall executive officers and key management elygds are reviewed and typically adjusted at
annually. Salary levels are also typically revieveed may be adjusted in connection with a changebimesponsibilities.

Performance Based Incentive PlansExecutive officers and key management emplqyieekiding the named executive officers (with theeptior
of key sales and marketing employees who typidadlye their own sales incentive or commission pkamd from time-taime certain key employees
newly acquired companies who had or have their mwantive plans), were eligible to receive paymgnissuant to The 2010 Management Incentive
(the "2010 Management Incentive Plan"). The 201haf@ment Incentive Plan is an executive bonus flanfalls within the parameters of The 2
Amphenol Executive Incentive Plan (the "2009 Exa®utncentive Plan") approved by the stockholddrtha 2009 Annual Meeting of Stockholders.
Committee has reviewed and approved the 2011 Mamagelncentive Plan (the "2011 Management Incerfiilan") with terms that are substantially
same as the 2010 Management Incentive Plan. The R@bhagement Incentive Plan is also an executivei®@lan that falls within the parameters of
2009 Executive Incentive Plan. The 2011 Managenheggntive Plan, the 2010 Management Incentive Pdad, the 2009 Executive Incentive Plan,
collectively hereinafter referred to as the "incemfplan”. Target payments under the incentive piien added to fixed base salary are intendedriergé
total annual cash compensation for participatingh@any employees that is reasonable, fair and cativeetvith annual cash compensation paid to siri
situated employees in comparable positions withpgamable performance.

Incentive plan payments, when made, haswhcally totaled less than 2% of the annual cbdated operating income for the Company. Theree
approximately 300 participants in the 2010 Managenh&centive Plan who were paid approximately $Ifiion representing approximately 1.84% of
Company's consolidated operating income for 20X@erd& are currently approximately 300 participantghie 2011 Management Incentive Plan wh
achievement of 100% of 2011 performance targetsgaats, would be paid an aggregate of approxima&#0,0 million.

Payments under the incentive plan, if amg,intended to constitute "performance based cosgton" within the meaning of Section 162(m)(4)6d
the Internal Revenue Code and the regulations pigated thereunder. The Compensation CommitteeHeauthority to change performance targets
year and to select among different performancergait

The incentive plan provides participantshwa cash bonus opportunity if certain individugperating unit and/or Company goals are achieved!
operating unit" in the discussion below refers to the group osib@ss unit to which the employee has managemespbmnsibility or is assigned. F
executive officers and key management employeds hetdquarters' roles, the Company is considerdetlevant operating unit. For Messrs. Ande
and Schneider, the group over which each serv€s@g General Manager is considered the relevastadipg unit.

The incentive plan is intended to rewardtippants upon the achievement of those goalsttieir operating unit, with discretion for qualitad
individual, operating unit and Company performafaors.
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No annual incentive payments will be made if ashmdd performance level is not achieved, absenbtitarrence of extenuating circumstances thahé
discretion of the Committee, merit an exceptiorthte threshold performance requirement. As a gematal the threshold performance requiremen
consideration of any incentive plan payment for Eyges with Company-wide responsibilities is yeaemyear growth in Company EPS and for o
employees is year-over-year growth in operating opérating income.

Incentive plan payment amounts are caledldty multiplying three factors together: (i) atpapant's annual base salary, (ii) a participaimt®ntive
plan target percentage and (iii) a participanteitive plan multiplier.

Incentive plan target percentages for qenticipant are established at the beginning ohe@ar, occasionally subject to adjustment yeds with the
approval of the Compensation Committee if thera &gnificant change in job responsibilities. Intem plan target percentages for all participantshie
2010 Incentive Plan ranged from 5% to 90% of anfasle salary. The incentive plan target percentiigehe named executive officers for 2010 rar
from 55% to 90% of annual base salary and at tinbeng of 2011 were set at a range from 55% td?4 @D annual base salary.

The incentive plan multiplier is determinfat each participant at the end of each year bglyaing a number of quantitative factors, subje
qualitative adjustment, as discussed in more de&dw. The maximum incentive plan multiplier amgipient may be awarded is 200%. The incentive
does not guarantee any minimum incentive plan pligti to any participant. For 2010, participantseiged incentive plan multipliers ranging from 06
200%.

A participant's incentive plan multiplier based primarily on Company or operating unitqrenfince against quantitative measures establishid
beginning of each year. In addition, consideratgiven, when appropriate, to certain qualitafieetors to pass the test of reasonableness andstancy
The quantitative portion of the incentive plan riplier is contingent upon the Company's achievemam/or each operating unit's achievemer
performance targets and/or goals. These target®ragdals may vary from year to year and includeeneie growth, operating income growth, opere
cash flow, return on investment, return on salegamic growth and/or contribution to EPS growthiuet performance against these criteria is mea
against both year-over-year growth and/or the cilyear target.

In 2010 the quantitative performance cid@tdor (i) participants with Compamyide responsibilities was primarily based on Compeavenue and EF
growth in 2010 over 2009 and (ii) other particigantas primarily based on operating unit revenueiaodme growth in 2010 over 2009. Revenue grt
and operating income growth are calculated in looatency. In 2010, the quantitative analysis @f iticentive plan multiplier with respect to all peipants
in the plan was calculated by considering varioata énd information relating to the operating dimitwhich the participant has responsibility orwbich
the participant is assigned.

The specific targets to be achieved by Norwitt and Ms. Reardon to attain a 100% quantitatportion of the incentive plan multiplier undée
incentive plan in 2010 were (i) Company revenueaginoof at least 10%, and (ii) Company EPS growttabfeast 17%. To achieve a 200% quantit;
portion of the incentive plan multiplier under timeentive plan in 2010 would have required Compaawenue growth and Company EPS growth of at
three and one half times the levels required fa0&% quantitative portion of the incentive plan tiplier. In calculating the incentive plan multigfi
Company EPS growth is given two times the weighth@ompany revenue growth. The specific targetset@chieved by Messrs. Anderson and Schr
to attain a 100% incentive plan multiplier undee tA010 incentive plan were (i) operating unit rax@mrowth of at least 10% and (ii) operating
operating income growth of at least 17%. To achi@&90% quantitative portion of the incentive ptaaltiplier under the incentive plan in 2010 reqd
operating unit revenue growth and operating unérapng income growth of at least three and oné tiraks the levels required for a 100% quantite
portion of
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the incentive plan multiplier. In calculating thecentive plan multiplier, operating unit operatingome growth is given twice the weighting of opirg
unit revenue growth. If revenue growth, operatingome growth or EPS growth, as applicable, is bedéw 3% or 3%, respectively, the impact to
incentive plan multiplier is at the discretion bEtCompensation Committee, but generally has exbittan incentive plan multiplier of 0%. For pusps o
making all calculations for incentive plan purposesng these ranges, operating unit operating ircémadjusted for other expenses recorded t
operating income and for certain amortization exgermhe quantitative portion of the incentive ptaaltiplier is generally further modified by a fac
relating to achievement of budgeted targets seéhatbeginning of the year for (i) 2010 Company EBSMr. Norwitt and Ms. Reardon and (ii) 2C
operating unit operating income for Messrs. Anderand Schneider. However, given the significantkegarecovery in 2010, no credit was given in 2
for exceeding budget while downward adjustmentseweade for not meeting budget. Mr. Loeffler did patticipate in the 2010 Management Incer
Plan.

Once the quantitative portion of the indeniplan multiplier is established, management antlie Compensation Committee, as applicable, dei
various qualitative factors and may adjust the mtive plan multiplier accordingly. The qualitatianalysis is designed to ensure that a particips
rewarded for operating unit performance and indimidperformance, but also to provide a means tarerthe awards are fair and meet the other goats
Compensation Committee in determining executive mamsation. The qualitative portion of the incenfplen allows for adjustment to the multiple for
following factors: whether operating margins of thgerating unit are above or below the averagé@fiompany, balance sheet management including
flow, new market/new product positioning, operatingit and group contribution to total Company parfance, an individual's efforts to ens
collaboration within the Company, an individualheevement of performance targets and/or goal€rathecific individual objectives impacting Comp
performance, cost reductions and productivity imveraent or if unusual and unanticipated market awms materially impact the Company's or
operating unit's growth and/or performance, induperformance, acquisition activity and other spksituations (e.g. the participant is new in aifms).
The Compensation Committee may also adjust theipreilof any or all participants in consideration(gfwhether the payout to all MIP participantsa
percentage of Company operating income falls withehistorical parameters discussed above, (W) thee current year incentive plan multiplier congs
with the prior year, (iii) reasonableness and cstesicy, (iv) internal pay equity and (v) in recdgm of the general rule that absent special cirstamce:
no bonus will be paid within an operating unit thas negative income growth. In 2010, the aggrelgatalitative adjustment with respect to all pap@ait:
in the incentive plan was a decrease of approximaté% of the total amount calculated pursuarthtoquantitative measures.

In 2011 the quantitative performance cidtdor (i) participants with Companyide responsibilities will be primarily based onr@pany revenue ai
EPS growth in 2011 over 2010 and actual EPS grinvEf011 as compared to 2011 budget and (ii) otlaetiggpants will be primarily based on opera
unit revenue and income growth in 2011 over 201daotual performance in 2011 as compared to 20i§diu

Stock Option Plans. The Committee believes thgtanting stock options helps create competitivellewf compensation and provides an opporti
for increased equity ownership by executive oficend key management employees (including the naxecutive officers). Granting stock options :
serves to maintain the alignment of the intere$tthe Company's executive officers and key manageremployees with its stockholders and all
executive officers and key management employegsatticipate in the longerm growth and profitability of the Company. Alurcently outstandin
employee stock options have a fiyear vesting period, with 20% vesting each yearstiig is automatically accelerated upon death ateurcertai
circumstances disability. For option awards madergo 2007, vesting is also automatically accetedaupon retirement at age 65. For option awardde
since the beginning of 2007, the Committee hageligm to allow vesting of unvested options follogitermination of employment due to retirementge
65 or older or following termination of employmete to
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retirement at age 55 or older with at least temryyedemployment with the Company. Vesting stopdeurmost other termination situations. The Comre
believes this vesting schedule helps retain exeewtfficers and key management employees and eagesithem to make decisions geared towards long
term growth. The total annual expense for optior@gd is typically in the range of 3% to 5% of thempany's annual budgeted consolidated ope!
income for the year.

The Committee has authorized the Compargsiee stock options to executive officers, key aggment employees and other key employees pu
to approved stock options plans (§8eock Option Plansbn page 34.) In determining the number of optianise granted to an individual employee, a v
is imputed for each option, with reference to themPany's then current stock price, the estimatextiBbcholes valuation for option grants and
Company's growth assessment for its Common Stobk. Committee also considers information regardimg total amount of options available,
individual's base salary, the amount of stock aygtjaf any, previously awarded to an individual,ilmgividual's past and expected future contribigitmthe
Company's financial performance and an individuakponsibilities for assisting the Company in eetrig its long-term strategic goals.

Employee stock options are granted atrfairket value at the time of the award, i.e., thusiclg price of the Company's Common Stock on the
York Stock Exchange on the date of the grant. ThenRittee has historically made annual awards ofkstaptions in the second quarter of each
Newly hired or promoted executives have on occastorived an award of stock options at the dagppbintment. The Committee has never approve
grant of any stock options with an exercise priw ts less than the closing price of the Compa@gimmon Stock on the grant date.

