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NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS
TIME AND DATE
11:00 a.m., Wednesday, May 23, 2012
PLACE

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

AGENDA
1. To elect two directors as named and for terms atdit in the Proxy Stateme
2. To ratify the appointment of Deloitte & Touche LiBB independent accountants.
3. To conduct an advisory vote on compensation of mhexecutive officers.
4, To ratify and approve proposed amendments to tistalRel Certificate of Incorporation and Bylaws ézldssify the Boarc
5. To ratify and approve proposed amendments to tistaleal Certificate of Incorporation and Bylaws lim@ate supermajority voting.

6. To ratify and approve the 2012 Restricted Stock Ria Directors of Amphenol Corporation.

7. To transact such other business, including actiornopne stockholder proposal, as rrproperly come before the meeting and
postponements or adjournments thereof.

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

April 30, 2012

—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 Heldon May 23, 2012: The Prox
Statement and Annual Report to Stockholders for the fiscal year ended December 31, 2011 are availablet
www.edocumentview.com/APH.
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2012 Proxy Summary

This summary highlights information contained elsere in the proxy statement. This summary doeaowmtiain all of the informatic

that you should consider, and you should read ttizeeproxy statement carefully before voting.

Annual Meeting of Stockholders

* Time and Dat¢ 11:00 a.m., Wednesday, May 23, 2(

* Place Corporate Headquarters

Conference Center
358 Hall Avenue
Wallingford, CT 0649:

» Record Dats March 26, 201:

* Voting Stockholders as of the record date are entitleste. Each share of common stock is entitled tovarte for each

director nominee and for each of the other progotsabe voted or

Meeting Agenda and Voting Matters

Board Vote Page Reference
Recommendation (for more detail)
Election of Two Director: FOR EACH
DIRECTOR NOMINEE 6-17
Other Management Propos.
» Ratification of Deloitte & Touche LLP as auditor {2012 FOR 20-22
» Advisory resolution to approve executive compeIase FOR 2351
» Approve actions to declassify the Boi FOR 52
» Approve actions to eliminate supermajority vot FOR 53
» Approve 2012 Restricted Stock Plan for Direct FOR 54-56
Stockholder Proposa
» To adopt steps for simple majority v¢ AGAINST 58-60

Transact other business that properly comes béfiereneeting
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Board Nominees

Director Principal Experience/ Committee Memberships Other Public
Name Tenure Occupation Qualifications Independent AC CC EC NCGC PC _Company Boards
Edward G. Jepse 198¢-1997; Chief Executive Office - Leadership Y C,F X X ITC Holdings Corp
Since 200¢ Coburn Technologies, In - Finance
- Industry
John R. Lorc Since 200¢ Former CEO an - Leadershif Y cC X X
Chairman of - Global
Carrier Corporatiol - Operations
AC Audit Committee
C Chair
CcC Compensation Committee
EC Executive Committee
F Financial Expert

NCGC Nominating/Corporate Governance Committee

PC Pension Committee

Attendance In 2011, each of the Company's director nomineesndéd 100% of the Board and Committee meetingshoch he
sits.

Director Elections  Each director nominee is elected by a majorityateg cast
Governance

The Company's most current Governance ipltes; the Code of Business Conduct and EthicstaadCharters of the Audit Committ
the Compensation Committee and the Nominating/GatpdGovernance Committee of the Board can be sedesga the Company's websit
www.amphenol.cory clicking on "Investors", then "Governance", thiéve desired Principles, Code or Charter. Printgpoies will also b
provided to any stockholder of the Company freecbérge upon written request to the Secretary of Goenpany, 358 Hall Avent
P.0O. Box 5030, Wallingford, Connecticut 06492-7530.

Executive Compensation

At the 2011 annual meeting of stockholdére, Company's stockholders cast a bording advisory vote regarding the compensatic
the Company's named executive officers as disclasete proxy statement for that meeting. The Camgfsastockholders overwhelmin
approved the proposal with more than 97% of thewaotst in favor of the proposal. These progrardspaticies remain intact, as describe
detail beginning on page 23. The Company's coreagement compensation programs include base saargnnual performance ba
incentive plan payment opportunity, annual stockarpawards (with 20% vesting each year over a y®ar period, except that vesting ma:
accelerated in cases of death, disability, retirgroe a change in control), insurance benefitsratidtement benefits.

Compensation packages for the named execofficers emphasize at-risk, performar@sed elements. Fixed compensation elen
such as base salary, retirement benefits and othrepensation are designed to be market competdivpurposes of retention, and to a le
extent, recruitment. However, it is intended thdarger part of the named executive officers' comspéon be geared to reward perform:
that generates stockholder value.

