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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements
AMPHENOL CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(dollars in thousands)

Assets
Current Assets
Cash and cash equivalel
Shor-term investment
Total cash, cash equivalents and s-term investment
Accounts receivable, less allowance for doubtfeoants of $13,214 and $14,946, respecti
Inventories
Other current asse

Total current asse

Land and depreciable assets, less accumulatedaitme of $641,600 and $611,008, respecti
Goodwill
Other lon¢-term asset

Liabilities & Equity
Current Liabilities:
Accounts payabl
Accrued salaries, wages and employee ber
Accrued income taxe
Accrued acquisitio-related obligation
Other accrued expens
Shor-term debr

Total current liabilities

Long-term debt
Accrued pension and p-employment benefit obligatior
Other lon¢-term liabilities
Equity:
Common stocl
Additional paic-in capital
Accumulated earning
Accumulated other comprehensive |i
Treasury stock, at co

Total shareholde’ equity attributable to Amphenol Corporati

Noncontrolling interest
Total equity

See accompanying notes to condensed consolidaiucfal statements.

3

March 31, December 31

2011 2010

$ 592,99¢ $ 525,88t

98,42: 98,34!

691,42: 624,22¢

744,20 718,54!

602,98! 549,16¢

107,28! 100,18°

2,145,89. 1,992,13

371,49: 366,99¢

1,536,50! 1,533,29!

117,34: 123,43

$ 4,171,233 $ 4,015,85

$ 41429 $ 384,96:

76,20! 75,18:

76,74¢ 65,31:

40,00( 39,61¢

74,85k 89,56¢

32¢ 352

682,42 654,99(

949,38! 799,64(

169,90! 176,63t

43,03’ 41,87¢

17¢€ 17¢€

167,65¢ 144,85!

2,385,89 2,260,58:

(61,082 (84,757

(188,507 —

2,304,141 2,320,85!

22,33: 21,86(

2,326,47! 2,342,71!

$ 4,171,233 $ 4,015,85
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(dollars in thousands, except per share data)

Net sales

Cost of sale:

Gross profit

Selling, general and administrative exper
Operating incom:

Interest expens
Other income, ne
Income before income tax
Provision for income taxe
Net income
Less: Net income attributable to noncontrollingnetsts
Net income attributable to Amphenol Corporat
Net income per common sheé- Basic
Weighted average common shares outstan- Basic

Net income per common sheé- Diluted

Weighted average common shares outstan- Diluted

Dividends declared per common sh

Three Months Ended

March 31,

2011 2010
$ 940,58 $ 770,95¢
636,46 521,76
304,12 249,19:
118,03¢ 104,14¢
186,08! 145,04:
(10,016) (10,019
1,704 45¢
177,77 135,49(
(48,88¢) (35,352
128,88! 100,13¢
(927) (1,785
$ 127,95¢ $ 98,35:¢
$ 0.7: $ 0.57
175,168,29 173,266,11
$ 07z $ 0.5€
177,850,93 175,575,00
$ 0.01t $ 0.01¢

See accompanying notes to condensed consolidaigucial statements.

4




Table of Contents

AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(Unaudited)
(dollars in thousands)

Three Months Ended

March 31,
2011 2010
Cash flow from operating activitie
Net income $ 128,88: $ 100,13t
Adjustments for cash from operating activiti
Depreciation and amortizatic 27,357 24,34«
Net change in receivables sold under Receivablesriization Facility — (82,000
Stocl-based compensation expel 6,32( 5,44:
Excess tax benefits from stc-based compensation payment arrangen (4,625 (582)
Net change in components of working cag (44,065 (14,709
Net change in other lo-term assets and liabiliti¢ (6,134 (79€)
Cash flow provided by operating activiti 107,73t 31,84:
Cash flow from investing activitie:
Additions to property, plant and equipmi (23,179 (18,359
Purchases of shi-term investment (20,427 (27,20
Sales and maturities of sh-term investment 20,34: 18,85:
Acquisitions, net of cash acquir — (3,000
Cash flow used in investing activiti (23,259 (29,70¢)
Cash flow from financing activitie:
Borrowings under credit facilitie 212,27( 68,60(
Repayments under credit faciliti (62,700 (29,999
Proceeds from exercise of stock optir 11,92 3,17¢
Excess tax benefits from stc-based payment arrangeme 4,62°¢ 582
Payments to shareholders of noncontrolling intel (49¢€) (1,046
Purchase of treasury sto (188,507 —
Dividend payment (2,637) (2,595
Cash flow (used in) provided by financing actist (25,51¢) 48,72(
Effect of exchange rate changes on cash and casvadnts 8,14¢ (3,75))
Net change in cash and cash equival 67,11: 47,10¢
Cash and cash equivalents balance, beginning wfd: 525,88t 384,61:
Cash and cash equivalents balance, end of p $ 592,99¢ $ 431,71¢
Cash paid during the year f
Interest $ 2517 $ 2,571
Income taxe: 30,454 24,32¢

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

Note 1—Basis of Presentation and Principles of Coaldation

The condensed consolidated balance sheets as ohM&r 2011 and December 31, 2010 and the relatedeased consolidated
statements of income and cash flow for the thresthsoended March 31, 2011 and 2010 include theusts@f Amphenol Corporation and
its subsidiaries (the “Company”). All materialéntompany balances and transactions have beematadiin consolidation. The financial
statements included herein are unaudited. In tird@pof management, all adjustments, consistingasfnal recurring adjustments, neces:
for a fair presentation in conformity with accoungtiprinciples generally accepted in the Unitede3tatf America have been included. The
results of operations for the three months endetMa1, 2011 are not necessarily indicative ofrdsailts to be expected for the full year.
These financial statements and the related notagdaébe read in conjunction with the financial staents and notes included in the
Company’s 2010 Annual Report on Form 10-K.