All stock option recipients must enter itdtock Option Agreement and a Management Stodkhel Agreement with the Company which set
the terms and conditions and limitations applicablany shares purchased pursuant to options grante

Insurance Benefits. Each executive officer and key management eyeglg¢including the named executive officers) reesikiealth and life insurar
identical to the benefits of other employees wagké the same location. The Company also makesitwation to life insurance on behalf of almod
U.S.-based salaried employees pursuant to a forthatareats similarly situated employees equally.

Retirement Benefits. U.S.based senior executives and key management empldyresuding the named executive officers) paréggin thi
Company's Pension Plan and Supplemental Employ¢eeRent Plan (the "SERP") and in the Company's(k)j0programs on the same terms
conditions as similarly situated U.Based salaried employees. For more informatiorherPension Plan, the SERP and 401(k) program$Psssions ar
Deferred Compensation” beginning on page 39. Kepagament employees outside of the U.S. participatee same retirement programs on the ¢
terms and conditions as similarly situated salaeieghloyees.

Perquisites

Mr. Norwitt and Mr. Loeffler were providedith car services in 2010. The Company also makesributions to Group Term Life Insurance for L
based senior executives and key management empl@yetiding the named executive officers) on thes terms and conditions as similarly situated
based salaried employees for which the Companggsired to impute compensation for amounts in excé$50,000 net of employee payments, see
of "All Other Compensation" under footnote (4) cagp 34.

Compensation of Named Executive Officers

Company Performaneeln 2010, Company revenue, operating income andiBt8ased by 26%, 43% and 54%, respectively. Thapgamy was ab
to achieve operating margins of 19.7% as comparegéerating margins of 17.3% in 2009. A detailedlgsis of the Company's financial and operational
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performance is provided in the Company's Annuald®epn Form 10-K for the year ended December 31028at has been filed with the SEC.

Pay Mix—Compensation packages for the named executiveeoffiemphasize at-risk, performanmsed elements. Fixed compensation elern
such as base salary, retirement benefits and eotirapensation are designed to be market compefitiv@urposes of retention, and to a lesser e
recruitment. However, it is intended that a largart of the named executive officers’ compensatiogeared to reward performance that gene
stockholder value.

For the Company's Chief Executive OfficBxed compensation elements such as salary, changension value and "all other compensat
comprised approximately 14% of his total 2010 conga¢ion. His atisk compensation linked to increasing stockhold&iue comprised approximat
86% of his total 2010 compensation. These at-fisknents include notransferable stock options granted at market pwicieh only increase in value if t
Company's share price increases after the graat(tia value ascribed to the options for purposesizulating percentages in this paragraph isgifae
date fair value calculated in accordance with ASIpi¢ 718, as further described in footnote (1) Summary Compensation Table on page i83houlc
be noted that options granted will only have vatughe extent the price of Amphenol stock on thie dd exercise exceeds the stock price on the giate)
The other at-risk compensation is incentive plamgensation which historically has required yearrexaar operating income growth before any amot
paid in addition to other considerations designednbtivate the Chief Executive Officer to generstieckholder value, and rewards the Chief Exec
Officer when Company revenues and operating incgnoav. For the Company's named executive officersa agroup, fixed compensation elem
comprised approximately 28% of total 2010 compeasawhile atrisk compensation comprised approximately 72% &dltd010 compensation. As w
the Chief Executive Officer, the fixed compensat@aments for the other named executive officectudte salary, change in pension value and "allr
compensation”, while the at-risk items include ti@msferable stock options and incentive plan campton linked to goals that encourage growl
revenues and operating income.

CEO Compensation-Mr. Norwitt's annual base salary at the beginnifi@@l1 was increased by 2.37% from $880,000 to ¥8@ Mr. Norwitt'
incentive plan target percentage pursuant to tid 20anagement Incentive Plan was increased from @0¥00%. In its deliberations about how to ac
these two elements of Mr. Norwitt's 2010 compewsatthe Compensation Committee considered the Coygaevenue, operating income, headce
number of facilities and the increasing complexifythe Company's business. During Mr. Norwitt'srfgaar tenure as President and more recent ten
Chief Executive Officer, the Company's annual rexenincreased by 44%, annual operating incomeaserkby 65%, total employees increased by
and the number of operating locations increase®%#6. The Compensation Committee also considerecatimeial base salary that had been pa
Mr. Loeffler as Chief Executive Officer and Presitief the Company, as well as the base salarytpaitiief executive officers of similarly sized coampe:
in the electronics manufacturing industry. As Moeffler transitioned from his executive role in tBempany, the Committee also considered the ineo
scope of responsibilities assumed by Mr. NorwitieTCommittee determined that it was appropriate¢cease Mr. Norwitt's compensation, but electe
place more of Mr. Norwitt's compensation tak". The Committee therefore only increased takry moderately while increasing his incentiven
payment potential. His actual potential 2011 Mamaget Incentive Plan payment could therefore rang 0% to 200% of his base salary in 2011 bast
fiscal year 2011 results.

Consistent with the methodology for caltimig incentive plan payments described in "PerfarceaBased Incentive Plans" above, the calculatidhe
incentive plan payment for Mr. Norwitt is the pratdwf his 2010 base compensation, multiplied byihéentive plan target percentage and his ince
plan multiplier. In 2010, the Company achieved rmegrowth of 26% and EPS growth of 54%.
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Based on calculations made using the rapgedded above the quantitative portion of Mr. Ndt's incentive plan multiplier in 2010 was calatdd tc
be 178%. This multiple was increased by the Comgtéars Committee to 180% for qualitative considemasi. His incentive plan payment pursuant tc
2010 Management Incentive Plan was $1,425,600esepting a product of his 2010 base salary of $8®0multiplied by his incentive plan tar
percentage of 90%, multiplied by his incentive phaaltiplier of 180%. This was 162% of his 2010 baa&ry as compared to a maximum possible pi
under the 2010 Management Incentive Plan of 180%s02010 base salary.

In May 2010, Mr. Norwitt was awarded 31@Q0fptions pursuant to the 2009 Option Plan witleaercise price of $42.99. The option award ref
the Board's confidence in his leadership. The awsaadso designed to further align Mr. Norwitt'seirest with the Company's stockholders to gendoaig-
term stockholder value.

In 2010, Mr. Norwitt was provided with cand driver services. The Company incurred expeasgsciated with this car and driver were $21,0T&
imputed value of compensation for Group Term Lifedrance provided to Mr. Norwitt in 2010 in exce§$50,000, net of employee payments, was $2
The Company continues to provide Mr. Norwitt withir @nd driver services and to contribute to hisupréerm Life Insurance in 2011.

Mr. Norwitt continues to participate in tpension plan, but his benefits under such penglan have been frozen as described inRkasion Pla
Backgroundcommencing on page 39. In 2010, Mr. Norwitt recdiee401(k) match of $12,250 and the Company madéribations to a nomualifiec
supplemental defined contribution plan (the "DC $ERon behalf of Mr. Norwitt in 2010 of $31,750. MMorwitt continues to participate in the 401
Plan and the DC SERP in 2011.

Other Named Executive Officer's CompensatioFor each of the other named executive officergletermining incentive plan payments and <
option awards for 2010, and base salary adjustnfen010 and 2011, the Committee considered erebutive's performance against individual goals
objectives. In the case of Ms. Reardon, the Coremittvaluated the overall performance of the Compawtyher contributions to that performance. Ir
case of Messrs. Anderson and Schneider, the Coeerettaluated their contributions to the performaamue results of the operating units over which
serves as Group General Manager. Mr. Loeffler didparticipate in the incentive plan and was noamled stock options in 2010.

Ms. Reardon. As Chief Financial Officer, Ms. Reardon is tGempany's principal financial officer. In Januar§12, Ms. Reardon's annual b
salary was increased by 3.04% from $574,500 to £B@R

Consistent with the methodology for caltinigincentive plan payments described in "PerfarceaBased Incentive Plans" above, the calculatighe
incentive plan payment for Ms. Reardon is the pobvai her 2010 base compensation, multiplied byiheentive plan target percentage and her ince
plan multiplier. In 2010, the Company achieved rexegrowth of 26% and EPS growth of 54%.

Based on calculations made using the rapgmsded above, the quantitative portion of MsaRkn's incentive plan multiplier in 2010 was cidtec
to be 178%. This multiple was increased to 180%gfalitative considerations. Her incentive planmpant pursuant to the 2010 Management Incentive
was $568,755, representing a product of her 205@ Isalary of $574,500 multiplied by her incentivanptarget percentage of 55%, multiplied by
incentive plan multiplier of 180%. This was 99%hafr 2010 base salary as compared to a maximumi®ssiyout under the 2010 Management Ince
Plan of 110% of her 2010 base salary.

Ms. Reardon's incentive plan target pe@gstpursuant to the 2011 Management Incentive Wémnincreased from 55% to 65% of her base al
salary in 2011 to reflect her promotion to ExecetVice President and an increase in certain redipititiss. Her actual potential 2011 Managen
Incentive Plan payment could therefore range frémt6 130% of her base annual salary in 2011 basdidcal year 2011 results.
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In May 2010, Ms. Reardon was awarded 12ZDd}ftions pursuant to the 2010 Option Plan witlexercise price of $42.99.

The imputed value of compensation for Grdepm Life Insurance provided to Ms. Reardon in @@1 excess of $50,000, net of employee payn
was $3,033. Ms. Reardon continues to participatbénpension plan, but her benefits under suchipemsan have been frozen as described inPiesior
Plan Backgrounccommencing on page 39. In 2010, Ms. Reardon redeaw01(k) match of $12,250 and the Company madgibations to the DC SEF
on behalf of Ms. Reardon in 2010 of $16,475. In2Ghe Company continues to contribute to Ms. RerliedGroup Term Life Insurance. She also conti
to participate in the 401(k) plan and the DC SERP(Q11.

Mr. Loeffler. After a 37 year career with the Company, antloddng the completion of an orderly transition oémaining manageme
responsibilities, Mr. Loeffler retired as Executi@hairman as of December 31, 2010. He continusgtee the Company as Chairman of the Board, a non
executive role. He has been Chairman of the Baamkdviay 1997.

As Executive Chairman, Mr. Loeffler's anhbase salary in 2010 was $600,000. In 2010, hendicparticipate in the 2010 Management Incentilee
and was not awarded any options.

The imputed value of compensation for Grdgpm Life Insurance provided to Mr. Loeffler in ZDin excess of $50,000, net of employee payrr
was $17,526. Commencing January 1, 2011, the Coynpattonger contributes to Group Term Life Insuraon behalf of Mr. Loeffler. Through the enc
2010, Mr. Loeffler continued to participate in thension plan described in tRension Plan Backgrouncbommencing on page 39. The increase in pe
value in 2010 for Mr. Loeffler was $527,200.

In 2010, Mr. Loeffler was provided with cand driver services. The Company incurred expeasssciated with this car and driver were $6,
Commencing January 1, 2011, the Company no longeiges Mr. Loeffler with car and driver services.

Upon his retirement as an employee as afeber 31, 2010, all of Mr. Loeffler's unvestediops vested. Of the 224,000 options which \
unvested at the time of his retirement, 80,000 amstivested pursuant to the terms of the optiontgramich provided that unvested options w
automatically vest on normal retirement. Vestinghef other 144,000 options was approved by thedopon his retirement to recognize the significam
longterm contribution of Mr. Loeffler to the Companyesvhis 37 year career. The net value to Mr. Loeffiethe vesting of these stock options
$2,625,120, calculated by multiplying the numbeppfions (144,000) by the difference between ther@se price ($34.55) and the closing market poit
December 31, 2010 ($52.78).