For the Company's Chief Executive OfficBked compensation elements such as salary, chamgeension value and "all ott
compensation” comprised approximately 17% of hial 8011 compensation.

iv
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His at-risk compensation linked to increasing stmtler value comprised approximately 83% of higlt@011 compensation. Theserigk
elements include stock options granted at markee which only increase in value if the Companyiare price increases after the grant
(the value ascribed to the options for purposesatdulating percentages in this paragraph is taatgiate fair value calculated in accord:
with ASC Topic 718, as further described in footnt) to the Summary Compensation Table on pageT3® other atisk compensation
incentive plan compensation which historically maguired year-oveyear operating income growth before any amountid g addition t
other considerations designed to motivate the Chiefcutive Officer to generate stockholder valuel eewards the Chief Executive Offi
when Company revenues and operating income growtHeoCompany's named executive officers as a griixgd compensation eleme
comprised approximately 29% of total 2011 compeasatvhile atrisk compensation comprised approximately 71% d&lt®01:
compensation. As with the Chief Executive Officlre fixed compensation elements for the other namextutive officers include sala
change in pension value and "all other compensatighile the atrisk items include stock options and incentive ptampensation linked
goals that encourage growth in revenues and opgraittome.

The Board believes this compensation syssearvaluable tool contributing to the Companyscess.
2011 Performance Highlights

In 2011, Company revenue, adjusted operatioome and adjusted diluted EPS increased by B¥6and 13%, respectively, over 2
levels while the Company was able to achieve agflsperating margins of 19.2% despite significartt pervasive inflationary pressures
costs (adjustments to GAAP financial measurespamed in more detail on page 29).

Other Company Proposals

1. Ratification of appointment of Deloitte & Towchs independent accountants As a matter of good governance, the Boardksg
stockholders to ratify the selection of DeloittéT&uche LLP as the Company's independent accourfam12.

2. Advisory vote to approve compensation of namextutive officers. The Board is asking stockholders to approveoradvisor
basis the compensation of the Company's hamed &xeafficers. The Board recommends a FOR vote bsedt believes the compensa
policies and practices of the Company, as desciibédte Compensation Discussion and Analysis begghan page 23, are effective in helg
to achieve the Company's goals of rewarding sustiafimancial and operating performance and leadeeskcellence, aligning the executi
long-term interest with those of the stockholderd motivating the executives to remain with the @any for long and productive careers.

3. Approval to declassify the Board. The Company currently has three classes ottire, with each class elected every three y
The Board has considered its current classifieddetiucture and has proposed to eliminate it. giloposed amendments to the Certifical
Incorporation would eliminate the classification the Board over a twgear period and provide for the annual electionabfdirector:
beginning at the 2014 annual meeting of stockheldEne Board recommends a vote FOR declassifyiadtard.

4. Approval to eliminate supermajority voting.In connection with its desire to declassify Baard, the Board has carefully conside
what it believes to be the optimal approach todimeultaneous declassification of the Board anddiimaination of the supermajority voti
provisions contained in the Company's Certificdténoorporation and the Bylaws. Because the exgsinpermajority voting provisions se
primarily to protect the classified Board, provissopreviously adopted by the stockholders, the @dmalieves the implementation of
elimination of supermajority voting provisions shaie contingent upon stockholder approval of teelassification of the Board in ordel
best reflect
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the stockholders' will. Accordingly, under the Caang's proposalghe elimination of supermajority voting proposallwie adopted only if tt
board declassification proposal is adopteld. the declassification proposal is adopted, theaorecommends that the Certificate
Incorporation and Bylaws be amended to eliminafgeesuajority provisions and adopt a majority stadddihe Board recommends a vote F
eliminating supermajority voting.

5. Approval of the 2012 Restricted Stock Plan Barectors of Amphenol Corporation. The Board is asking the stockholder
approve this plan. A portion of each nemployee Directors' compensation is currently stopkons. The Company believes that offe
restricted shares to namployee directors, instead of stock options, g@ad governance practice which contributes to threindependenc
Enabling share ownership by directors further aigimeir financial interests consistent with theresight role for the Company. The Bo
recommends a vote FOR ratification and approvéhef2012 Restricted Stock Plan for Directors.

Other Proposals
For a description of other proposals amdBbard's recommendations, please see the praeyrstat.

2013 Annual Meeting

Deadline for stockholder proposals to be included
in the proxy statement for the 2013 annual meeting

of stockholders. December 31, 201

vi
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PROXY STATEMENT

This Proxy Statement (first mailed to stoaklers on or about April 30, 2012) is furnishedhe holders of the Class A Common St
par value $.001 per share ("Common Stock"), of Aemgh Corporation (the "Company" or "Amphenol") ionmection with the solicitation
proxies for use at the Annual Meeting of Stockhdde be held in the Conference Center at the Cagip&orporate Headquarters at 358
Avenue, Wallingford, Connecticut 06492-7530 (telepd (203) 265-8900) at 11:00 a.m. on Wednesday, 28a2012 (the "Annual Meeting").