Note 2—Reclassifications

In 2011, the Company changed the presentationeo€tindensed Consolidated Statements of Cash Flpresent purchases and
sales/maturities of short-term investments on agbasis, which had been presented on a net basisefthree months ended March 31,
2010. As aresult, amounts in the accompanyingd€osed Consolidated Statements of Cash Flow fahtiee months ended March 31, 2
have been reclassified to conform to the curreat peesentation.
Note 3—Inventories

Inventories consist of:

March 31, December 31,
2011 2010
Raw materials and suppli $ 189,91° $ 162,43
Work in proces: 246,51 231,71
Finished good 166,55: 155,01:
$ 602,98! $ 549,16

Note 4—Reportable Business Segments

The Company has two reportable business segménistefconnect Products and Assemblies and (il€&roducts. The Interconni
Products and Assemblies segment produces connactdrsonnector assemblies primarily for the commaiions, aerospace, industrial and
automotive markets. The Cable Products segmentupesdcoaxial and flat ribbon cable and related yetedprimarily for the communicatio
markets, including cable television. The accounfinlicies of the segments are the same as thoskdd@ompany as a whole. The Company
evaluates the performance of its business segroantamong other things, profit or loss from openadi before interest, income taxes and
stock-based compensation expense as well as atbsr such as headquarters expense allocationstization related to certain intangible
assets and nonrecurring gains and losses.

The segment results for the three months endedhvairc2011 and 2010 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2011 2010 2011 2010 2011 2010
Net sales
-external $ 87751t % 703,59¢ % 63,06¢ $ 67,35¢ $ 940,58' $ 770,95«
-inter-segmen 713 651 4,85¢ 4,95¢ 5,572 5,601
Segment operating incon 194,11. 148,66 7,45¢ 10,04: 201,57: 158,70!
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A reconciliation of segment operating income tosmitlated income before income taxes for the thmeaths ended March 31, 2011 and

2010 is summarized as follows:

Three months ended

March 31,
2011 2010
Segment operating incon $ 201,57. $ 158,70!
Interest expens (10,016 (10,019
Interest incom 1,81¢ 802
Stocl-based compensation expel (6,320 (5,447
Other costs, ne (9,280 (8,56))
Income before income tax $ 177,770 $ 135,49(

Note 5—Comprehensive Income

Total comprehensive income for the three monthgémdarch 31, 2011 and 2010 is summarized as follows

Three months endec

March 31,
2011 2010
Net income $ 128,88! $ 100,13t
Currency translation adjustmet 23,49t (2,87¢)
Revaluation of interest rate derivati\ — 1,01z
Defined benefit plan liability adjustment, net ak’ 222 967
Total comprehensive incon $ 152,60: $ 99,23¢

Note 6—Changes in Equity and Noncontrolling Interets

Net income attributable to noncontrolling interastslassified below net income (earnings per sismdetermined after the impact of
the noncontrolling interests’ share in net incorhthe Company). In addition, the liability relateinoncontrolling interests is presented as a

separate caption within equity.
A reconciliation of consolidated changes in eqéitythe three months ended March 31, 2011 is davist

Amphenol Corporation Shareholders

Accum. Other

Common Stock Additional Paid- Accumulated Comprehensive Treasury Noncontrolling Total
Shares Amount In Capital Earnings Loss Stock Interests Equity
Balance as of December 31, 20: 17¢ $ 17¢  $ 144,858 $ 2,260,558 $ 84,75) $ —  $ 21,86( $ 2,342,71
Net income 127,95¢ 927 128,88!
Translation adjustmen 23,45 42 23,49¢
Defined benefit plan liabilit
adjustment, net of ts 22z 22z
Payments to shareholders of -
controlling interest: (496) (496)
Purchase of treasury sto (188,507) (188,507)
Stock options exercised, including 1
benefit 16,48 16,48
Dividends declare (2,642 (2,642
Stocl-based compensation expel 6,32( 6,32(
Balance as of March 31, 201 17¢ $ 17¢ $ 167,65¢ $ 2,38589 $ (61,08) $ (188,50) $ 22,331 $ 2,326,471
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A reconciliation of consolidated changes in eqfitythe three months ended March 31, 2010 is dsvist

Amphenol Corporation Shareholders

Accum. Other
Common Stock Additional Paid- Accumulated Comprehensive Noncontrolling Total
Shares Amount In Capital Earnings Loss Interests Equity
Balance as of December 31, 20( 17 $ 174 $ 71,366 $ 1,774,620 $ (100,09) $ 16,7471 $ 1,762,81
Net income 98,35! 1,78¢ 100,13¢
Translation adjustmen (2,87¢) (2,87¢)
Revaluation of interest rate derivativ 1,017 1,017
Defined benefit plan liabilit
adjustment, net of ts 967 967
Payments to shareholders of -
controlling interest: (1,04¢€) (1,04¢€)
Stock options exercised, including 1
benefit 1 3,581 3,581
Dividends declare (2,600 (2,600
Stocl-based compensation expel 5,44 5,447
Balance as of March 31, 201 174 $ 174 $ 80,3%¢ $ 1,870,370 $ (100,989 $ 1748 $ 1.867,44

Note 7—Earnings Per Share

Basic earnings per share (“EPS”) is computed bidaig net income attributable to Amphenol Corparatby the weighted-average
number of common shares outstanding. Diluted ERBrigputed by dividing net income attributable to gfranol Corporation by the
weighted-average number of common shares andwdilabmmon shares issuable upon the exercise daodisg stock options. A
reconciliation of the basic weighted average comstmares outstanding to diluted weighted averagemmamshares outstanding for the three
months ended March 31, 2011 and 2010 is as fol{de#ars in thousands, except per share amounts):

Three months ended March 31

2011 2010
Net income attributable to Amphenol Corporationrshalders $ 127,95t $ 98,35:
Basic weighted average common shares outstal 175,168,29 173,266,11
Effect of dilutive stock option 2,682,63! 2,308,88!
Diluted weighted average common shares outstar 177,850,93 175,575,00
Earnings per share attributable to Amphenol Cortpmra

shareholders

Basic $ 0.7: % 0.57

Diluted $ 0.7z $ 0.5¢

Excluded from the computations above were antitididucommon shares of 49,000 and 2,042,300 fothtee months ended
March 31, 2011 and 2010, respectively.

Note 8—Commitments and Contingencies

The Company and its subsidiaries have been nameefasdants in several legal actions in which wegiamounts are claimed arising
from normal business activities. Although the amtaaf any ultimate liability with respect to suctatters cannot be precisely determined, in
the opinion of management, such matters are naaeg to have a material effect on the Compangaitial condition or results of
operations.

Certain operations of the Company are subject Wr@mmental laws and regulations which govern tiselthrge of pollutants into the
air and water, as well as the handling and dispafsstlid and hazardous wastes. The Company balitha its operations are currently in
substantial compliance with applicable environmElatas and regulations and that the costs of cairitncompliance will not have a material
effect on the Company’s financial condition or desof operations.