Mr. Anderson. In January 2011, Mr. Anderson's annual basasalas increased by 2.93% from $444,000 to $4%7,00

Consistent with the methodology for caltinigincentive plan payments described in "PerfaroceaBased Incentive Plans" above, the calculatighe
incentive plan payment for Mr. Anderson is the praidof his 2010 base compensation, multiplied tsyihcentive plan target percentage and his ince
plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qitiatite and qualitative factors described above rasdilte
in an incentive plan multiplier of 200%. His incimt plan payment pursuant to the 2010 Managemeeilive Plan was $488,400, representing the pr
of his 2010 base salary of $444,000 multiplied yihcentive plan target percentage of 55%, mudipby his incentive plan multiplier of 200%. Thigs
110% of his 2010 base salary, his maximum possilglentive plan payout for 2010.

Mr. Anderson's incentive plan target petage pursuant to the 2011 Management Incentive &atinues at 55% of his base annual salary in :
His actual potential 2011 Management Incentive Plan
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payment could therefore range from 0% to 110% stlaise annual salary in 2011 based on fiscal Y@k &sults.
In May 2010, Mr. Anderson was awarded 7Q,0ptions pursuant to the 2010 Option Plan witlexercise price of $42.99.

The imputed value of compensation for Grdepm Life Insurance provided to Mr. Anderson irl@0n excess of $50,000, net of employee payn
was $6,637. Mr. Anderson continues to participatéhe pension plan described in thension Plan Backgrouncommencing on page 39. The increas
pension value in 2010 for Mr. Anderson was $335,80@& Company continues to contribute to Mr. Andals Group Term Life Insurance in 2011.

Mr. Schneider. In January 2011, Mr. Schneider's annual batsysavas increased by 5.39% from $408,000 to $4BWD,0his increase was
recognition of Mr. Schneider's promotion to Seniare President and his assumption of additionalaiieyg responsibilities during 2010.

Consistent with the methodology for caltinigincentive plan payments described in "PerfarceaBased Incentive Plans" above, the calculatighe
incentive plan payment for Mr. Schneider is thedoct of his 2010 base compensation, multiplied isyitcentive plan target percentage and his inge
plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qitiatite and qualitative factors described above rasdilte
in an incentive plan multiplier of 200%. His incimt plan payment pursuant to the 2010 Managemeeinlive Plan was $448,800, representing the pr
of his 2010 base salary of $408,000 multiplied ksyihcentive plan target percentage of 55%, mudipby his incentive plan multiplier of 200%. Thigs
110% of his 2010 base salary, his maximum possilglentive plan payout for 2010.

Mr. Schneider's incentive plan target petage pursuant to the 2011 Management Incentive &latinues at 55% of his base annual salary iri.:
His actual potential 2010 Management Incentive Piayment could therefore range from 0% to 110%i®bhse annual salary in 2011 based on fiscal
results.

In May 2010, Mr. Schneider was awarded 0@ ,0ptions pursuant to the 2010 Option Plan witlexercise price of $42.99.

The imputed value of compensation for Grd@pm Life Insurance provided to Mr. Schneider 012 in excess of $50,000, net of employee bel
was $2,114. In 2010, Mr. Schneider received a 40hgch of $12,250. In 2011, the Company contirtoesontribute to Mr. Schneider's Group Term
Insurance. Mr. Schneider continues to participatihe 401(k) plan in 2011.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee consists ofettdigectors who are independent directors as defimeder the NYSE Listing Standards and
Company's Governance Principles. The Compensat@amn@ttee has undertaken a review of its Charteactires and procedures. A copy of the cu
Compensation Committee Charter is available onGbmpany's website at www.amphenol.com by clicking"imvestors"”, then "Governance" and t
"Compensation Committee Charter".

The Compensation Committee reports thhag reviewed and discussed the Compensation Disou$sAnalysis with management. Based on
review and discussion, the Compensation Commitéseracommended to the Company's Board of Diretiatsthe Compensation Discussion & Anal
be included in this 2011 Proxy Statement and thenFD-K for the year ended December 31, 2010 fiét the SEC on February 28, 2011.

Compensation Committee
John R. Lord, Chairman
Edward G. Jepsen
Andrew E. Lietz

Compensation Committee Interlocks and Insider Parttipation

During 2010, Messrs. Jepsen, Lietz, Lord 8ecord served on the Compensation Committee. Nbkkessrs. Lietz, Lord or Secord is or formerlys
an employee or officer of the Company. Effectivaulry 1, 2010 Mr. Secord resigned from the Compems&ommittee and Mr. Jepsen was appointt
the Compensation Committee. Mr. Jepsen was aementtive employee from January 2005 through hiseraent in December 2006. Prior ther
Mr. Jepsen served as an executive officer of the@@my from May 1989 through October 2004 and aiseztthr from 1989 through 1997. Mr. Jepsen i
independent director as defined under the NYSErgsStandards and the Company's Governance Prscipr. Loeffler and Mr. Norwitt are the ol
officers or employees of the Company who servetherBoard during 2010. Mr. Loeffler and Mr. Norwdib not serve on the board of directors of anyn
company.
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SUMMARY COMPENSATION TABLE

The following table summarizes the totainpensation provided by the Company to the namedutixe officers during 2008, 2009 and 2010. W

setting total compensation for each of the namedtetive officers, the Compensation Committee casidally sheet information including the total reum
compensation, including equity and non-equity bazedpensation, for all executive officers of thenfpany, including the named executive officers.

@

@

©)]

All

Year Bonus Stock Cgang.e in Other
Name and Principal Position Salary Awards Option Non- v :ansmnd Compen- Total
$) 6] Awards  Equity Na ue a'l‘. $)
%) ($)(1) Incentive o?qga 1= sation
Plan e )@
Compen- Deferred
sation Compensa-
6] tion
Earnings
($)@3)
R.A. Norwitt 201C 880,00( 0 n/a 4,550,801 1,425,601 8,80C 67,12¢ 6,932,32!
President & CEC 200¢ 683,33¢ 0 n/a 5,332,80 0 7,00C 78,14¢ 6,101,27!
200¢  562,50( 0 n/a 2,956,000 337,50( 1,40C 63,49: 3,920,89:
D.G. Reardor 201C  574,50( 0 n/a 1,761,600 568,75¢ 119,20 31,75¢ 3,055,81:
Executive Vice President & CF 200¢ 555,08 0 n/a 2,222,000 0 98,90 45,75( 2,921,73:
200¢  548,00( 0 n/a 1,773,600 301,40( 23,30C 44,29¢ 2,690,591
M. H. Loeffler(5) 201C  600,00¢ 0 np/a 262512 0 527,200 23,92t 3,776,241
Executive Chairma 200¢  800,00( 0 nla 0 0  655,90( 34,65: 1,490,55:
200¢ 1,115,001 0 nla 0 947,75( 469,20( 48,557 2,580,50°
G.A. Andersor 201C 444,00( 0 np/a 1,056,961 488,40( 335,80( 6,637 2,331,79
Senior Vice Presidet 200¢ 429,417 0 n/a 1,222,100 0 430,60( 4,17¢ 2,086,29.
200¢€  424,00( 0 n/a 1,034,600 186,56¢ 271,60( 4,11¢ 1,920,88.
R. Schneider(* 201C  408,00( 0 n/a 1,056,961 448,80( 0 14,36 1,928,12.
Senior Vice Presidet 200¢  395,00( 0 n/a 1,222,10 0 0 13,747 1,630,84

With respect to Ms. Reardon and Messrs. Norwittdénson and Schneider, the amounts in this colurectehe aggregate grant date fair value compineatcordance with ASC Topic 718
awards granted in the fiscal years ended Decenthe20®8, 2009 and 2010. Assumptions used in thrulzion of these amounts are included in Note 8+ifgfStockBased Compensation to
Company's consolidated financial statements foffitieal year ended December 31, 2010 except thed af the SEC require that the amounts shownigntéble and its footnotes exclude the im
of assumed forfeitures, if any, related to serliased vesting conditions. The amounts in this coldm not correspond to the actual value that masebegnized by the named executive offi
when any such option awards are actually exercidedLoeffler was not awarded any options in 202809 or 2010. With respect to Mr. Loeffler, the ambin this column for the year 2C
reflects the net value, computed as of Decembe2®10 related to the vesting of 144,000 stock aystias approved by the Board upon his retiremer.neh value to Mr. Loeffler was calculatec
multiplying the number of options (144,000) by thiflerence between the exercise price ($34.55)thadlosing market price on December 31, 2010 @H2.

None of the named executive officers received nguitg incentive compensation for 2009. The Nequity Incentive Plan Compensation for 2010 and8208spectively, for all plan participar
including the named executive officers was paidanuary 2011 and 2009, respectively. See "PerfareBased Incentive Plans" on page 24.

In 2006, the Company amended its Pension Planrfgl&ees of Amphenol Corporation (the "Pension Blay freezing accruals effective December 31, 2fif6&ertain personnel below the
of 50 and/or with certain years of service with tBempany. Simultaneously, the Company implementaegl@yer contributions to the Amphenol 401(k) Plardao a related nogualifiec
supplemental defined contribution plan (the "DC $ERfor those same individuals. Beginning in 200, Norwitt and Ms. Reardon are no longer accruamy additional benefits under
Pension Plan. Notwithstanding that their pensiomefies were frozen effective December 31, 2006rethveas a change in pension values for Ms. Rearddrivia. Norwitt of $119,200 and $8,8!
respectively, because of changes in actuarial gssoms in 2010 as compared to 2009. The increaperision value for each of Ms. Reardon and Mr. Newnepresents the increase in the actu
present value of their respective benefits underRtansion Plan using the interest rate and moradisumptions consistent with those used in the NB+Benefit Plans and Other Postretiren
Benefits to the financial statements included i @ompany's 2010 Annual Report on FormKLMr. Loeffler accrued additional benefits undkee tPension Plan in 2010, but does not receir
employer contribution under the Amphenol 401(k)rPt@r does he participate in the DC SERP. Mr. Asdiercontinues to accrue additional benefits unigePension Plan but does not receiv
employer contribution
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under the Amphenol 401(k) Plan nor does he pagteifn the DC SERP. Mr. Schneider does not padteip the Pension Plan or the DC SERP, but daesvean employer contribution under
Amphenol 401(k) Plan. Employer contributions to 484 (k) Plan and DC SERP are included as compemsatider the "All Other Compensation" column.

(4) "All Other Compensation” consists of the following:
Name Year 'mp‘;tedccompl_e.?saﬁon Car & 401(K) DCSERP  Total
orl roup Lite Driver Company Company $)
: nsurance ($) Contribution ~ Contribution
in excess of $50,000 Net ©) ©)

of Employee Payments

®

R.A. Norwitt 201C 2,052 21,07: 12,25( 31,75( 67,12¢
200¢ 1,58( 25,52¢ 12,25( 38,79: 78,14¢
200¢ 1,161 23,03! 11,50( 27,80( 63,49:
D.G. Reardor 201(C 3,03¢ 0 12,25( 16,47¢ 31,75¢
200¢ 2,92¢ 0 12,25( 30,57« 45,75(
200¢ 1,88: 0 11,50( 30,918 44,29¢
M.H. Loeffler 201C 17,52¢ 6,40( 0 0 23,92¢
200¢ 23,62: 11,02( 0 0 34,65:
200¢ 17,268 31,29: 0 0 48,557
G.A Andersor 201(C 6,637 0 0 0 6,637
200¢ 4,17¢ 0 0 0 4,17¢
200¢ 4,11¢ 0 0 0 4,11¢
R. Schneider 201C 2,114 0 12,25( 0 14,36¢
*
200¢ 1,497 0 12,25( 0 13,743
(5) In 2010, Mr. Loeffler continued to serve as the @amy's Executive Chairman, an executive officeiitmsfrom which he retired on December 31, 2018.H4s served as the Company's Chai

of the Board since 1997, a position he continudwtd.
* Prior to 2009, Mr. Schneider had not been a nammedtive officer and, therefore, only compensatidormation for 2010 and 2009 appears in thesestabl
Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Cpidwides that public companies cannot deduct itecampensation paid to the principal executivécef
and certain other executive officers in excesslofrfilion per year. However, certain performarizsed compensation is not subject to such limitafide
Company's 2009 Executive Incentive Plan compenséatoperformance-based and is designed and isdateto qualify for such performanbase:
deductibility exception.