RECORD DATE

The Board of Directors of the Company (tBeard") has fixed the close of business on MaghZD12 as the Record Date for the Z
Annual Meeting (the "Record Date"). Only stockhotdef record at the Record Date are entitled teceaif and to vote at the Annual Meel
and any postponements or adjournments thereofrsop or by proxy. At the Record Date, there we2,379,423 shares of Common St
outstanding.

PROXIES

The proxy accompanying this Proxy Stateniesblicited on behalf of the Board for use at mual Meeting and any postponement
adjournments thereof. Each holder of Common Stecé&nititled to one vote for each share of CommorkSteld at the Record Date. 7
holders in person or by proxy of a majority of #ieres of Common Stock entitled to be voted aftieual Meeting shall constitute a quorum.

Any proxy delivered pursuant to this sdétion is revocable at the option of the persom(g@cuting the same upon receipt by
Company, prior to the time the proxy is voted, afudy executed instrument revoking it, or of a dakecuted proxy bearing a later date, «
the case of death or incapacity of the person(guing the same, of written notice thereof, osbgh person(s) voting in person at the An
Meeting. Unless revoked, all proxies representimgyres of Common Stock entitled to vote which aléeseleed pursuant to this solicitation v
be voted at the Annual Meeting and, where a chlo&zbeen specified on the proxy card, will be vatedccordance with such specificati
Where a choice has nobeen specified on the proxy card, the proxy will b&oted in accordance with the recommendations of ¢hBoard.
If other matters are properly presented for consideation at the Annual Meeting, the proxy holders apwinted by the Board (who ar¢
named in your proxy card if you are a registered sickholder) will have the discretion to vote on thos matters for you in accordanc
with their best judgment.

The advisory vote on compensation of thened executive officers is ndminding. However, the Board values the opinion
stockholders, and therefore will consider the chgireiving the greatest number of votes as thengrce of the stockholders. The Board
consider the outcome of the vote when making futlgeisions on the compensation of the Company'sdarecutive officers and execu
compensation principles, policies and proceduresaffirmative vote of the holders of at least eyghercent in voting power of all shares
Common Stock is required for approval of Proposatldting to declassifying the Board. Approval I tstockholders of Proposal 4 azd
affirmative vote of the holders of at least eighgrcent in voting power of all shares of Commoncktis required for approval of Proposi
relating to eliminating supermajority voting. Arfighative vote of a majority of the shares of Commftock, present in person or represe
by proxy at the Annual Meeting, is required for apgal of all other items submitted to stockhold&nstheir consideration. Your broker is
longer permitted to vote on your behalf on the tbecof directors and other matters to be consdleaethe Annual Meeting, except
ratification of Deloitte & Touche LLP as auditorgrf2012.Therefore, you now will need to communicate your wing decisions to you
broker, bank or other financial institution before the date of the Annual Meeting to ensure that youvote is counted for most matters.

1
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The inspectors of election appointed far finnual Meeting with the assistance of the Comfzatransfer agent, Computershare 1
Company, N.A., will tabulate the votes. Broker nartes will be treated as votes cast for purposesaforum, but will not be counted as ei
voting for or against any proposal. Abstentiond Wwé# included in tabulations of the votes cast ooppsals presented in the same mann
votes cast against such proposals.

The Company pays the cost of preparingitiog, assembling and mailing this proxy solicitingaterial. The Company has engagec
firm of Georgeson Inc. to assist in the distribotaf this Notice of 2012 Annual Meeting and Proxgt8ment and will pay Georgeson its ot
pocket expenses for such services. The Companyreiifiburse brokerage houses and other custodiansinees and fiduciaries for th
reasonable out-gfocket expenses for forwarding proxy and soligitatmaterials to stockholders. Georgeson Inc. hss lagéen retained
assist in soliciting proxies for a fee not expedmaxceed $13,000, plus distribution costs an@rotiosts and expenses. Proxies may al
solicited from some stockholders personally, bylpeinail, telephone or other means of communicationhgyCompany's directors, offic
and regular employees who are not specifically egeil for proxy solicitation purposes and who wat meceive any additional compensation.

2
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Listed in the following table are thosecstoolders known to Amphenol to be the beneficiaherg of more than five percent of
Company's Common Stock as of December 31, 2011.