Subsequent to the acquisition of Amphenol frome&liSignal Corporation (“Allied Signal™) in 1987 (Ad Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection veilveral environmental cleanup sites. The CompadyHzmeywell jointly consented to
perform certain investigations and remediation ayeehitoring activities at two sites, the “Route 8hdfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. All tfie costs incurred relating to these three
sites are currently reimbursed by Honeywell basedroagreement (the “Honeywell Agreement”) entéméalin connection with the
acquisition in 1987. Management does not belieaettie costs associated with resolution of thesmprother environmental matters will
have a material adverse effect on the Company’salmiated financial condition or results of opesati. The environmental investigation,
remediation and monitoring activities identified tye Company, including those referred to above carvered under the Honeywell
Agreement.
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Note 9—Stock-Based Compensation

In May 2009, the Company adopted the 2009 Stockhiaise and Option Plan (the “2009 Option Plan”}ey Employees of the
Company and its subsidiaries. The Company cugr@tdb maintains the 2000 Stock Purchase and Optiem (the “2000 Option Plan”)The
2000 Option Plan and the 2009 Option Plan authdhieegranting of additional stock options by a cdttee of the Company’s Board of
Directors, although the Board of Directors haséatid that it does not intend to make any additioption grants under the 2000 Option
Plan. As of March 31, 2011, there were 10,176,120es of common stock available for the grantingdifitional stock options under the
2009 Option Plan. Options granted under the 200o®Plan and the 2009 Option Plan vest ratably aveeriod of five years and are
exercisable over a period of ten years from the dagrant.

In 2004, the Company adopted the 2004 Stock Ogtlan for Directors of Amphenol Corporation (the f&itors Option Plan”). The
Directors Option Plan is administered by the ConypmBoard of Directors. As of March 31, 2011, thaximum number of shares of
common stock available for the granting of addiilostock options under the Directors Option Plais w40,000. Options granted under the
Directors Option Plan vest ratably over a periothoge years and are exercisable over a perioghofears from the date of grant.

The grantdate fair value of each option grant under the 20p6on Plan, the 2009 Option Plan and the Direc@ption Plan is estimat
using the Black-Scholes option pricing model. Taie ¥alue is then amortized on a straight-line basier the requisite service period of the
awards, which is generally the vesting period. bfse valuation model requires management to makaineassumptions with respect to
selected model inputs. Expected share price vityatilas calculated based on the historical votgtif the stock of the Company and implied
volatility derived from related exchange tradediams. The average expected life was based on thieambual term of the option and expec
employee exercise and historical post-vesting eympémt termination experience. The risk-free interate is based on U.S. Treasury zero-
coupon issues with a remaining term equal to tipeeted life assumed at the date of grant. The ¢éggesinual dividend per share is base
the Company’s dividend rate.

Stock-based compensation expense includes theatstreffects of forfeitures, which are adjustedrdlie requisite service period to the
extent actual forfeitures differ or are expecteditter from such estimates. Changes in estiméigditures are recognized in the period of
change and impact the amount of expense to be mezmubin future periods. For the three months dridarch 31, 2011, the Company’s
income before income taxes and net income wereceetifor stock-based compensation expense by $&/3284,582, respectively. For the
three months ended March 31, 2010, the Compangtsile before income taxes and net income were rddocstock-based compensation
expense by $5,443 and $4,022, respectively. Theresgincurred for stock-based compensation isdieclin selling, general and
administrative expense in the accompanying Conde@sasolidated Statements of Income.

Stock option activity for the three months endedd®te31, 2011 was as follows:

Weighted Average

Weighted Remaining Aggregate
Average Contractual Term Intrinsic
Options Exercise Price (in years) Value
Options outstanding at December 31, 201 12,706,32 $ 33.9¢ 7.1 % 239,53«
Options grante: 35,00( 53.41]
Options exercise (576,45 20.6¢
Options forfeitec (38,300 37.4¢
Options outstanding atMarch 31, 2011 12,126,57 $ 34.5¢ 7.08 $ 240,69¢
Vested and non-vested options expected to vest at
March 31, 2011 11,295,05 $ 34.1¢ 6.9¢ $ 228,22¢
Exercisable options aMarch 31, 2011 4,505,89- $ 28.8¢ 55z $ 115,04¢
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A summary of the status of the Company’s non-vesf#ibns as of March 31, 2011 and changes durieghitee months then ended
is as follows:

Weighted
Average Fair
Value at Grant

Options Date
Non-vested options at December 31, 2010 7,623,97 $ 12.7¢
Options grante: 35,00( 16.9¢
Options forfeitec (38,300 12.6°
Non-vested options at March 31, 2011 ___ 162067 g 12.8(

During the three months ended March 31, 2011 ad@,2@e following activity occurred under the Comypa option plans:

Three months ended
March 31,
2011 2010

Total intrinsic value of stock options exercised $ 19,66 $ 3,78¢
Total fair value of stock awards vest 2,14¢

On March 31, 2011, the total compensation costeélto non-vested options not yet recognized is@fimately $64,844 with a
weighted average expected amortization period28 gears.

Note 10—Shareholders’ Equity

In January 2011, the Company announced that itsdBafeDirectors authorized a stock repurchase nogunder which the Company
may repurchase up to 20,000,000 shares of its canstoek during the three year period ending Jan8ar2014 (the “Program”Puring the
three months ended March 31, 2011, the Companyckased approximately 3,400,000 shares of its camstack for $188,503. Through
April 30, 2011, the Company has repurchased a tdtapproximately 4,300,000 shares of its commonlsfor $238,817. At April 30, 2011,
approximately 15,700,000 shares of common stock lmeaepurchased under the Program.

The Company pays a quarterly dividend on its comstook of $.015 per share. For the three montte@iMarch 31, 2011, the
Company paid and declared dividends in the amou®2®33 and $2,642, respectively. For the threattts ended March 31, 2010, the
Company paid and declared dividends in the amolu®2 %95 and $2,600, respectively.

Note 11—Benefit Plans and Other Postretirement Beffigs

The Company and certain of its domestic subsididraese two defined benefit pension plans (the “Bl&ns”), which cover its U.S.
employees and which represent the majority of tha pssets and benefit obligations of the aggredgfiaed benefit plans of the Company.
The U.S. Plans’ benefits are generally based orsy&aservice and compensation and are generafigardributory. Certain U.S. employees
not covered by the U.S. Plans are covered by d&fioatribution plans. Certain foreign subsidiahiese defined benefit plans covering their
employees (the “International Plans”). The follogiis a summary, based on the most recent actwvalizdtions of the Companynet cost fo
pension benefits, of both the U.S. Plans and ttexnational Plans and other postretirement benigfitthe three months ended March 31,
2011 and 2010.