Employment Agreements

In conjunction with accepting each stockimpaward, the named executive officers becomety pa a management stockholder's agreement wé
Company which contemplates, among other thing$,aharminated employee may be paid, at the Compaliscretion, fifty percent of base salary in
form of salary continuation following his/her temation for up to two years, in exchange for a fionmdertaking from the terminated employee n¢
compete with the business of the Company.

Prior to his retirement, Mr. Loeffler had amployment letter agreement with the Companydddtarch 22, 1999. At the time of his retirement
waived any rights he may have had pursuant tcetfpisement.

Except as set forth above, Ms. ReardonMesisrs. Norwitt, Anderson and Schneider are ndigsato any employment agreements with the Company.

Stock Option Plans

The employee stock option plan is admingteby the Compensation Committee of the Board. Tmenpensation Committee will consi
recommendations of the Chief Executive Officer atfter senior

34




Table of Contents

management employees of the Company and deterhose employees of Amphenol and its subsidiarieswilidoe eligible to receive options, the num
and the terms and conditions of each option gtaetform of the option agreement and any conditiomghe exercise of an option award. While opt
remain outstanding under the 2000 Stock PurchadeOgmion Plan for Key Employees of Amphenol and sidilaries (the "2000 Option Plan”), the ¢
plan pursuant to which employees currently may fla@tgd stock options is The 2009 Stock PurchaseOguin Plan for Key Employees of Amphenol

Subsidiaries (the "2009 Option Plan"). The 2009i@pPlan was approved by stockholders at the 20@ual Meeting. The terms of the 2009 Option |
and the terms of the 2000 Option Plan are subsignitlentical. SeéStock Option Plansbn page 26. These plans provide that only goalified option
as defined in Section 422 of the Internal RevenadeCand purchase stock as defined in the optiamspizay be granted. No options can be granted ¢
than the fair market value of the Company's Comi8totk on the date of the grant. The Company isabt¢ to grant any restricted stock awards, ¢
appreciation rights, dividend equivalent rightsifpenance units, performance shares or any otlvekstased grants other than ngualified options und:
the option plans, and stockholder approval is megiufor any further material amendments. Optionrdwaest in equal annual installments over a figar
period and have a tgrear term. In the event of a death or disability ¢&fined in the plans), assuming the minimum servequirements have b
satisfied, a participant will immediately vest ith @utstanding options. Vesting for all option gteamade prior to 2007 would be accelerated autaalgl
upon retirement at age 65, assuming the minimumicgerequirements have been satisfied. For optivards made since the beginning of 2007,
Committee has discretion to allow vesting of ungdsbptions following termination of employment digeretirement at age 65 or older or follow
termination of employment due to retirement at 8§eor older with at least ten years of employmeithwihe Company. Vesting stops under most ¢
termination situations.

A total of 2,529,500 options were grantedier the 2009 Option Plan in May 2010 at an exerpisce of $42.99 to 351 employees of the Com
including the named executive officers.

Of the 16,000,000 shares of Common Stoskrked for issuance pursuant to the 2009 Option, Rl@,176,100 shares are available for future a
grants as of April 1, 2011. The 2009 Option Plamits the number of options that may be grantechioane participant to not more than 3,000,000 oyt
On April 1, 2011 the market value per share of Camrtock was $52.41 (determined by reference tocktbging price listed on the New York St
Exchange, Inc. Composite Tape.) The exercise mficke 5,823,900 options outstanding as of Apri2a11 under the 2009 Option Plan range from $:
to $53.41. The exercise prices of the 5,942,67Doptoutstanding as of April 1, 2011 under the 20@8ion Plan range from $10.05 to $49.56.

Repricing of Options/Granting of SARs

During the last fiscal year, the Company widt reprice any options nor did it grant any SARse Company's 2000 Option Plan and 2009 Optian
do not provide for the granting of SARs or any otsieck based grants.
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GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2010

Estimated Possible Payout Estimated Future Payouts All
Under Non-Equity Incentive Under Equity Incentive Other
Plan Awards(1) Plan Awards Stock .
Awards: Al Exercise
Grant oth Full
Name Date Number Ot '®' orBase  Grant
A ptlc(;n. Price of Date
of Nwarbs. Option Fair
Threshold Target Maximum  Threshold Target Maximum  Shares ur;]f er  Awards Value
($) %) %) of Stock Securities ($/sSh) ($)(2)
or Units Under-
lying
#) Options
#)

R.A.

Norwitt 1/22/1( 0 792,00( 1,584,001 n/a n/a n/a n/a n/e n/e n/e
5/27/1( n/e nle n/e n/a n/a n/a n/a 310,00( 42.9¢ 4,550,801

D.G.

Reardol 1/221( 0 31597! 631,95( n/a n/a n/a n/a n/e n/e n/e
5/27/1( n/e n/e n/e n/a n/a n/a n/a 120,00( 42.9¢ 1,761,601

M.H.

Loeffler 1/22/1( 0 0 n/a n/a n/a n/a n/e n/e n/e
12/31/1( n/e nle n/e n/a n/a n/a n/a n/e nle  2,625,12(3)

G.A.

Andersol  1/22/1( 0 244,20( 488,40( n/a n/a n/a n/a n/e n/e n/e
5/27/1( n/e n/e n/e n/a n/a n/a n/a 72,000 42.9¢ 1,056,961

R.

Schneic 1/22/1( 224,40( 448,80( n/a n/a n/a n/a n/e nle nle
5/27/1( n/e nle n/e n/a n/a n/a n/a 72,000 42.9¢  1,056,96!

1) The amounts in this column reflect the possibleopéy under the Company's 2010 Management InceRtave The 2010 Management Incentive Plan is aeiyedr plan witl
a singleyear performance measure that became final andtiefewhen approved by the Company's Board of Damscin January of 2010 and terminated Decembe2G10
The nonequity incentive plan compensation for 2010 forpéin participants including the named executiviicefs was paid in January 2011. Amounts paid ®rthme
executive officers are indicated in the Summary @ensation Table on page 33.

) The amounts in the column titled Full Grant Datér Ralue reflect the full grant date fair value thie option awards granted on May 27, 2010 calcdlateaccordance wi
ASC Topic 718. Assumptions used in the calculatérthese amounts are included in Note 8—Equitycié®ased Compensation to the Company's consolidateshdia
statements for the fiscal year ended December@®IQ thcluded in the Company's Annual Report on FbéHK, except that rules of the SEC require that thewmts shown i
this table and its footnotes exclude the impaassfumed forfeitures, if any, related to serviceelagsting conditions. The amounts reflected is dolumn for the 2010 opti
grants do not correspond to the actual value tlzgt lo@ recognized by the named executive officemnthese options are exercised.

(3) This amount reflects the net value, computed d&3emember 31, 2010 related to the vesting of 1449066k options owned by Mr. Loeffler as approvediy Board upon h

retirement. The net value to Mr. Loeffler was cédted by multiplying the number of options (144,p@§ the difference between the exercise price @4and the closir
market price on December 31, 2010 ($52.
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OUTSTANDING EQUITY AWARDS AT 2010 FISCAL YEAR END

Name Option Awards(1) Stock Awards(2)
Number Equity
of Market Equity Incentive
Shares o1 Value of Incentive Plan
Number of Number of Equity Shares Plan Awards:
Securities Securities Incentive Option Option Units of or Awards: Market or
Underlying Underlying Plan Exercise Expiration Stock Units of ~ Number of Payout
Unexercise(  Unexercised Awards: Price Date That Stock Unearned Value
Options Number of (%) Have Not That Shares, of
Options #) Securities Have Units Unearned
# Unexercisable  Underlying Vested Not or Other Shares,
Exercisable Unexercise( # Vested Rights That Units, or
($) Other
Unearned Have Not Rights
Options Vested That Have
#) #) Not Vested
%)
A. Norwitt 24,00( 0 n/a 10.045( April 14, 201% n/a n/a n/a n/a
48,00( 0 n/a 15.092! Nov. 16, 201 n/a n/a n/a n/a
52,00( 0 n/a 18.395( April 11, 201¢ n/a n/a n/a n/a
54,40( 13,60((3) n/a 26.805( May 23, 201 n/a n/a n/a n/a
72,00( 48,00((4) n/a 34.550( May 23, 201 n/a n/a n/a n/a
80,00( 120,00((5) n/a 45.950( May 21, 201 n/a n/a n/a n/a
96,00( 384,00((6) n/a 32.010( May 20, 201 n/a n/a n/a n/a
0 310,00(7) n/a 42.990( May 26, 202!
D.G.
Reardor 60,00( 0 n/a 15.075( April 15, 201« n/a n/a n/a n/a
40,00( 0 n/a 16.775( Oct. 18, 201 n/a n/a n/a n/a
100,00( 0 n/a 18.395( April 11, 201¢ n/a n/a n/a n/a
96,00( 24,00((3) n/a 26.805( May 23, 201 n/a n/a n/a n/a
66,00( 44,00((4) n/a 34.550( May 23, 201 n/a n/a n/a n/a
48,00( 72,00((5) n/a 45.950( May 21, 201 n/a n/a n/a n/a
40,00( 160,00((6) n/a 32.010¢( May 20, 201! n/a n/a n/a n/a
0 120,00¢(7) 42.990( May 26, 202! n/a n/a n/a n/a
M.H.
Loeffler 400,00( 0 n/a 18.395( April 11, 201¢ n/a n/a n/a n/a
400,00( 0(8) n/a 26.805( May 23, 201 n/a n/a n/a n/a
360,00( 0(9) n/a 34.550( May 23, 201 n/a n/a n/a n/a
G.A.
Andersor 70,00( 0 n/a 18.395( April 11, 201 n/a n/a n/a n/a
64,000 16,00((3) n/a 26.805( May 23, 201 n/a n/a n/a n/a
43,20( 28,80((4) n/a 34.550( May 23, 201 n/a n/a n/a n/a
28,00( 42,00((5) n/a 45.950( May 21, 201 n/a n/a n/a n/a
22,00( 88,00((6) n/a 32.010¢( May 20, 201! n/a n/a n/a n/a
0 72,00((7) n/a 42.990( May 26, 202! n/a n/a n/a n/a
R.
Schneide 28,80( 43,20((5) n/a 45.950( May 21, 201 n/a n/a n/a n/a
22,00( 88,00((6) n/a 32.010¢( May 20, 201! n/a n/a n/a n/a
0 72,00((7) n/a 42.990( May 26, 202! n/a n/a n/a n/a
1) All options currently outstanding vest at a rate20% per year over the first five years of the year option term, subject to certain exceptionsstvg of all unvested optio
would be accelerated upon death or disability efdption awardee. Vesting for all option grants enpdor to 2007 would be accelerated automatiaatign retirement at a
65. The Compensation Committee of the Board of dnes also has the discretion to allow vesting thfeo unvested options following termination of eoywhent due t
retirement at age 65 or older or following termioatof employment due to retirement at age 55 dewoWith at least ten (10) years of employment wlith Company. Vestir
stops immediately and all such unvested optionsarematically forfeited upon termination of actployment under most other termination situations
) No stock awards are contemplated or provided foleutthe Company's stock option plans or any otheer @dministered by the Company.
?3) Of this unvested portion of stock options, 100%adBeduled to vest on May 24, 2011.
4) Of this unvested portion of stock options, 50%cisesiuled to vest on each of May 24, 2011 and MayQ42.
(5) Of this unvested portion of stock options, 33%cisesluled to vest on each of May 22, 2011, May P222and May 22, 2013.
(6) Of this unvested portion of stock options, 25%cisesiuled to vest on each of May 21, 2011, May R122May 21, 2013 and May 21, 2014.
@) Of this unvested portion of stock options, 20%cisesluled to vest on each of May 27, 2011, May R122May 27, 2013, May 27, 2014 and May 27, 2015.
(8) Vesting of 80,000 of 400,000 of these options waekerated automatically on December 31, 2010 Worioeffler's retirement pursuant to the termshef option plan.