Amount and Nature of

Name and Address of Beneficial Owne Beneficial Ownership Percent of Class

FMR LLC 15,707,10(1) 9.48%
82 Devonshire Street
Boston, MA 0210¢

Janus Capital Management LLC 11,966,11(2) 7.22%
151 Detroit Street
Denver, CO 8020

The Bank of New York Mellon Corporation 10,118,94(3) 6.11%
One Wall Street, 31 Floor
New York, NY 1028¢€

The Vanguard Group, Inc. 9,099,43i(4) 5.4%
100 Vanguard Blvd.
Malvern, PA 1935

@

@

@)

(4)

The Schedule 13G filed by such beneficial owneFebruary 14, 2012 for the year ended December @11 hdicate
that it has (i) sole voting power over 453,251 sbkalii) shared voting power over 0 shares, (dlsdispositive pow:
over 15,707,101 shares and (iv) shared dispogitiveer over 0 shares.

The Schedule 13G filed by such beneficial owneFebruary 14, 2012 for the year ended December @111 hdicate
that it has (i) sole voting power over 11,962,4harss, (ii) shared voting power over 3,700 shgjigssole dispositivi
power over 11,962,413 shares and (iv) shared disgopower over 3,700 shares.

The Schedule 13G filed by such beneficial ownedamuary 27, 2012 for the year ended December 31, P@icates th
it has (i) sole voting power over 8,100,994 sha®sshared voting power over 2,707 shares, $iiile dispositive pow
over 9,745,798 shares and (iv) shared dispositiveep over 6,587 shares.

The Schedule 13G filed by such beneficial owneFehruary 8, 2012 for the year ended December 311 Ralicates thi

it has (i) sole voting power over 234,932 shargpslijared voting power over 0 shares, (iii) soigpdsitive power owvt
8,864,506 shares and (iv) shared dispositive power 234,932 share

3
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SECURITY OWNERSHIP OF MANAGEMENT

Set forth below is certain information withspect to beneficial ownership of the Compangm@on Stock as of March 28, 2012 by ¢
director, the named executive officers (listediia Summary Compensation Table on page 35) and byxedutive officers and directors of
Company as a group. Except as otherwise notedintheiduals listed in the table below have the sptaver to vote or transfer the sh:
reflected in the table.

Amount and Nature of Percent of
Name of Beneficial Owner Beneficial Ownership Class
Gary A. Andersot 316,40((1) *
, 2)
Ronald P. Badi 67,99¢3) *
(2)
Stanley L. Clark 79,99¢3) *
(2)
Edward G. Jepse 139,99¢3) *
_ 2)
Andrew E. Lietz 34,1443) *
. (2
Martin H. Loeffler 1,317,23(4) *
(2)
John R. Lorc 77,9943) *
R. Adam Norwitt 919,89¢1) *
Zachary W. Rale 220,00((1) *
Diana G. Reardo 516,80((1) *
(2)
Dean H. Secor 71,50%(3) *
Luc Walter 296,76¢1) *
All executive officers and directors of the Compasya
group (16 person: 4,712,73 2.9(%

(1)

(@)

Less than one percel

The share ownership amounts in this table inclu8é 8hares and 4,364 shares which are currently ewiy
Messrs. Norwitt and Walter, respectively, as welBa9,000, 516,800, 316,400, 220,000 and 292,4&®&shrespectivel
which are not presently owned by Mr. Norwitt, MedRdon, Messrs. Anderson, Raley and Walter but twhiould bt
issuable upon the exercise of stock options putsteathe 2000 Stock Purchase and Option Plan for Kmployees ¢
Amphenol and Subsidiaries and the 2009 Stock Psectemd Option Plan for Key Employees of Amphenadd
Subsidiaries which are currently exercisable orexercisable within 60 days of March 28, 2012.

The share ownership amounts in this table inclu@®®@t 16,000, 100,000, 24,149, 153,900, 14,000 B668 share
which are currently owned directly by Messrs. Baditark, Jepsen, Lietz, Loeffler, Lord and Secaapectively. Th
100,000 shares of Common Stock owned by Mr. Jepféected in this table have been pledged as ggciursuant t
the pledge arrangement, Mr. Jepsen has the poweitteoor direct the voting of the shares and hettagpower to dispo
or direct the disposition of the shares. The slwvaership amount for Mr. Secord includes 1,000 ehaf Commo
Stock owned directly by his spouse. The table aistudes 63,999, 63,999, 39,999, 10,000, 63,999 G3)€99 shart
which are not presently owned by Messrs. BadietkClzepsen, Lietz, Lord and Secord, respectivaly which would b
issuable upon the exercise of stock options putsiaathe Amended 2004 Stock Option Plan for Dirextof Amphenc
Corporation (the "Directors' Stock Option Plan")igi are currently exercisable or are exercisabléiwi60 days ¢
March 28, 2012
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@)

(4)