Other Postretirement

Pension Benefits Benefits
Three months ended March 31,
2011 2010 2011 2010
Service cost $ 1,61 $ 1,45¢ % 55 $ 41
Interest cos 5,80¢ 5,71( 228 197
Expected return on plan ass (6,039 (5,64¢) — —
Amortization of transition obligatio 27 27 15 16
Amortization of prior service co: 57¢ 88¢ — —
Amortization of net actuarial losses 3,43¢ 2,63: 34C 221
Net pension expen $ 536/ $ 5017 $ 63 $ 47¢
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For the three months ended March 31, 2011, the @agnmade cash contributions to the Plans of $15a0@0estimates that, based on
current actuarial calculations, it will make a casintribution to the Plans in 2011 of approximat&®s,000, the majority of which is to the
U.S. Plans. Cash contributions in subsequent yeilrdepend on a number of factors, including ifmeestment performance of the Plan
assets.

The Company offers various defined contributiompléor U.S. and foreign employees. Participatiothase plans is based on certain
eligibility requirements. The Company matches thaarity of employee contributions to U.S. definaxhtribution plans with cash
contributions up to a maximum of 5% of eligible quensation. During the three months ended Marcl2@1] and 2010, the total matching
contributions to these U.S. defined contributioansl were approximately $688 and $500, respectively.

Note 12 — Goodwill and Other Intangible Assets

As of March 31, 2011, the Company has goodwilllioga$1,536,506 of which $1,462,957 is relatedh® interconnect Products and
Assemblies segment with the remainder relatededCble Products segment. For the three monthedavdrch 31, 2011, goodwill
increased by $3,207, primarily as a result of awyetranslation.

The Company’s intangible assets are subject to @ration except for goodwill. A summary of the Coamy’s amortizable intangible
assets as of March 31, 2011 and December 31, 3HDfollows:

March 31, 2011 December 31, 201

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 104,10 $ 30,20 $ 104,10 $ 27,80(
Proprietary technolog 39,80( 12,90( 39,80( 12,10(
License agreemen 6,00( 4,00(¢ 6,00( 3,80(
Trade names and other 9,20( 7,90( 9,20( 7,80(
Total $ 159,100 $ 55,000 $ 159,100 $ 51,50(

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

Intangible assets are included in other long-tessets in the accompanying Condensed Consolidatedd&aSheets. The aggregated
amortization expense for the three months endeaiMat, 2011 and 2010 was approximately $3,300 &, respectively. As of
March 31, 2011, amortization expense estimate@doh of the next five fiscal years is approximagly,100 in each of 2011 and 2012,
$10,800 in 2013, $8,900 in 2014, and $8,400 in 2015

Note 13—Debt
Revolving Credit Facility

In August 2010, the Company refinanced its semiedit facility. The $1,000,000 unsecured revolvangdit facility (the “Revolving
Credit Facility”) matures in August 2014. The nedgeeds from the refinancing were used to repay $20 of borrowings outstanding under
the Company’s previous senior unsecured credilifiaciAt March 31, 2011, borrowings and availatyilunder the Revolving Credit Facility
were $250,200 and $749,800, respectively. At Déerr81, 2010, borrowings and availability under Revolving Credit Facility were
$103,600 and $896,400, respectively. As of Marth2®11, the Company pays interest on borrowingleuthe Revolving Credit Facility at
a spread over LIBOR. The Company also pays ceataimual agency and commitment fees. The Revolvirgli€Facility requires that the
Company satisfy certain financial covenants. Aréha3l, 2011, the Company was in compliance wighfithancial covenants under the
Revolving Credit Facility. The Company paid feesl &xpenses of approximately $6,900 in conjunatigh the Revolving Credit Facility,
which are deferred and amortized into interest Bgpehrough its maturity.

Senior Notes

In November 2009, the Company issued $600,000 ipahamount of unsecured 4.75% Senior Notes dueeidver 2014 (the “Senior
Note¢") at 99.813% of their face value. Net proceedsfithe sale of the Senior Notes were used to repapwings under the Company’s
senior credit facility. Interest on the Senior 8ts payable semi-annually on May 15 and Noverhbearf each year to the holders of record
as of the immediately preceding May 1 and Novenibdthe Company may, at its option, redeem somdl of the Senior Notes at any time
by paying a makevhole premium, plus accrued and unpaid interesinyf, to the date of repurchase. The Senior Naesinsecured and ra
equally in right of payment with the Compasyther unsecured senior indebtedness. The faiewlthe Senior Notes at March 31, 2011
approximately $639,000 based on recent bid prices.

11
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Receivables Securitization Facility

A subsidiary of the Company has entered into theeR@ables Securitization Facility with a finandiastitution whereby the subsidiary
can sell an undivided interest of up to $100,008 designated pool of qualified accounts receivéhie “Receivables Securitization
Facility”). The Company services, administers aaliects the receivables on behalf of the purchddee.Receivables Securitization Facility
includes certain covenants and provides for vareuents of termination and expires in May 2013adnordance with previous accounting
guidance, the receivables sold under the Receis&@seuritization Facility were accounted for offdmece sheet as sales of receivables. The
Company adopted Financial Accounting Standards¢&ASB”) Accounting Standards Update (*ASU”) N2009-16 ,Accounting for
Transfers of Financial Assets (“ASU 2009-16") on January 1, 2010. As a resuk, @ompany no longer accounts for the value of the
outstanding undivided interest held by investordarrthe Receivables Securitization Facility asle. $a addition, transfers of receivables
occurring on or after January 1, 2010 are refleagedebt issued in the Company’s Condensed CoasatidStatements of Cash Flow, and the
value of the outstanding undivided interest heldnwestors at December 31, 2010 and March 31, #adcounted for as a secured
borrowing and is included in the Company’s ConddriSensolidated Balance Sheets as lterga debt. At March 31, 2011, borrowings ur
the Receivables Securitization Facility were $98,8Additionally, in accordance with ASU 2009-f€es incurred in connection with the
Receivables Securitization Facility are includedhiterest expense.