9) Vesting of 144,000 of 360,000 of these optionsfdBexember 31, 2010 was approved by the Board mimection with Mr. Loeffler's retirement on DecemBér 2010.
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OPTIONS EXERCISED AND STOCK VESTED FOR THE 2010 FISCAL YEAR

Option Awards Stock Awards(1)
Name Number of Shares Value Realized or Shares Number of Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
(#)(1) %) #) %)
R.A. Norwitt 19,20( 701,92¢ n/a n/a
D. G. Reardot 0 0 n/a n/a
M.H. Loeffler 400,00( 15,319,68 n/a n/a
G.A. Andersor 137,00( 5,013,22 n/a n/a
R. Schneide 0 0 n/a n/a

Q) No stock awards are contemplated or provided fateurthe Company's stock option plans or any otlen pdministered by tl
Company.
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PENSIONS AND DEFERRED COMPENSATION
Pension Plan

Pension Plan Background. Through December 31, 2006, the only retirenbemtefit funded by the Company was its pension faior to 1998, th
Company and its U.S. subsidiaries maintained esgptrate defined benefit pension plans coveringtanbally all employees of Amphenol Corpora
and its U.S. subsidiaries. Effective December 3B7] these pension plans were merged into the &eRan for Employees of Amphenol Corporation
"Plan"). The prior formulas for calculating pensibenefits for employees from different operatioreravretained in different sections of the Plan. tAé
named executive officers participate in and theingion benefits are calculated under the Ampheftat Bection, the LPL Plan Section, or the Sic
Salaried Plan Section of the Plan. Non-employeectiirs do not participate in the Plan.

In 2006, the Company amended the Plan egzfng accruals effective December 31, 2006 fotazempersonnel (referred to herein as the "non-
grandfathered participants"). Simultaneously, tlen@any implemented employer contributions to thepAenol 401(k) Plan and to a related rgpradifiec
supplemental defined contribution plan for these-gmandfathered participants. Prior to 2007, the Camypdid not make any contributions to the Amph
401(k) Plan and the Company did not have a relatedqualified supplemental defined contributionrpla

Nongrandfathered participants are salaried employéeésrphenol Corporation or one of its U.S. subsidigrparticipating in the Plan who are
"grandfathered participants”. "Grandfathered pgréiots” are all salaried personnel of Amphenol ©caifion or its U.S. subsidiaries participatinglie Plai
who as of December 31, 2006 were either: (i) agera@lder with 15 or more years of service or\{ijo had 25 or more years of service. Of the fivenec
executive officers, (i) Messrs. Loeffler and Andsrsare the only grandfathered participants, (i) Reardon and Mr. Norwitt are narandfathere
participants and (iii) Mr. Schneider is not and hasbeen a participant.

Mr. Loeffler was a grandfathered participamo continued to accrue benefits under the Prahthe related Supplemental Employee Retirememt
(the "SERP") (see Supplemental Employee RetirerRéar on page 41), through his retirement at Dece®be2010. He will not accrue further bene
under the Plan or the SERP. Other grandfathereiicipants, including Mr. Anderson, will continue &zcrue incremental benefits under the Plan an
related SERP and will continue to be eligible totipgpate in the Amphenol 401(k) plan with no emy#o contributions. Additional benefit accruals fam-
grandfathered participants in the Plan ceased tefeedanuary 1, 2007. The Plan freeze for gosndfathered participants, including Mr. Norwitid
Ms. Reardon, does not affect any retirement bepafited by such non-grandfathered participantsruhéePlan prior to January 1, 2007.

The Company has a policy that prohibitsitire extra years of credited service under the.Pla

General Provisions of the Plan for Salarieahployees. The Plan provides for annual pensions to aedalaried employees who complete five y
of service with the Company. The normal retiremdaie under the Plan is the first day of the montlofiing a participant's 6% birthday. A participar
may also retire as of the first day of any monthsaguent to the participant's $5birthday and completion of ten years of serviamyéver, a participan
normal retirement benefit is reduced by as much(8s if payment of retirement benefits commencesugarly retirement. Retirement benefits are pa
the form of a life annuity (generally a reducedjand survivor annuity for married participants).

Details About the Amphenol Plan SectionThe Company is required to make all contrimgicmecessary to provide benefits payable unde
Amphenol Plan Section of the Plan. No participanttdbutions are required or permitted.

Retirement benefits are calculated basefinah average pensionable compensation which imel@ under the Amphenol Plan Section of the Pk
the participant's highest average annual total @sation from the Company and its participatingsitims or affiliates, excluding bonuses and inom
plan payments, during any five consecutive yearseofice with the Company or its participating
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divisions or affiliates during the ten calendarngeaf service preceding the participant's termoratf employment. The annual normal retirement biefor
a participant in the Amphenol Plan Section of thenFs equal to the greater of: (i) 1.1% of thetiggrant's final average pensionable compens
multiplied by the participant's years of creditedvice or (i) 1.8% of the participant's final asge pensionable compensation multiplied by theigiaaint's
years of credited service not in excess of 25 (b¥oykars in excess of 25) reduced by 2% of theigiaant's estimated annual social security be
multiplied by the participant's years of creditedvice not in excess of 30. In 2010, Messrs. Ndrand Loeffler were the only named executive officie
the Amphenol Plan Section of the Plan, althoughMNnwitt's benefit was frozen as of December 3080

Mr. Loeffler met the age and service reguients for normal retirement under the Amphenoh Baction during 2009. He retired as of Decembe
2010 and has elected to receive his benefits iriaime of a 100% joint and survivor annuity. His ntlolly retirement benefit equals $6,761 from the Riac
$18,363 from the SERP.

Details About the LPL Plan Section.Prior to January 1, 2000, participants in tfLPlan Section of the Plan were required to malkgributions t
the Plan. Since January 1, 2000, no participantricanions are required or permitted.

Retirement benefits are calculated basefinah average pensionable compensation which imel@ under the LPL Plan Section of the Plan a:
participant's highest average annual total compgiEms&rom the Company and its participating divigsoor affiliates, including bonuses and incentilen
payments, during any five consecutive years ofiserwith the Company and its participating divisar affiliates during the ten years of servicecpaing
the participant's termination of employment. Thawal normal retirement benefit for a participanthie LPL Plan Section of the Plan is equal to 2%he
participant's final average pensionable compensatialtiplied by the participant's years of credisstvice not in excess of 25 less 2% of the pasiui':
estimated annual social security benefit multipligdhe participant's years of credited servicein@xcess of 25. In 2010, Ms. Reardon was the palye:
executive officer in the LPL Plan Section of tharRlalthough her benefits were frozen as of Decei®be2006.

Details About the Sidney Plan Salaried 8ect The Company is required to make all contrigimecessary to provide benefits payable unds
Sidney Salaried Section of the Plan. No particigamitributions are required or permitted.

Retirement benefits are calculated basetinah average pensionable compensation which ismel@ under the Sidney Salaried Section of the Rk
twelve times the participant's highest average higribtal compensation from the Company and itdigigating divisions or affiliates, including bores
and incentive plan payments, during any sixty consee months of service with the Company and #stipipating divisions or affiliates during t
120 months of service preceding the participaetsiination of employment. The annual normal reteatrbenefit for a participant in the Sidney Sakd
Section of the Plan is equal to the greater of2.(Qp6 of the participant's final average pensioealdmpensation multiplied by the participant's geal
credited service not in excess of 25 (0.5% for yearexcess of 25) reduced by 2% of the participagtimated annual social security benefit muéigpby
the participant's years of credited service naxoess of 25 or (ii) $8 plus 0.75% of the partiaifmfinal average pensionable compensation migtpby
the participant's years of credited service nabioess of 30. In 2010, Mr. Anderson was the onine executive officer in the Sidney Salaried Sectt
the Plan.

Mr. Anderson's Retirement Benefit AssurilegElects Early Retirement. Mr. Anderson meets the age and service reqeinesifor early retireme
under the Sidney Salaried Plan Section. If Mr. Asda were to have elected early retirement as ceBer 31, 2010, he could have elected to recés
accrued benefit starting at age 65 or a reducedflta@@mmencing as of his retirement date. The cedubenefit would be equal to the benefit that
otherwise be payable at his normal retirement (8653 per month payable from the Plan and $16pE3month payable from the SERP), reduce
1/180™ for each of the first 60 months and by 1/86@or each of the months more than 60 by which
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Mr. Anderson's hypothetical early retirement datecpdes his normal retirement date (i.e. 59 montbsing this formula, Mr. Anderson's early retirart
benefit if he had elected early retirement as afédeber 31, 2010 would have been $6,489 per monthhta from the Plan and $11,046 per month pa

from the SERP.

Supplemental Employee Retirement Plargection 415 of the Internal Revenue Code 06128 amended (the "Internal Revenue Code"), cily
limits the maximum annual benefit which may be pmiciny employee from a taqualified plan to $195,000 in 2010 and 2011. Secfiol(a)(17) of th
Internal Revenue Code currently limits the amount@mpensation taken into account under agaalified plan to $245,000 in 2010 and 2011. T
limitations continue to be subject to future adjusht. The Company sponsors a SERP which formadlyiges for the payment of the portion of an an
pension which cannot be paid from the Plan as @tre§the Internal Revenue Code limitations ddsedi above. Final average pensionable compen:
under the SERP, however, is limited to 3.33 tintes $ection 401(a)(17) limitation beginning with Z0Pensionable compensation ($500,000 for y

before 2007).

Pension Benefits for the 2010 Fiscal Year

Name Plan Name

Number of Years of
Credited Service

()

Present Value of
Accumulated Benefit

$)@

Payments During
Last Fiscal Year

(%)

Pension Plan 3.C
for

Employees o

Amphenol

Corporation—

Amphenol

Plan Sectior

R.A. Norwitt(3)

32,60(

0

Amphenol 3.C
Corporation

Supplementa

Employee

Retirement

Plan

10,90(

D.G. Reardon Pension Plan 17.t
for

Employees of

Amphenol

Corporation—

LPL Plan

Section

377,70(

Amphenol 17.t
Corporation

Supplemental

Employee

Retirement

Plan

359,40(

M.H. Loeffler Pension Plan 37.C
for

Employees o

Amphenol

Corporation—

Amphenol

Plan Sectior

1,075,10!