The share ownership amounts for Messrs. BadiekGad Lietz reflected in this table do not inclualey shares of ti
Company's Common Stock which may be issued purdaahe Amphenol Corporation Directors' Deferredvensatio
Plan (the "Directors' Deferred Compensation Plat@$cribed under the caption "Nemployee Director Compensat
for the 2011 Fiscal Year" beginning on page 15. etz was appointed to the Board on January 29128nd th
cumulative balance in his Directors' Deferred Congag¢ion account as of April 1, 2012, including dréaor dividends, i
20,125 unit shares. Mr. Badie was appointed toBbard on July 21, 2004 and the cumulative balanckis Director:
Deferred Compensation account as of April 1, 20t@uding credit for dividends, is 9,380 unit stardir. Clark wa
appointed to the Board on January 27, 2005 anduhmilative balance in his Directors' Deferred Congagion accou
as of April 1, 2012, including credit for dividends 8,247 unit shares. Mr. Lord was appointeche®Board on March 1
2004 and he has elected not to defer fees pursoahe Directors' Deferred Compensation Plan. Heiwes his fees
cash. Mr. Loeffler was appointed to the Board omddeber 1, 1987 and he has elected not to defdedsspursuant to t
Directors' Deferred Compensation Plan. He recdivg$ees in cash. Mr. Jepsen was appointed to tlzedBon January
2005 and he has elected not to defer his fees gotrsa the Directors' Deferred Compensation Planréteives his fe
in cash. Mr. Secord was appointed to the Board arcM28, 2002 and he participated in the DirectBmsferre
Compensation program through the fourth quarteB28Mce that time, Mr. Secord has elected to veckis fees in ca:
in lieu of shares. In December 2010, Mr. Secordveaied all unit shares to Common Stock leavingra balance in h
Directors' Deferred Compensation account. Commenuiith the fourth quarter 2009, Messrs. Badie, Kland Liet:
elected to receive their quarterly director's feesash in lieu of shares. As long as the electiomeceive quarter
director's fees in cash in lieu of shares continties cumulative balance in each of Messrs. Badlark and Lietz'
Director's Deferred Compensation account will anlgrease by the number of shares credited for divid.

The table also includes 1,163,333 shares whichaireresently owned by Mr. Loeffler, but which wddde issuable up:
the exercise of stock options which are currentigreisable or are exercisable within 60 days ofdi&8, 2012. Of the
1,163,333 shares, 1,160,000 would be issuable tiporexercise of stock options granted pursuanhé2009 Stoc
Purchase and Option Plan for Key Employees of Amphand Subsidiaries and 3,333 shares would batiéswpon th
exercise of stock options granted pursuant to tinecidr's Stock Option Pla

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange #tc1934 requires that the Company's executiveef§ and directors, and any persons
own more than 10% of the Common Stock, file repoft@itial ownership of the Company's Common Stacki subsequent changes in
ownership with the Securities and Exchange Comuonis§ISEC") and furnish the Company with copies bffarms they file pursuant
Section 16(a). As a practical matter, the Compaeks to assist its directors and officers by memitptransactions and completing and fi
reports on their behalf.

Based solely upon a review of the filingghwthe SEC and written representations from diexctaind executive officers that no o
reports were required, the Company believes thahgldiscal year 2011 all executive officers andedtors of the Company filed all requi
reports on a timely basis.
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PROPOSAL 1. ELECTION OF DIRECTORS

The Amended and Restated Certificate obfdporation and the Bizaws of the Company, taken together, provide fBoard consisting ¢
not less than three or more than 15 directors. ébtigr, the number of directors of the Company ghei Historically, directors have be
elected for terms of three years, with approxinyatelethird of the directors subject to election eachry@avo directors have terms expiring
the Annual Meeting. Accordingly, action will be &k at the Annual Meeting for the reelection of EdWw&. Jepsen and John R. Lord.
described in more detail under Proposal 4 on p&gef3his Proxy Statement, the Board is recommentiinthe stockholders that actions
taken such that the Board be declassified. The tdraffice to which Mr. Jepsen and Mr. Lord will leéected to depends on the outcome ¢
stockholder's vote on Proposal 4.

If Proposal 4 is approvedtly the stockholders and if edected by the stockholders, Messrs. Jepsen ardl witlrhold office until the
2013 Annual Meeting and until their respective assors are elected and qualified or until suckctbrss earlier resignation or remoy
or

If Proposal 4 is not approvely the stockholders and if edected by the stockholders, Messrs. Jepsen ardtivitirhold office until the
2015 Annual Meeting and until their respective essors are elected and qualified or until suctctbres earlier resignation or remov

It is intended that the proxies deliveredspant to this solicitation will be voted in favairthe election of Messrs. Jepsen and Lord e:
in cases of proxies bearing contrary instructidnsthe event that any of these nominees should rbeconavailable for election for &
presently unforeseen reason, the persons namhbd proxy will have the right to use his/her disicreto vote for a substitute.