The carrying value of borrowings under the Comparmevolving Credit Facility and Receivables Seaatton Facility approximated
their fair value at March 31, 2011.

Note 14—Contingent Consideration

In connection with an acquisition made during 2aGh@, Company was required to make contingent cenaiibn payments to the
sellers in April 2011 based on certain 2010 profliy levels of the acquired company, and the Campmay be required to make contingent
consideration payments to the sellers in 2012,asecertain 2011 profitability levels of the aagui company, up to a maximum
undiscounted amount of $59,000. In April 2011, @enpany made the first contingent consideratiompay in the amount of $40,000. The
second contingent consideration payment of $19,80@:h is based on certain 2011 profitability lessef the acquired company, is due in
April 2012.

The Company determined the fair value of the ligbfbr these contingent consideration paymentgtam a probability-weighted
approach. The probability-weighted approach reslilh a scenario that the Company believes is tikaty and will result in the maximum
$59,000 contingent consideration being paid in etanoce with the purchase agreement entered irdorinection with the acquisition. The
fair value of the first contingent consideratiorypeent paid in April 2011 is included in accrued @isgion-related obligations on the
accompanying Condensed Consolidated Balance Sateieitarch 31, 2011 and December 31, 2010 in the atrafu$40,000 and $39,615,
respectively. The fair value of the second contirig®nsideration payment due in April 2012 is imigdd in other long-term liabilities on the
accompanying Condensed Consolidated Balance Saelisrch 31, 2011 and December 31, 2010 in the atf$18,268 and $18,092,
respectively.

Note 15—Fair Value Measurements

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

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

Level 1  Quoted prices for identical instrumentactive markets.
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Level 2 Quoted prices for similar instruments in active ke&s; quoted prices for identical or similar instients in markets that are
not active; and model-derived valuations whose tqpwe observable or whose significant value dsieee observable.

Level 3  Significant inputs to the valuation mbdre unobservable.

The Company believes that the assets or liabil#iggect to such standards with fair value disagl@saquirements are short-term
investments, which are independently valued usiagket observable Level 1 inputs. The Company’s Léwhort-term investments consist
primarily of certificates of deposit with originadaturities of twelve months or less. As of March 3011 and December 31, 2010, the fair
values of short-term investments were $98,422 88381, respectively. The impact of the credk ridated to these financial assets is
immaterial.

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

Note 16—Income Taxes

The provision for income taxes for the first quad€2011 and 2010 was at an effective rate of @7alhd 26.1%, respectively. The
lower rate in 2010 is primarily attributed to a®10 reduction in tax liabilities for unrecognized benefits due to the expiration of various
statutes and the completion of certain audits @@bmpany’s prior tax returns.

The Company is present in over fifty taxable juididns, and at any point in time has numeroustaudiderway at various stages of
completion. With few exceptions, the Company isjeciito income tax examinations by tax authorit@sthe years 2007 and after. The
Company is generally not able to precisely estinttaeultimate settlement amounts or timing unt those of an audit. The Company
evaluates its tax positions and establishes lt@sIfor uncertain tax positions that may be cimgésd by local authorities and may not be fully
sustained, despite the Company’s belief that thieeriying tax positions are fully supportable. Asvdirch 31, 2011, the amount of the
liability for unrecognized tax benefits, which &aognized would impact the effective tax rate, agroximately $24,363, the majority of
which is included in other long-term liabilities the accompanying Condensed Consolidated BalarneetShUnrecognized tax benefits are
reviewed on an ongoing basis and are adjustechfmging facts and circumstances, including progoéssx audits and closing of statute of
limitations. Based on information currently avallabmanagement anticipates that over the next evelonth period, audit activity could be
completed and statutes of limitations may closatimd to existing unrecognized tax benefits of agpnately $5,000.
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ltem 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, excéper share data)

Results of Operations
Quarter ended March 31, 2011 compared to the quarter ended March 31, 2010

Net sales were $940.6 in the first quarter of 2€drhpared to $771.0 for the same period in 201Memease of 22% in U.S. dollars
and 21% in local currencies. Sales of interconpemtiucts and assemblies (approximately 93% of saleseased 25% in U.S. dollars and
24% in local currencies in the first quarter of 2&bmpared to the same period in 2010 as a refsalbmad strengthening from a product,
customer and geographic perspective ($877.5 in 28idus $703.6 in 2010). Sales increased in masieo€ompany’s major end markets
including wireless devices, industrial, automotinglitary/aerospace and wireless infrastructurale$ of cable products (approximately 79
sales) decreased 6% in U.S dollars and 8% in mgaéncies in the first quarter of 2011 comparethéosame period in 2010 ($63.1 in 2011
versus $67.4 in 2010). This decrease is primatily i lower spending in North American broadbandkets.

Geographically, sales in the United States in its¢ uarter of 2011 increased approximately 198Mmpared to the same period in
2010 ($323.5in 2011 versus $272.9 in 2010). f#eonal sales for the first quarter of 2011 insexhapproximately 24% in U.S. dollars, and
23% in local currencies, compared to the same ggiim 2010 ($617.1 in 2011 versus $498.1 in 20L0¢. comparatively weaker U.S. dollar
for the first quarter of 2011 had the effect ofremsing sales by approximately $6.4 compared &idorcurrency translation rates for the si
period in 2010.

The gross profit margin as a percentage of net sedes approximately 32.3% for both the first quanfe2011 and 2010. The operati
margins in the Interconnect Products and Assembégsent increased approximately 1.0% in thedjnstrter of 2011, compared to the same
period in 2010, primarily as a result of higherwuk levels and proactive and aggressive manageshalitelements of costs. The operating
margins in the Cable Products segment decreasaggrgximately 3.1% in the first quarter of 2011 @amed to the same period in 2010,
primarily as a result of higher relative materiasts and lower volume.

Selling, general and administrative expenses iset# $118.0 or 12.5% of net sales for the fiustrtgr of 2011, compared to $104.1
or 13.5% of net sales for the same period in 20h@.increase in expense in the first quarter oflA8Jrimarily attributable to increases in
selling expense resulting from higher sales volame increased research and development spendatmgeio new product development.
Selling, general and administrative expenses irchidck-based compensation expense of $6.3 fdirshiguarter of 2011, compared to $5.4
for the same period in 2010.

Interest expense for both the first quarter of 28d4d 2010 was $10.0, reflecting similar average isfels and interest rates.