Amphenol 37.C
Corporation

Supplementa

Employee

Retirement

Plan

2,919,901

G.A. Anderson Pension Plan 36.2

963,10(



for
Employees of
Amphenol
Corporation—
Sidney
Salaried Plan
Section

Amphenol 36.2 1,639,60!
Corporation

Supplemental

Employee

Retirement

Plan

R. Schneider(4 n/a n/e n/a

nle
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Q) Computed as of December 31, 2010, the same PeR&onmeasurement date used for financial staterepotting purpos¢
with respect to the Company's audited 2010 findret@ements. Credited service was frozen as okbéer 31, 2006 fi
Ms. Reardon and Mr. Norwitt.

2) Computed as of December 31, 2010, the same PeRkommeasurement date used for financial statenepotting purpost
with respect to the Company's audited 2010 findrst&tements. Calculation of present value refle&SB ASC Topic 71!
"Compensation Retirement Benefits", expense assangpdescribed in Note 10Benefit Plans and Other Postretiren
Benefits to the Consolidated Financial Statememthé Company's 2010 Annual Report on Form 10-K.

(3)  Although Mr. Norwitt had been employed with the Guany or its subsidiaries for eight years as of Ddwer 31, 2006 whe
his credited service was frozen, he has only 3dsyef credited service in the Plan and the SERBr & becoming direct
employed by Amphenol Corporation and joining tharPand the SERP, Mr. Norwitt was employed by Ampthé&tast Asii
Limited, a Hong Kong subsidiary of the Company.

4) Mr. Schneider does not participate in and has npadicipated in any Company sponsored pensiorsplan

Pension Plan and 401(k) Plan.Prior to December 31, 2006, none of the nanxedgive officers participated in a Company spoedaroneualifiec
defined contribution or other deferred compensagitam. Prior to December 31, 2006, all salariecspenel of Amphenol Corporation and its subsidi:
which participate in the Plan had a retirement ineqrogram consisting of: (i) eligibility to paipate in the Plan and (ii) the Company's qualifed.(k;
savings plan, for which the Company did not make @mntributions (the "Amphenol 401(k) Plan™).

In 2006, the Company amended this retirérimmome program by freezing accruals under tha Bffective December 31, 2006 for ngrandfathere
participants and simultaneously implementing emglogontributions to the Amphenol 401(k) Plan fomsgyandfathered participants. Grandfathi
participants continue to accrue incremental bemefitder the Plan and to be eligible to participatehe Amphenol 401(k) plan with no emplo
contributions to the Amphenol 401(k) Plan.

As part of these changes to the retirenteadme program, commencing January 1, 2007, grandfathered participants, including Ms. Reardod
Mr. Norwitt, are provided a Company contributiontteir Amphenol 401(k) Plan accounts equal to 2%hefr covered earnings. No employee contribt
is required for this 2% Company contribution. C@ceearnings include base salary and incentive ptampensation. In addition, the Company mat
100% of the norgrandfathered employee's first 3% contribution it covered earnings to his or her Amphenol 40Klgn account, including t
accounts of Ms. Reardon and Mr. Norwitt. During tingt four years of a participant's employmenthwttie Company, the employer allocation vests 258
year for each year of service. After four full yearf employment with the Company, the employercaitmn is fully vested historically and on a gc
forward basis.

The Company also sponsors a non-qualifiggblemental defined contribution plan, or DC SERfRctive January 1, 2007. Under the DC SERP, non:
grandfathered participants, including Ms. Reardnd Mr. Norwitt, are credited with a 5% employeroaktion on compensation in excess of the Int
Revenue Code Section 401(a)(17) limit, subject testing schedule that requires the participardaimplete five full years of service with the Comp
before the employee is entitled to the accountrizaavhich begins accumulating when employment conwe® Compensation for this purpose is curr
limited to 6.66 times the Internal Revenue CodetiBeel01(a)(17) limit. Eligible employees, includitMs. Reardon and Mr. Norwitt, are also permitta
defer a portion of compensation in excess of thgimam amount that he or she is allowed to defay his or her Amphenol 401(k) Plan account intodr
her DC SERP account. A participant's election teideompensation is made prior to the beginningasfh year, and is binding for the applicable y&he
participant concurrently selects the timing of dhistribution of their deferred compensation. Disfitions may occur upon termination of employn
(including retirement or disability) or upon a sifiecl future date while still employed (an "service distribution™), as elected by the partiaip&ach year
deferrals may have a separate distribution elecbistributions payable upon termination of empl&mmmay be elected as (i) a lump sum cash
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payment or (ii) a series of annual cash installm@atyable over a designated term between two &eeériyears. Irservice distributions may be electec
the participant as a single lump sum cash paymeint annual cash payments over a term between hadiieen years, in either case beginning notiex
than January of the year following the calendar yg#ahe deferral. However, when no election regagdhe form of distribution is made, the distriiom
will be a lump sum. When the executive is a "keyplaypee" for purposes of Section 409A of the IntéRavenue Code, any distribution payable on acc
of termination of employment will not occur untifter six months following termination of employmeifthe named executive officers would be
employees for this purpose. Compensation deferyedabticipants and any matching contributions mbhgeahe Company are credited to a bookkee
account that represents the Company's unsecurégiattbh to repay the participant in the future. tRgrants elect to allocate deferred and matc
contributions among one or more hypothetical inmestt options. Participants can change hypothetieaistment options at their discretion, except tuat
called "round-trip" transactions (i.e., trading rfroone fund to another, and then back to the origimad within 30days) are not permitted. Eligit
compensation permitted to be deferred under theésBRP program includes base salary and non-equigntive plan compensation.

Nonqualified Deferred Compensation for the 2010 Fisal Year

Name Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Last ~ Withdrawals/ Balance at Last
Last Fiscal Year Last Fiscal Year Fiscal Year Distributions Fiscal Year-End
(%) ($)(1) ($)(2) (%) $)E)
R.A.
Norwitt 32,11( 31,75( 33,831 n/e 252,25
D.G.
Reardol 17,25¢ 16,47¢ 37,20¢ n/e 255,96°
M.H.
Loeffle nle nle n/e nle nle
G.A.
Andersol n/e n/e n/e n/e n/e
R.
Schnei nle nle n/e nle nle

Q) The amounts in the column titled "Registrant Cdmittions in Last Fiscal Year" reflect the Comparallscation to the D
SERP for the benefit of Ms. Reardon and Mr. Norwitspectively, and are included in the amountthétable "All Othe
Compensation" under footnote (4) on page 34 andhé& Summary Compensation Table on page 33. Mdsseffler,
Anderson and Schneider are not eligible to pardiepn the DC SERP.

2) The amounts in the column titled "Aggregate EarsiimgLast Fiscal Year" reflect the notational eagsi of Ms. Reardon a
Mr. Norwitt in the DC SERP determined by trackirge tincrease in value in the bookkeeping accourthefhypothetic:
investment options selected by each of Ms. ReasdwhMr. Norwitt for current year and prior year eleéd and matchir
contributions. These notational earnings are nolugred in the Summary Compensation Table on pageegause su
notational earnings relate to the increase in vafusmpensation the individual elected to defat smch increase is basec
market rates that are determined by reference toahtunds.

?3) The amounts in the column titled "Aggregate Balaatkast Fiscal Year End" reflect the notationaloamts in each nam
executive officer's DC SERP as of the last dayhef 2010 fiscal year. The following table indicatee portion of th
Aggregate Balance that was reported as compensatitiee Summary Compensation Table in the Compapnjts yea
proxy statements since the DC SERP was initiatelhinuary 2007

Amounts That Were Reported
As Compensation in Prior Year

Name Proxy Statements ($)

R. A. Norwitt 78,34¢
D. G. Reardor 89,81:
M.H. Loeffler 0
G.A. Andersor 0
R. Schneide 0
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The amount of compensation that may be lgay® each named executive officer upon voluntennination, early retirement, normal retirem
involuntary not-foreause termination, for cause termination, termamatollowing a change of control and in the eveindisability or death of the executi
is shown on the tables on pages 45 to 47. The ammeshown assume that such termination was effeavaf December 31, 2010, and thus include am
earned through such time and are estimates of nimumts which would have been paid out to the nameztutive officers in connection with th
termination. The actual amounts to be paid outardy be determined in the event of and at the tifnguch executive's separation from the Companthd
case of Mr. Loeffler, who did in fact retire as&cember 31, 2010, the table on page 46 showsotieatal payments upon termination, while the fabé:
disclose the payments actually made.

Payments Made Upon TerminationRegardless of the manner in which a named éxecofficer's employment is terminated, she oiishentitled tc
receive amounts earned during her or his term gil@gment. Such amountsightinclude:

. unused vacation pay;

. amounts accrued and vested through the Compariy&sment plans;
. statutory entitlements; and

. non-equity incentive compensation relating to isedl year.

Payments Made Upon Retirementin the event of normal retirement at age 6&rof employee, including a named executive officeaddition to th
items identified above, she or he will inmediategst in all options awarded prior to 2007. The Bloaas the discretion to decide if options awardés
2006 will vest following normal retirement at ageé 6r upon early retirement at or after age 55 wittre than 10 years of service. With the exceptit
Mr. Loeffler, who retired as of December 31, 2046ne of the other named executive officers is aulyeeligible for normal retirement. The disclosun
the tables on pages 45 to 47 for normal retireraadtfor early retirement assumes that the namecléxe officers were eligible to retire and thag Boarc
has exercised its discretion to accelerate vestiradl unvested options awarded after 2006.

Payments Made Upon Involuntary Not for Galigrmination. In the event of involuntary not for cause teration of any employee, including
named executive officer, in addition to the bemefithich might be made as reflected under the hgdthayments Made Upon Termination" above,
Board has the discretion to decide if options awdrthat are not vested at the time of such terioinaghall vest and the terms of such vesting.
disclosure in the tables below for involuntary fmt cause termination assumes that the Board haiierd its discretion to accelerate vesting okadt
options.

Payments Made Upon a Change in Controlmmediately prior to a change in control, alitstanding options held by any employee, includi
named executive officer, immediately vest and bex@xercisable. A change in control is deemed taoidhere is a sale of all or substantially diltbe
assets of the Company or there is an acquisitiona® than 50% of the Common Stock of the Compang person or group.

Payments Made Upon Death or Disabilityln the event of the death or disability of @amployee, including a named executive officer,ddition tc
the benefits which might be made as reflected utiderheading "Payments Made Upon Termination" apstie or he will receive benefits under
Company's disability plan and/or payments underGbenpany's Group Term Life Insurance plan, as gppate. In the event of death or disability
defined in the Company's Option Plans, assumingntidmum service requirements have been satisfbd, or he will also immediately vest in
outstanding options.

Health Care Benefits. The Company does not currently offer any emgdgyincluding any named executive officers, anyaecbkd health ca
benefits on termination for any reason.

44




Table of Contents

R. Adam Norwitt

Voluntary Early Normal Involuntary For Cause Involuntary
Termination  Retirement Retirement Not For Termination for Good Disability Death

Benefits and Cause Reason ($) %)

Payments upon %) $) $) Termination %) Termination

Separation

($) (Change-in-
control)
(%)

Severance payme 0 0 0 0 0 0 0 0
Incentive plan

compensation(1 1,425,601 1,425,601 1,425,601 1,425,601 0 1,425,601 1,425,601 1,425,601
Pay for covenant

not to compete

() 880,00( 880,00( 880,00( 880,00( 880,00( 880,00( 880,00( 0
Accrued vacation

pay 0 0 0 0 0 0 0 0
Company funded

disability(3) 0 0 0 0 0 0 440,00( 0
Vesting of stock

options(4) 0 13,058,48  13,058,48 13,058,48 0 13,058,48 13,058,48  13,058,48

1) This is the amount actually paid to Mr. NorwittJanuary 2010 pursuant to the 2010 Management limeeRlan. Assuming a termination event as of Deaamsii, 2010, th
amount would only have been paid upon approvahbyGompensation Committee.