Certain information regarding all directorscluding individual experience, qualificationattributes and skills that led the Boarc
conclude that the director should serve on the @&aset forth below. The Company's goal is to mse a Board that works together and
management to deliver long term stockholder valle Company believes that the nominees and diestt forth below, each of whorr
currently a director of the Company, possess tlits slnd experience necessary to guide the Compattye best interests of its stockhold
The Company's current Board consists of individwath proven records of success in their chosefegsions and with the Company. They
have high integrity and keen intellect. They arbegial yet independent in their thinking, and halemonstrated the willingness to make
time commitment necessary to be informed abouirtte¥connect industry and the Company, includisgciistomers, suppliers, competit
stockholders and management. Members of the Bdsodhave extensive experience in the managemegmildic companies, risk assessm
accounting and finance and global business practind operations.

The following information details officegld and other business directorships during thefpesyears, as well as the classes and teri
all continuing directors and the proposed nomingectbrs. Beneficial ownership of equity securitiglsthe continuing directors and
proposed nominee directors is shown under theaap8ecurity Ownership of Management" on page 4.
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Edward G. Jepsen

John R. Lord

PROPOSED NOMINEE DIRECTORS FOR ELECTION IN 2012

Mr. Jepsen, age 68, has been a Director since 3aB085. Mr. Jepsen has been Chief Executive Qffife
Coburn Technologies, Inc., a manufacturer of lewsgssing systems and equipment for the ophthalmic
industry, since December 2010. Mr. Jepsen was graglas a non-executive Advisor to the Company from
January 2005 through his retirement in Decembe620@ was executive vice president and chief fir@nc
officer of the Company from 1989 through 2004. Wapsen also served as a Director of the Company 188¢
through 1997. During his time as chief financidiadr of the Company, Mr. Jepsen gained a deeplitaiity
with the operations, markets, technologies andrdibsiness matters of the Company, and in partieula
comprehensive understanding of the Company retatadcounting, auditing and controls. In 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 Commiéed
is a member of the Compensation Committee and @e@@mmittee of the Company. Mr. Jepsen also ctiyren
serves as a director and member of the audit aadidie committee and nominating/corporate governance
committee of ITC Holdings Corp. In the past fiveay® but not currently, Mr. Jepsen served as @tdirand
chairman of the audit and finance committee and begrof the compensation committee of Gerber
Scientific, Inc. and as a director of TRC Companyg,

Mr. Lord, age 68, has been a Director since Ma@2Mr. Lord served as the non-executive chairofan
Carrier Corporation from 2000 through 2006. Mr. d.evas president and chief executive officer of @arr
Corporation, a division of United Technologies Gagdion, from 1995 until his retirement in 2000..NMord
served in a variety of other executive and genaaxagement roles at United Technologies betweeb 46d
1995. During his more than 25 year career at Unfechnologies, Mr. Lord gained significant manudaictg,
general management, and global management experietuding spending three years based in Asia,ain
the Company's most important regions. He was atsp mvolved in personnel development at United
Technologies, providing him with insight into maeagent development and compensation issues whath is
great value to the Company. He is Chairman of thegensation Committee and is a member of the Eixecut
Committee and of the Nominating/Corporate Govered@emmittee of the Company. In the past five ydaus,
not currently, Mr. Lord served as a director andmher of the audit and finance committee and chairofahe
compensation committee of Gerber Scientific,

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE
PROPOSED NOMINEES FOR ELECTION TO THE BOARD OF DIRE CTORS.
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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 68, has been a Director since d@gn2005. Mr. Clark has been Chief Executive Offiaed
Trustee of Goodrich, LLC since 2001, a role whicbvides him excellent insight into a broad rangenefkets
and investment perspectives as well as financialyars, which are of particular value in his rotessChairman
of the Pension Committee and a member of the Ahdithmittee. He gained significant experience in gane
management of a complex manufacturing organiza®ohief executive officer of Simplex Time Recorder
Company from 1998 to 2001 and director from 1998a061, chief operating officer from 1996 to 1998 an
group vice president from 1994 to 1996. Prior takirgy at Simplex Time Recorder Company, he heldosr
positions with Raytheon Company over a period ofddrs, including service as the corporate groap vi
president for the commercial electronics group asd director of New Japan Radio Company, a j@ntwe
between Raytheon Company and Japan Radio. Mr. @ladkserved four years in the United States Neey.
brings to the Board international experience as asehn understanding of the defense industrymgoitant
market for the Company. Mr. Clark is Chairman & frension Committee and is a member of the Audit
Committee and the Nominating/Corporate Governarmai@ittee of the Company. He has not served on the
board of directors of any other public company dgithe last five year:

Mr. Lietz, age 73, has been a Director since Jan2@@1. Mr. Lietz was managing director of Rye Galpi
Management, LLC where he managed a portfolio wéstments, gaining insight into a wide variety of
industries from 2000 until his retirement in 208& was president and chief executive officer of ¢tad
Corporation from 1995 until 2000. During his tenatéHadco, Mr. Lietz managed a global technology
manufacturing business, providing him with a deegarstanding of products, technology, markets and
international dynamics. He is Chairman of the Naatiimg/Corporate Governance Committee and is a meof
both the Executive Committee and the Compensatamr@ittee of the Company. In addition, he serves as
Presiding Director of the Company. Mr. Lietz cutigrserves as a director of DDi Corp. and Safeguard
Scientifics, Inc. In the past five years, but natrently, Mr. Lietz served as a director of Omtddtl. He also
served on the Board of Trustees of the Universjtst&n of New Hampshire from 2001 to 20

Mr. Loeffler, age 67, has been a Director sincedddner 1987 and Chairman of the Board since May 1987
had been an employee of the Company for 37 yeaes Wbk retired on December 31, 2010. He was executiv
chairman of the Company from 2009 to 2010, chiefoexive officer of the Company from 1996 to 2008 an
president of the Company from 1987 to 2007. Poadsuming the position of president, he oversaw th
Company's international operations, and prior & fferved in general management and operatiorsirole
several European countries. He has a technolodygbauend with a PhD in physics and experience as a
researcher in the field of semiconductors. His éesldip, market knowledge, technology background,
international and other business experience iseafi¢ndous value to the Company in his role on therd

Mr. Loeffler has not served on the board of direstf any other public company during the last fears.
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DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2014

Ronald P. Badie Mr. Badie, age 69, has been a Director since J00A2Mr. Badie retired from Deutsche Bank Alex Brogmow
Deutsche Bank Securities) in 2002, at which timevie vice chairman. He also held several execpibsitions
with its predecessor, Bankers Trust Company. Fro@42o the present, he has acted as a senior adwiso
Hadley Partners, a firm providing M&A advisory, yate placement and financial advisory services.Badie's
extensive experience in the investment bankingstrgiis extremely valuable to the Company, in gattr with
respect to his insight into merger & acquisitiom @apital markets related matters. He is Chairnfaheo
Executive Committee and is a member of the Audin@ittee and the Pension Committee of the Company.
Mr. Badie currently serves as director and chairwfathe compensation committee and member of tdé au
committee of Nautilus, Inc. and as a director, chan of the nominating/corporate governance conasigind a
member of the compensation and audit committe€baiyi Medical Products, Inc. In the past five yebtg no
currently, Mr. Badie served as lead independerictlir and as member of the audit committee of Mériac.
and as a director of Global Motorsport Group,

R. Adam Norwitt Mr. Norwitt, age 42, has been a Director since dan@009, and an employee of the Company for
approximately 13 years. He has been President 2@e and Chief Executive Officer since 2009. Moriitt
was Chief Operating Officer of the Company from 2@rough 2008. He was Senior Vice President araisr
General Manager, Worldwide RF and Microwave Prosldotision of the Company during 2006 and Vice
President and Group General Manager, Worldwide mtFMicrowave Products division of the Company from
2004 until 2006. Prior thereto, Mr. Norwitt servasigroup general manager, general manager andebssin
development manager with various groups in the Gompincluding approximately five years residenAsia.
Mr. Norwitt has a juris doctor degree and trainsgaorporate lawyer prior to joining the Compadg.also ha
an MBA degree. He has studied in the United Stdtaisyan, Beijing and France. His vision, leadershiarket
knowledge, merger & acquisition experience, intéamal exposure and other business experiencefare o
significant value to the Company. Mr. Norwitt hag served on the board of directors of any othdalipu
company during the last five yea

Dean H. Secord Mr. Secord, age 76, has been a Director since M206R. Mr. Secord is currently actively employecdas
independent business consultant, primarily to tiseriance industry, where he gains exposure toadliange ¢
global business, risk management and internal abissues. Mr. Secord brings to the Board tremeadimpth
of knowledge of public accounting, in addition tgpesure to a diverse array of companies and acicgunt
issues, achieved as an international audit padiericewaterhouseCoopers LLP prior to his retiretie 2001.
Mr. Secord served as Chairman of the Audit Committethe Company from 2003 to 2010. He continues as
member of the Audit Committee. In January 2010 $&cord resigned as a member of the Compensation
Committee and the Nominating/Corporate Governararar@ittee of the Company. Mr. Secord has not served
on the board of directors of any other public compduring the last five year
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THE BOARD OF DIRECTORS AND THE COMMITTEES OF THE BO ARD
Governance Principles