Other income, net, increased to $1.7 for the fjtsdrter of 2011, compared to $0.5 for the samegdeén 2010, primarily related to
higher interest income on higher levels of cashsimait-term investments.

The provision for income taxes for the first quad€2011 and 2010 was at an effective rate of @/7ahd 26.1%, respectively. The
lower rate in 2010 is primarily attributed to a%teduction in tax liabilities for unrecognized tagnefits due to the expiration of various
statutes and the completion of certain audits @f@ompany’s prior tax returns.

The Company is present in over fifty taxable juididns, and at any point in time has numeroustaudiderway at various stages of
completion. With few exceptions, the Company isjeciito income tax examinations by tax authorit@sthe years 2007 and after. The
Company is generally not able to precisely estinttaeultimate settlement amounts or timing un# tghose of an audit. The Company
evaluates its tax positions and establishes lt@sifor uncertain tax positions that may be cimglél by local authorities and may not be fully
sustained, despite the Company’s belief that thieeriying tax positions are fully supportable. Asvdirch 31, 2011, the amount of the
liability for unrecognized tax benefits, which daognized would impact the effective tax rate, eyggroximately $24.4, the majority of whi
is included in other long-term liabilities in thecmpanying Condensed Consolidated Balance Shelat®cognized tax benefits are
reviewed on an ongoing basis and are adjustechfmging facts and circumstances, including progoésx audits and closing of statute of
limitations. Based on information currently avallabmanagement anticipates that over the next evelonth period, audit activity could be
completed and statutes of limitations may closatirgy to existing unrecognized tax benefits of agpnately $5.0.
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Liquidity and Capital Resources

Cash flow provided by operating activities was $X0@ the first three months of 2011 compared tb.&3n the same 2010 period.
Cash flow provided by operating activities for 2@10 period includes the effect of adoption ofHieancial Accounting Standards Board
(“FASB") Accounting Standards Update (“ASU") No.@® 16, Accounting for Transfers of Financial AsgéfSU 2009-16"), which was
effective January 1, 2010 and resulted in a deerasash provided by operating activities of $88.2010. The decrease in cash flow
provided by operating activities for the first tanmonths of 2011 compared to the same 2010 pesiadiuding the effect of adoption of ASU
2009-16 in 2010) is primarily due to an increaseamponents of working capital and a $15.0 contidmumade to the Company’s U.S.
defined benefit pension plan during the first geiadf 2011, partially offset by an increase ininebme and an increase in non-cash expense:s
including depreciation and amortization and stoakdnl compensation. The components of working dastpresented on the accompanying
Condensed Consolidated Statements of Cash Flowased $44.1 in the first three months of 2011 dimeapily to an increase of $46.0 in
inventory and increases of $16.9 and $4.0 in adsowteivable and other current assets, respegtiwéich were partially offset by an
increase in accounts payable of $23.8. The conmisreé working capital increased $14.7 in the filsee months of 2010 due primarily to
increase of $43.9 in accounts receivable and iseeaf $17.2 and $3.2 in inventory and other ctiassets, respectively, which were
partially offset by increases in accounts payahhaccrued liabilities of $30.3 and $19.3, respetji

The following describes the significant changethmmamounts as presented on the accompanying Ceedi€onsolidated Balance
Sheets at March 31, 2011. Accounts receivable asa® $25.7 to $744.2 reflecting the heavy weightingales in March 2011 compared to
December 2010 and translation resulting from themaratively weaker U.S. dollar at March 31, 201tpared to December 31, 2010
(“Translation”). Days sales outstanding was approximately 71 daykaath 31, 2011 compared to 68 days at Decembe2®1. Inventorie
increased $53.8 to $603.0, reflecting an increasaw materials inventory to support sequentis@sgrowth and the impact of Translation.
Inventory days increased from 77 at December 31020 85 at March 31, 2011. Land and deprecialdetasnet, increased $4.5 to $371.5
primarily due to capital expenditures of $23.2 dmndnslation offset by depreciation of $23.9. Acasypayable increased $29.3 to $414.3,
primarily as a result of an increase in purchasictivity during the period and the impact of Traisin. Total accrued expenses decreased
$1.9 to $267.8 primarily due to the payment of mtbe compensation during the quarter, partialfgetf by an increase in accrued income
taxes. Accrued pension and post-employment beoiglfijations decreased $6.7 to $169.9, primarily ttua contribution of $15.0 to the
Company’s U.S. defined benefit pension plan, pliytaffset by pension expense and Translation.

For the first three months of 2011, cash flow pded by operating activities of $107.7, net borraysiof $149.6 and proceeds from
exercise of stock options including tax benefitsrfrstockbased payment arrangements of $16.5 were useddfurchases of treasury stc
of $188.5, capital expenditures of $23.2 and diwédpayments of $2.6, which resulted in an incréasash and cash equivalents of $67.1.
For the first three months of 2010, cash flow pded by operating activities of $31.8, net borrowsirndg $48.6 and proceeds from the exercise
of stock options including tax benefits from stdzsed payment arrangements of $3.8 were useddachpital expenditures and acquisition-
related payments of $18.4 and $3.0, respectivelputchase short-term investments of $8.4 andrtd fividend payments and payments to
shareholders of noncontrolling interests of $2.6 &h.0, respectively, which resulted in an incréaseash and cash equivalents of $47.1.

In August 2010, the Company refinanced its semiedit facility. The $1,000.0 unsecured revolvingdit facility (the “Revolving Credit
Facility”) matures in August 2014. The net procefrdm the refinancing were used to repay $247 Basfowings outstanding under the
Companys previous senior unsecured credit facility. Atrbta31, 2011, borrowings and availability under Besvolving Credit Facility wer
$250.2 and $749.8, respectively. At December 3102Borrowings and availability under the Revolvidigedit Facility were $103.6 and
$896.4, respectively. As of March 31, 2011, the @any pays interest on borrowings under the Revgl@redit Facility at a spread over
LIBOR. The Company also pays certain annual agancdycommitment fees. The Revolving Credit Faci@guires that the Company sati
certain financial covenants. At March 31, 201% @ompany was in compliance with the financial cards under the Revolving Credit
Facility.