2) Each of the named executive officers is a partnémagement stockholder's agreements with the Comphith contemplate, among other things, that miteated employe
may be paid fifty percent of base salary followimgy/his termination, at the Company's discretion,up to two years, in exchange for a firm undengkrom the terminate
employee not to compete with the business of theg@my. Mr. Norwitt's annual base salary at DecerBtier2010 was $880,000. Payments are made in the ¢ salar
continuation.

?3) The Company funds a short term disability benéfit tprovides salary continuation for up to six nisnfor most of its U.S. salaried employees. Thesqtadl payout ¢
$440,000 is based on Mr. Norwitt's annual basesalaDecember 31, 2010 and assumes the maximusibi®amount is paid, i.e. 100% of base salaryfsix-month period.

(4) Upon the occurrence of certain triggering evenlisuravested options may vest. The indicated amountier all columns represent the net value (he. excess of the fi

market value of the stock minus the exercise pfcan option) of all unvested options as of Decen®de 2010 based on the closing price of the Coryipadommon Stock ¢
the New York Stock Exchange of $52.78 on Decemlie2810.

Diana G. Reardon

Voluntary Early Normal For Cause
Termination Retirement Retirement Involuntary  Termination Disability Death

Benefits and Not For Involuntary $) %)

Payments upon (%) %) ($) Cause %) for Good

Separation Termination Reason

©) Termination
(Change-in-
control)
%
Severance payme 0 0 0 0 0 0 0 0
Incentive plan
compensation(1 568,75! 568,75! 568,75! 568,75! 0 568,75! 568,75! 568,75!
Pay for covenant
not to compete(z 574,55( 574,55( 574,55( 574,55( 574,55( 574,55( 574,55( 0
Accrued vacation
pay 0 0 0 0 0 0 0 0
Company funded
disability(3) 0 0 0 0 0 0 287,27¢ 0
Vesting of stock
options(4) 0 6,415,28! 6,415,28 6,415,28 0 6,415,28 6,415,28 6,415,28

1) This is the amount actually paid to Ms. Reardodanuary 2011 pursuant to the 2010 Management ineePtan. Assuming a termination event as of Deaarii, 2010, th
amount would have only been paid upon approvahbyQompensation Committee.

) Each of the named executive officers is a parthémagement stockholder's agreements with the Comphith contemplate, among other things, that miteaited employe
may be paid fifty percent of base salary followimgr/his termination, at the Company's discretion,up to two years, in exchange for a firm undenigkrom the terminate
employee not to compete with the business of the@amy. Ms. Reardon's annual base salary at Dece3db@010 was $574,550. Payments are made in the db salar
continuation.

3) The Company funds a short term disability benéfit tprovides salary continuation for up to six nienfor most of its U.S. salaried employees. Thesqtadl payout ¢
$287,275 is based on Ms. Reardon's 2010 end ofyser salary and assumes the maximum possible amqaid, i.e., 100% of base salary for a six-rhqetriod.

(4) Upon the occurrence of certain triggering evenlisuravested options may vest. The indicated amountier all columns represent the net value (he. excess of the fi

market value of the stock minus the exercise prfcan option) of all unvested options as of Decen®ig 2010 based on the closing price of the CoryipaBommon Stock ¢
the New York Stock Exchange of $52.78 on Decemlie2810.
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Martin H. Loeffler

Early Normal Involuntary For Cause Involunt

Benefits and Retirement  Retirement Not For Termination anO én a(rjy Disability Death

Payments upon Cause geaggn %) %)

Separation (%) (%) Termination $) Termination

®) (Change-in-
control)
¥

Severance payment

1) 900,00((2) 0 900,00( 0 900,00( 900,00((2) 0
Relocation expenses

3) 80,00((2) 0 80,00( 0 80,00( 80,00((2) 0
Minimum annual

bonus(4) 30,00( 30,00( 30,00( 0 30,00( 30,00( 30,00(
Incentive plan

compensation(s 0 0 0 0 0 0 0
Pay for covenant no

to compete(6 600,00( 600,00( 600,00( 600,00( 600,00( 600,00( 0
Accrued vacation pe 0 0 0 0 0 0 0
Company funded

disability(7) 0 0 0 0 0 300,00( 0
Vesting of stock

options(8) 0 4,703,12( 4,703,121 4,703,121 4,703,12 4,703,121 4,703,12i

1) Pursuant to a July 28, 1987 employment letter agee¢ with the Company, upon involuntary terminat@nmutually agreed termination, Mr. Loeffler woub@ entitled t
severance pay equal to the sum of eighteen moriithis dase salary plus bonus. Severance paymentirgmavere calculated based on Mr. Loeffler's 20a8ebsalary ar
incentive plan compensation. Mr. Loeffler's anrhede salary in 2010 was $600,000. Mr. Loeffler natspaid this amount upon retirement on DecembgP810.

) The Company's obligation to pay this amount woudcbntingent upon Mr. Loeffler and the Company ralljuagreeing on the termination of Mr. Loeffleemploymen
Mr. Loeffler was not paid this amount upon retirernen December 31, 2010.

3) Pursuant to his July 28, 1987 employment letteeagrent with the Company, upon involuntary termara®r mutual termination, Mr. Loeffler would be ithed to certail
relocation expenses to Austria if he elects tocate to Austria within six months of the terminatiof his employment. The potential cost to the Canypof this benefit
estimated to be approximately $80,000. Mr. Loefflaived this benefit at his retirement at Decen8igr2010.

4) Pursuant to his July 28, 1987 employment lettee@grent with the Company, Mr. Loeffler is entitledat minimum annual bonus of $30,000 per annum. dimisunt would nc
be separately paid if Mr. Loeffler were paid indeatplan compensation. Mr. Loeffler waived thisigement at his retirement on December 31, 2010.

(5) Mr. Loeffler did not participate in the 2010 Managent Incentive Plan and therefore would not hawentsdigible to receive incentive plan compensation.

(6) Each of the named executive officers is a partnémagement stockholder's agreements with the Comphith contemplate, among other things, that miteated employe
may be paid fifty percent of base salary followimgr/his termination, at the Company's discretion,up to two years, in exchange for a firm undengkrom the terminate
employee not to compete with the business of thagzmy. Payments would be made in the form of salanginuation. At his retirement, the Company dedidot to pay for
non-compete undertaking from Mr. Loeffler. In hmé@inuing role as Chairman of the Board, Mr. Loaffhas a fiduciary duty to not compete with the @any.

@) The Company funds a short term disability benéfit tprovides salary continuation for up to six nienfor most of its U.S. salaried employees. Thesqtadl payout ¢
$300,000 assumes the maximum possible amount @ pei, 100% of base salary for a smonth period. Mr. Loeffler's annual base salar2@10 was $600,000. At t
December 31, 2010 retirement, Mr. Loeffler wasemwtitled to this benefit.

(8) Upon the occurrence of certain triggering everltsjrvested options may vest. The indicated amomder all columns with an amount greater than eepoesent the net val

(i.e., the excess of the fair market value of ttols minus the exercise price of an option) ofuedl’ested options as of December 31, 2010 baseteonldsing price of t
Company's Common Stock on the New York Stock Exghaof $52.78 on December 31, 2010. As of his neiinet at December 31, 2010, Mr. Loeffler had twadtees c
unvested options. One tranche of 80,000 options grasted on May 24, 2006 at an exercise price 6f82 per share. Another tranche of 144,000 optiwas granted ¢
May 24, 2007 at an exercise price of $34.55 pereshihe May 24, 2006 options automatically vesnommal retirement. The accelerated vesting of tkzey B4, 2006 optior
had a net value of $2,077,600. The Board exerdisediscretion and allowed Mr. Loeffler to vesttite unvested portion of his May 24, 2007 optionerufis retirement ¢
December 31, 2010. The vesting of the May 24, 2fjfiibns had a net value of $2,625,120. Mr. Loeflier not receive any option awards in 2008, 200204r0.
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Gary A. Anderson Voluntary Early Normal Involuntary For Cause
Termination Retirement Retirement Not For Termination Involuntary Disability Death
Benefits and Payment Cause fcgeiggg %) )]
upon Separation ($) (6] %) Termination %) Termination
@) (Change-in-
control)
%)

Severance payme 0 0 0 0 0 0 0 0
Incentive plan

compensation(1 488,40( 488,40( 488,40( 488,40( 0 488,40( 488,40( 488,40(
Pay for covenant not t

compete(2 444,00( 444,00( 444,00( 444,00( 0 444,00( 444,00( 0
Accrued vacation pa 0 0 0 0 0 0 0 0
Company funded

disability(3) 0 0 0 0 0 0 222,00( 0
Vesting of stock

options(4) 0 3,760,12. 3,760,12. 3,760,12. 0 3,760,12.  3,760,12.  3,760,12

@

&)

©)

“

This is the amount actually paid to Mr. Andersod@muary 2011 pursuant to the 2010 ManagementtimedPlan. Assuming a termination event as of Ddwem31, 2010, th
amount would have only been paid upon approvahbyQompensation Committee.

Each of the named executive officers is a partmémagement stockholder's agreemerits the Company which contemplate, among otherghi that a terminated emplo'
may be paid fifty percent of base salary followimgr/his termination, at the Company's discretion,up to two years, in exchange for a firm undengkrom the terminate
employee not to compete with the business of thegmy. Mr. Anderson's annual base salary at Dece&ihe2010 was $444,000. Payments are made irothe df salar
continuation.

The Company funds a short term disability bendfit tprovides salary continuation for up to six nienfor most of its U.S. salaried employees. Theeqtaal payout ¢
$222,000 is based on Mr. Anderson's December 31) Bése salary and assumes the maximum possiblenaimaaid, i.e., 100% of base salary for a siathgeriod.

Upon the occurrence of certain triggering evenlisuravested options may vest. The indicated amountier all columns represent the net value (he. excess of the fi
market value of the stock minus the exercise prfcan option) of all unvested options as of Decen®ig 2010 based on the closing price of the CoryipaBommon Stock ¢
the New York Stock Exchange of $52.78 on Decemlie2810.

Voluntary Early Normal Involuntary For Cause Invol
Richard Schneider Termination Retirement Retirement Not For Termination nvoluntary Disability Death
Benefits and Payment Cause fgec;ggg %) 6]
upon Separation ($) (6] %) Termination %) Termination
@) (Change-in-
control)
%)

Severance payme 0 0 0 0 0 0 0 0
Incentive plan

compensation(1 448,80( 448,80( 448,80( 448,80( 0 448,80( 448,80( 448,80(
Pay for covenant not t

compete(2. 408,00( 408,00( 408,00( 408,00( 408,00( 408,00( 408,00( 0
Accrued vacation pa 0 0 0 0 0 0 0 0
Company funded

disability(3) 0 0 0 0 0 0 204,00( 0
Vesting of stock

options(4) 0 2,827,691 2,827,691 2,827,691 0 2,827,69  2,827,69  2,827,69

@

&)

©)]

“4

This is the amount actually paid to Mr. Schneidedanuary 2011 pursuant to the 2010 ManagementtimeePlan. Assuming a termination event as of Ddmer 31, 2010, th
amount would have only been paid upon approvahbyQompensation Committee.

Each of the named executive officers is a partnémagement stockholder's agreements with the Comphith contemplate, among other things, that miteated employe
may be paid fifty percent of base salary followimgr/his termination, at the Company's discretion,up to two years, in exchange for a firm undenigkrom the terminate
employee not to compete with the business of theg@my. Mr. Schneider's annual base salary at Dese@i) 2010 was $408,000. Payments are made ifotiveof salar
continuation.

The Company funds a short term disability benéfit tprovides salary continuation for up to six nisnfor most of its U.S. salaried employees. Themtl payout ¢
$204,000 is based on Mr. Schneider's December®0) Base salary and assumes the maximum possiblenais paid, i.e., 100% of base salary for a soath period.

Upon the occurrence of certain triggering evenlisuravested options may vest. The indicated amountier all columns represent the net value (he. excess of the fi

market value of the stock minus the exercise pfcan option) of all unvested options as of Decen®de 2010 based on the closing price of the Coryipadommon Stock ¢
the New York Stock Exchange of $52.78 on Decemlie2810.
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PROPOSAL 3. ADVISORY VOTE ON
COMPENSATION OF NAMED EXECUTIVE OFFICERS

In accordance with recently adopted SectibA of the Securities Exchange Act of 1934, asraded, the Board is asking stockholders to apprbe
following advisory resolution at the 2011 Annual &lieg:

RESOLVED, that the compensation paid toGeenpany's named executive officers, as disclosesuant to Item 402 of RegulationkS4including the
Compensation Discussion and Analysis, compensédioles and narrative discussion is hereby APPROVED.

The Board recommends a vote FOR this réisolbecause it believes that the compensatiortigsliand practices of the Company described i
Compensation Discussion and Analysis are effedtivachieving the Company's goals of rewarding sasthfinancial and operating performance
leadership excellence, aligning the executivegydemm interests with those of the stockholders awdivating the executives to remain with the Comg
for long and productive careers.

We urge stockholders to read the Compeamsddiscussion and Analysis beginning on page 2thisfProxy Statement, as well as the 2010 Sum
Compensation table and related compensation tabl@ésarrative, appearing on pages 33 through 3&wirovide detailed information on the Compa
compensation policies and practices and the conapiensof the Company's named executive officers.

This advisory resolution, commonly refertedas a "say-on-pay" resolution, is non-bindingtoa Board of Directors. Although ndrinding, the Boar
and the Compensation Committee will review and wersthe voting results when evaluating the Comfmmexecutive compensation program ot
ongoing basis.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE ADVISORY
RESOLUTION ON COMPENSATION OF NAMED EXECUTIVE OFFIC ERS.

PROPOSAL 4. ADVISORY VOTE ON THE FREQUENCY OF FUTURE
ADVISORY VOTES ON COMPENSATION OF NAMED EXECUTIVE O FFICERS

In Proposal 3 above, the Board is askirgstiockholders to vote on an advisory resolutiom@mpensation of named executive officers. In ad@oc:
with Section 14A of the Securities Exchange Ac1884 as amended, in this Proposal 4, the Boarskian@ stockholders to vote on whether future adyi
votes on compensation of named executive offideesilsl occur every year, every two years or evergelyears. Stockholders will be able to specify of
four choices for this proposal on the Proxy Carte gear, two years, three years or abstain. Thisaxy vote is non-binding on the Board.

The Board understands that there are @ifteviews as to what is an appropriate frequencyaétvisory votes on compensation of named exec
officers. However, the Board is of the view, anerdfore is recommending, that the stockholders ¥Yoteholding the advisory vote on execu
compensation every year.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR CONDUCTING FUTURE ADVISORY
VOTES ON COMPENSATION OF NAMED EXECUTIVE OFFICERS E VERY YEAR .
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The Company has adopted a written poligytti@ review and approval of transactions and gearents between the Company and the Comg
current directors, director nominees, current etieelofficers, greater than five percent stockhaddand their immediate family members. All traniats
regardless of amount, are required to be repodeohdl reviewed by the General Counsel of the Compadr is required to report the results of his e
to the Board or nomanagement members of the Board, as appropriatewkiny this review, the Board would determine whietany such transaction is
or not inconsistent with, the best interests of @mnpany and its stockholders, taking into consitien whether any such transaction is on termsest
favorable to the Company than those available wittelated third parties and the related persoi¥sést in the transaction. As required under thesro
the SEC, transactions that are determined to leettiiror indirectly material to the Company or &ted person must be disclosed in the Company’sy
Statement.

A brother of Luc Walter, Senior Vice Premitl and Group General Manager, International Miliand Aerospace Operations, is employed at adgno
subsidiary of the Company. In 2010, this brotheereed total compensation of less than $150,0@0dling salary, bonus and stock options. This arh
consistent with the compensation and benefits gexvito other employees with equivalent qualificagioexperience and responsibilities at the Com
and its subsidiaries. This employment relationsteg reviewed and ratified in accordance with thenBany's policy.

No other transactions were identified dgrior subsequent to 2010 where the amount involvestesled $120,000. As such, there are no
transactions to be reported in this Proxy Statement

STOCKHOLDER PROPOSALS

Any stockholder desiring to include a pregloin the Company's 2012 Proxy Statement must gudaroh proposal to the Company. Such prop:
must be received by the Company no later than lhee®f business on January 2, 2012 and mustsdtisfrequirements under the applicable rules €
SEC. If mailed, proposals should be sent by CedifVail-Return Receipt Requested to the attention of treze®ary of the Company, 358 Hall Aven
P.O. Box 5030, Wallingford, Connecticut 06492-7530.

Under the current rules of the SEC, a dtotder submitting a proposal is required to became or beneficial owner of at least 1% or $2,000niarke
value of the Company's Common Stock and to have $isth stock for at least one year prior to the détsubmission of the proposal, and he or she
continue to own such securities through the datevloich the meeting is held.

The Company's Bigws require that the Company should have receiwdttien notice of any proposals which stockholdiatended to present at
2011 Annual Meeting (other than those submittedriolusion in the Company's proxy material pursuanRule 14a8 of the Exchange Act), not less tl
60 and no more than 90 days prior to the meetirgoAdingly, any such notice should have been receby the Company no earlier than February 23,
and no later than March 26, 2011.

GENERAL AND OTHER MATTERS

At the date of this Proxy Statement, then@any knows of no business that will be broughbtethe 2011 Annual Meeting of Stockholders other
the matters set forth above. However, if any furthiesiness properly comes before the Annual Meatingny adjournments thereof, the persons nam
proxies in the accompanying proxy will vote themaotordance with their discretion and judgmentushanatters.

All costs of the solicitation of proxieslidie borne by the Company including the expensgreparing, printing and mailing this Proxy Statemnd he
Company has engaged the firm of Georgeson ShamhGlimmunications, Inc. to assist in the distribtf this Notice of 2011 Annual Meeting and Pr
Statement and will pay Georgeson its out-of-poekgienses for such services. Proxies may be
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solicited personally, by mail, ewil, telephone or other means of communicatiortheyCompany's directors, officers and regular eygds who are n
specifically employed for proxy solicitation purgssand who will not receive any additional compé&nsa The Company historically has not othen
engaged any third party to assist in the soli@gtatf proxies and has no current intention to dsmsmnnection with the 2011 Annual Meeting.

The Company has herewith and/or heretofore providedach stockholder whose proxy is being solicited reby, a copy of the Company's 201
Annual Report, including financial statements. Written requests for additional copies should be direet to: Controller, Amphenol Corporation, 35¢
Hall Avenue, P.O. Box 5030, Wallingford, Connecticu06492-7530The Company's 2010 Annual Report, including finahstatements, is also availa
from the Company's website at www.amphenol.comlicking on "Investors" and then "Financial Reports"

In addition, printed copies of the Companyost current Governance Principles, its Codeusiifiess Conduct and Ethics and the Charters ofulaé
Committee, the Compensation Committee and the NatinigéCorporate Governance Committee of the Bodrdicectors will be provided to ai
stockholder of the Company free of charge upontemitrequest to the Secretary of the Company, 358 Alenue, P.O. Box 5030, Wallingfol
Connecticut 06497530. The Principles, Code and Charters are alsilade from the Company's website at www.amphenal. by clicking o
"Investors", then "Governance", then the desiréddiples, Code or Charter.

If you need directions to attend the Anndaleting and vote in person, please call 203-263386

PLEASE DATE AND SIGN THE PROXY AND RETURN IT PROMPT LY IN THE ENCLOSED
REPLY ENVELOPE ON WHICH NO POSTAGE NEED BE AFFIXED IF MAILED
IN THE UNITED STATES.

By Order of the Board of Directors,
Edward C. Wetmore
Secretary

April 25, 2011
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Amphenol

CORPORATION

Notice of Annual Meeting
and
Proxy Statement

Annual Meeting of Stockholders, May 25, 2011

IMPORTANT: Your proxy is enclosed. Please fill in, date, sign ant
return your proxy promptly in the enclosed stampedenvelope whethe
or not you plan to be present at the meeting. You ay still vote in
person if you attend the meeting.

Important Notice Regarding the Availability of Proxy Materials for
the Stockholders Meeting to be Held on May 25, 2011IThe Proxy
Statement and Annual Report to Stockholders for thdiscal year endet
December 31, 2010 are available atww.edocumentview.com/APH .
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Amphenol

Wsing 2 black ink pon, mark your volas with an X 25 shown in .
this exampie. Please do nol wrile cubside the designaled aneas
Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W

ﬂ Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2 and 3.

1, Election of thrgse Diseclors Tor lenvd bo doaping al he 2014 Anrusl Mesng +
Far  Withkald For  Agangl Abstain
. 2 Ratheaton of Delodie & Touche LUP &3 independent pubbe
01 - Ronctid F: Badi D D accountants af the Company, D D D
02 - R Adam Morwi D D For  Against Abstain
3. Adwvisory Resolulion on Execulive Compernsation D D D
03 - Dean H. Secord D D
1¥r  2¥rs  3¥ms  Abstain
4 The Board of Directors recommands a volo
for 1 YEAR on the following proposal: D D D D

Advisory Vol on B Frequency of Fulung
Advisory Vales on Executive Compansation

E Non-Voting ltems
Change of Addrss — Pl peind nise acddngs bilow

Authorized Signatures — This section must be completed for your vate to be counted. — Date and Sign Below
Piesase sign auactly a5 name appears harean. Joind ownars should each sign. When sigring 25 attrney, execulor, adminisiralor, inusbee or guardian, please giv fill tife as such

Dz (men'ddfyyyy) — Please prinl dabe below Signature 1 — Phase keep signalune wilhin the box Sigrature 2 — Please knep signature within the box
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¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, ¥

Amphenol’

Proxy — Amphenol Corporation

The undersigned, revoking previous prowses as relaling to these shares, hereby acknowledges receipt of the Motice of 2011 Annual Meeting and
Praxy Statement dated April 25, 2011 in connection with the Annual Meeting to be hald at 11:00 a.m. on May 25, 2011 at the Corporate Headquarters of the
Company, 358 Hall Avenue, Wallingford, Connecticut 06492 and hereby appoints R, Adam Monwilt and Diana G, Reardon, and each of them (with ful power
to act along), the atlomeys and proxies of the undersigned, with power of subshitution to each, to vole all shares of the Class A Common Stack of
AMPHENOL CORPORATION registered in the name provided herein which the undersigned is entifled to vole at the 2011 Annual Meeting of Stockholders,
and at any adjoumment and adjournments thereof, with all the powers the undersigned would have il personally present, Without limiting the ganeral
authorization hareby given, said proxies are, and each of them is, instructed to vote or act as follows on the proposals set forth in said Proxy Statement.

SEE REVERSE SIDE. If you wish to vote in accordance with the Board of Directors' recommandations, just sign on the reverse side. You nead
not mark any boxes.