In November 2009, the Company issued $600.0 prah@imount of unsecured 4.75% Senior Notes due Nbge2014 (the “Senior
Notes”) at 99.813% of their face value. Net proceedsfthe sale of the Senior Notes were used to rbpapwings under the Company’s
senior credit facility. Interest on the Senior &®ts payable semi-annually on May 15 and Noverhbef each year to the holders of record
as of the immediately preceding May 1 and Novenibdte Company may, at its option, redeem somdl of the Senior Notes at any time
by paying a makevhole premium, plus accrued and unpaid interestyf, to the date of repurchase. The Senior Nm&sinsecured and ra
equally in right of payment with the Compasyther unsecured senior indebtedness. The faiewalthe Senior Notes at March 31, 2011
approximately $639.0 based on recent bid prices.

A subsidiary of the Company has entered into theeReables Securitization Facility with a finandiastitution whereby the subsidiary
can sell an undivided interest of up to $100.0 dresignated pool of qualified accounts receivathle {Receivables Securitization Facility”).
The Company services, administers and collectsetbeivables on behalf of the purchaser. The RebkigeBecuritization Facility includes
certain covenants and provides for various eveftsrmination and expires in May 2013. In

15




Table of Contents

accordance with previous accounting guidance,dbeivables sold under the Receivables Securitiz&axility were accounted for off-
balance sheet as sales of receivables. The Congupied ASU 2009-16 on January 1, 2010. As a rebeltCompany no longer accounts
for the value of the outstanding undivided intetesdtl by investors under the Receivables Secuiitizd-acility as a sale. In addition,
transfers of receivables occurring on or after daynd, 2010 are reflected as debt issued in thepaogis Condensed Consolidated
Statements of Cash Flow, and the value of the autishg undivided interest held by investors at Dawer 31, 2010 is accounted for as a
secured borrowing and is included in the Compa@grdensed Consolidated Balance Sheets as longdthim At March 31, 2011,
borrowings under the Receivables Securitizationlifawere $93.8. Additionally, in accordance wittsU 2009-16, fees incurred in
connection with the Receivables Securitization lggcivhich are included in other expense, netdoor periods, are included in interest
expense.

The carrying value of borrowings under the Revajv@redit Facility and Receivables Securitizatiogilig approximated their fair
value at March 31, 2011.

The Company’s primary ongoing cash requirementsheilfor operating and capital expenditures, prodaeelopment activities,
repurchase of its common stock, funding of pensigiigations, dividends and debt service. The Camgpaay also use cash to fund all or
part of the cost of acquisitions. The Company maysiarterly dividend on its common stock of $.p&6 share. For the three months ended
March 31, 2011, the Company paid and declared eindd in the amount of $2.6. The Company’s debticErequirements consist primarily
of principal and interest on the Senior Notes,Rle®olving Credit Facility and the Receivables Se@ation Facility.

The Company’s primary sources of liquidity are intdly generated cash flow, the Revolving Creditiftg, the Receivables
Securitization Facility and cash, cash equivalents short-term investments. The Company expeatsotigoing cash requirements will be
funded from these sources; however, the Companyircss of liquidity could be adversely affected &yong other things, a decrease in
demand for the Company’s products, a deterioratiaertain of the Company’s financial ratios oredetioration in the quality of the
Company’s accounts receivables. However, manageedieves that the Company’s cash, cash equivabemd short-term investment
position, ability to generate strong cash flow froperations, availability under its Revolving Crdécility and its Receivables Securitizat
Facility will allow it to meet its obligations fahe next twelve months.

In January 2011, the Company announced that itsdBafeDirectors authorized a stock repurchase nogunder which the Company
may repurchase up to 20 million shares of its comstock during the three year period ending Jan84ar®014 (the “Program”). During the
three months ended March 31, 2011, the Companyckased approximately 3.4 million shares of its mwm stock for approximately
$188.5. Through April 30, 2011, the Company hasirgpased a total of approximately 4.3 million skawkits common stock for $238.8. At
April 30, 2011, approximately 15.7 million shardscommon stock may be repurchased under the Program

For the three months ended March 31, 2011, the @aynmade cash contributions to its two defined fiepension plans (the “U.S.
Plans”) of $15.0 and estimates that, based onmuactuarial calculations, it will make a cash citmition to the Plans in 2011 of
approximately $23.0, the majority of which is tett.S. Plans. Cash contributions in subsequems yedl depend on a number of factors,
including the investment performance of the Plaets

Environmental Matters

Subsequent to the acquisition of Amphenol fromeiliSignal Corporation (“Allied Signal”) in 1987 (Ad Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection vgiéveral environmental cleanup sites. The Compady-Hameywell jointly consented to
perform certain investigations and remediation enahitoring activities at two sites, the “Route &hdfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. All ¢fie costs incurred relating to these three
sites are currently reimbursed by Honeywell basedroagreement (the “Honeywell Agreement”) entéméalin connection with the
acquisition in 1987. Management does not belieaettie costs associated with resolution of thesmgrother environmental matters will
have a material adverse effect on the Company’salwfated financial condition or results of opayati. The environmental investigation,
remediation and monitoring activities identified tye Company, including those referred to above cavered under the Honeywell
Agreement.
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Safe Harbor Statement

Statements in this report that are not historical“forward-looking” statements within the meanigthe Securities Exchange Act of
1934, the Private Securities Litigation Reform AEL995 and other related federal securities lamd, should be considered subject to the
many uncertainties and risks that exist in the Camyfs operations and business environment. Theseriainties and risks, which include,
among other things, economic and currency conditiorarket demand and pricing and competitive astlfeators, are set forth
in Part I, Item 1A of the Company’s 2010 Annual Bemn Form 10K. Actual results could differ materially from tt@surrently anticipate«
The Company does not undertake any obligationpdate such forward-looking statements.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

The Company, in the normal course of doing busiriessxposed to the risks associated with foreigmenicy exchange rates and
changes in interest rates. There has been noialaeange in the Company’s assessment of its thetysto foreign currency exchange rate
risk since its presentation set forth in Parttem 7A “Quantitative and Qualitative DisclosuresolbbMarket Risk” in its 2010 Annual Report
on Form 10-K. As of March 31, 2011, the Compamgverage LIBOR rate was 0.25%. A 10% changedn.tBOR interest rate at March :
2011 would have no material effect on interest espe The Company does not expect changes in ihtates to have a material effect on
income or cash flows in 2011, although there candassurances that interest rates will not sicguifily change.

ltem 4. Controls and Procedures

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

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

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

ltem 1A. Risk Factors

There have been no material changes to the Compaslt’factors as disclosed in Part I, Item 1Ahaf Company’s 2010 Annual
Report on Form 10-K.
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Item 2. Unregistered Sales of Equity Sedties and Use of Proceeds
Repurchase of Equity Securities

In January 2011, the Company announced that itsdBafeDirectors authorized a stock repurchase nogunder which the Company
may repurchase up to 20 million shares of its comstock during the three year period ending Jan8&r2014 (the “Program”). During the
three months ended March 31, 2011, the Companyckased approximately 3.4 million shares of its mwn stock for approximately
$188.5 million. Through April 30, 2011, the Compadras repurchased a total of approximately 4.3anilshares of its common stock for
$238.8 million. At April 30, 2011, approximately Zomillion shares of common stock may be repurathaseler the Program.

(c) Total Number of (d) Maximum Number
(a) Total Shares Purchased as of Shares that May
Number of Part of Publicly Yet Be Purchased
Shares (b) Average Price Paid Announced Plans or Under the Plans or
Period Purchased per Share Programs Programs
January 1 to January 31, 2C — 3 — — —
February 1 to February 28, 20 955,59: 56.91 955,59: 19,044,40
March 1 to March 31, 201 2,397,59! 55.9¢ 2,397,59! 16,646,81
Total 3,353,18 $ 56.2% 3,353,18! 16,646,81
Item 3. Defaults Upon Senior Securities
None
Item 4. Removed and Reserved
Item 5. Other Information
None
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Sixth Amendment to the Pension Plan for Employdesnagphenol Corporation as amended and restatedteféeJanuary 1,
2002 (filed as Exhibit 10.47 to the December 3D&@0(-K).*

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

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

January 1, 2002 (filed as Exhibit 10.20 to the 8eylter 30, 2009 -Q).*

Tenth Amendment to the Pension Plan for Employéésmphenol Corporation as amended and restatedtaféeJanuary 1,
2002 (filed as Exhibit 10.21 to the December 30P0(-K).*

Eleventh Amendment to the Pension Plan for Empleydée@mphenol Corporation as amended and restdfectige January 1,
2002 (filed as Exhibit 10.24 to the December 31,R0(-K).*

Pension Plan for Employees of Amphenol Corporatisamended and restated effective January 1, ZEd ds Exhibit 10.25
to the December 31, 2010-K).*

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

Exhibit 10.18 to the December 31, 199¢K).*

First Amendment (2000-1) to the Amphenol Corporatupplemental Employee Retirement Plan (filed>dstit 10.18 to the
September 30, 2004 -Q).*

Second Amendment (2004-1) to the Amphenol Corpamefiupplemental Employee Retirement Plan (fileBbdsbit 10.19 to
the September 30, 2004-Q).*

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

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

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

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

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

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

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

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

2011 Amphenol Corporation Management Incentive ffifad as Exhibit 10.37 to the December 31, 200-K).*

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

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

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

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

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

Third Amendment to Credit Agreement dated as obBet 28, 2009 among the Company, certain subsédiaifithe Company,
a syndicate of financial institutions and Bank ahérica, N.A. acting as the administrative agetedfias Exhibit 10.38 to the
December 31, 2009 -K).*

Credit Agreement, dated as of August 13, 2010, antib@ Company, certain subsidiaries of the Comparsyndicate of
financial institutions and Bank of America, N.Atiag as the administrative agent (filed as Exhilfit1 to the Form 8-K filed
on August 18, 2010).

Continuing Agreement for Standby Letters of Créditween the Company and Deutsche Bank dated Ma2b0Q (filed as
Exhibit 10.36 to the March 31, 2009-Q).*

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaghated April 1,
1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registrat®tatement).’
Settlement Agreement among Allied Signal Inc.,@wnpany and LPL Investment Group, Inc. dated Nowsr2B, 1988 (filed
as Exhibit 10.20 to the 1991 Registration Stateite

Amphenol Corporation Employee Savings/401(k) Placwnent (filed as Exhibit 10.58 to the June 30,2D(-Q).*
Amphenol Corporation Employee Savings/401(k) Plaiogtion Agreement (filed as Exhibit 10.59 to thed30, 2006 1-Q).*
First Amendment (2006-1) to Amphenol Corporationdayee Savings/401(k) Plan Adoption Agreement ¢fites

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

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

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

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

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

Fourth Amendment (20(-2) to Amphenol Corporation Employee Savings/40Hlan Adoption Agreement (filed i

20




Table of Contents

10.52

10.53

10.54

10.55
10.56

10.57

31.1

31.2

32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

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

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

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

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

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

The Amphenol Corporation Employee Savings/401(RnRdoption Agreement as amended and restatedieéfédarch 1,
2010 (filed as Exhibit 10.50 to the March 31, 200-Q).*

Amphenol Corporation Supplemental Defined ContidouPlan (filed as Exhibit 10.54 to the June 3@M)2Q(-Q).*

Restated Amphenol Corporation Supplemental DeftBedtribution Plan Adoption Agreement (filed as Ebhil0.44 to the
December 31, 2008 -K).*

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

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

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

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

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docuntrre

XBRL Taxonomy Extension Definition Document.

XBRL Taxonomy Extension Label Linkbase Documen

XBRL Taxonomy Extension Presentation Linkbase Doentyi*

* Incorporated herein by reference as ste
** Filed herewith
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SIGNATURE

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

AMPHENOL CORPORATION

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

Date: May 9, 2011
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EXHIBIT 31.1

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

I, R. Adam Norwitt, as the principal executive offi of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xthe quarter ended March 31, 2011 of AmphenabGration;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

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

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

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

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

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

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

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

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

Date: May 9, 201.

/s/ R. Adam Norwit

R. Adam Norwitt
President and Chief Executive Offic




EXHIBIT 31.2

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

I, Diana G. Reardon, as the principal financialcaff of the registrant, certify that:
1. | have reviewed this quarterly report on Form 1@€xthe quarter ended March 31, 2011 of AmphenabGration;
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary

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

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

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

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

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

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

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

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

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

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

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

Date: May 9, 201.

/s/ Diana G. Reardc

Diana G. Reardo
Executive Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theagter ended March 31, 2011,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, R. Adam Wit; Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: May 9, 2011

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

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




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theadter ended March 31, 2011, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, Diana G. ReardChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdmpted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: May 9, 2011
/s/ Diana G. Reardc

Diana G. Reardo
Executive Vice President and Chief Financial Offi

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