Amphenol Corporation's Corporate GovernaRdaciples meet or exceed the Listing StandardthefNew York Stock Exchange (
"NYSE Listing Standards"), including guidelines fdetermining director independence and reportingcems to noremployee directors a
the Audit Committee of the Board. The Company's tnaasrent Governance Principles, the Code of Bussin@onduct and Ethics and
Charters of the Audit Committee, the Compensatiam@ittee and the Nominating/Corporate Governanceni@ittee of the Board a
reviewed at least annually and revised as warraftetbhenol Corporation's Code of Business Condudt Ethics applies to all employe
directors and officers of the Company and its glibges. The Principles, Code and Charters cancbesaed via the Company's websit
www.amphenol.cory clicking on "Investors", then "Governance" thia desired Principles, Code or Charter. Printgrdesoof the Compan)
most current Governance Principles, the Code ofifeégs Conduct and Ethics and the Charters of thditALommittee, the Compensat
Committee and the Nominating/Corporate Governarma@ittee of the Board will also be provided to atyckholder of the Company free
charge upon written request to the Secretary o€rapany, 358 Hall Avenue, P.O. Box 5030, WallimgfdConnecticut 06492-7530.

Director Independence

The Board has adopted the definition ofl&pendent director" set forth in the NYSE Listingr&lards to assist it in making determinat
of independence. In addition to applying these glings, the Board will consider all relevant faetsd circumstances;n making al
independence determination. The Board has confirthadall of the directors are independent of tlwn@any and its management with
exception of Messrs. Loeffler and Norwitt each dfom is considered an inside director because ofudrient or recent employment with
Company. Mr. Loeffler retired from the Company ired@mber 2010 and pursuant to the NYSE Listing Statsd and the Compan
Governance Principles, his independence as a direahnot be considered before January 2014.

Leadership Structure

Mr. Loeffler is Chairman of the Board and.Mietz is the Board's Presiding Director. As Rtggy Director, Mr. Lietz has the authority
call, schedule and chair executive sessions ointtiependent directors. After each executive sedsierPresiding Director communicates \
the Chairman of the Board and/or the Chief Exeeu@®fficer, to provide feedback and to effectuate diecisions and recommendations o
independent directors.

The Board of Directors has determined #tahe present time, its current leadership strecincluding an independent Presiding Dire:
a Chairman of the Board who was an employee ofGbmpany for 37 years and a Chief Executive Offiasio is an inside director,
appropriate and allows the Board to fulfill its st effectively and efficiently based on the Compseurrent needs. The independent Pres
Director provides a means for the Board to operatependently of management, as necessary or biesifiéhis structure also allows the Bc
to draw upon the skills and 37 years of Companyedgpce of a Chairman who continues to providetesgia oversight and broad directi
while permitting the Chief Executive Officer to nage the ongoing business operations and financdseofompany, including an array
strategic, short-term and longrkm initiatives. Historically, the Company's Boaofl Directors was comprised of an independent Elirg
Director and a Chief Executive Officer who alsoveer as Chairman of the Board.
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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/
Corporate Current Service
Compensatior Governance on Other
Director Independent Audit Executive Pension Public Company
Name Since Committee  Committee  Committee Committee Committee Boards
Martin H. 1987
Loeffler
(Chairman
Andrew E. 2001 X X X Chair DDi Corp.
Lietz Safeguard
(Presiding Scientifics Inc.
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 1) Fin. Expert*
John R. 2004 X Chair X X
Lord
R. Adam 2009
Norwitt
Dean H. 2002 X X
Secord Fin. Expert*
* Financial Expert
1) Mr. Jepsen also served as a director of the Comfrany1989 to 1997.

Committees

The Board has five standing committees: Alnelit Committee, the Compensation Committee, tikveddtive Committee, the Pens
Committee and the Nominating/Corporate Governarnm@@ittee. The Board has determined that all the beesof all of its committees ¢
independent and satisfy the relevant SEC and the W&k Stock Exchange independence requirementth&émembers of such Committees

Audit Committee. The Audit Committee's principal oversight datimclude (1) review reports on the evaluation leé Company
internal controls for financial reporting and ther@pany's annual audited and quarterly unauditegh@iial statements and related disclos
therein under "Management's Discussion and AnalysBinancial Condition and Results of Operation®&),review the Company's earnil
releases; (3) the selection of independent audi&oid the approval of all audit engagement fees tanus; (4) review the qualificatior
performance and independence of the Company's émdiemt auditors; (5) review and approve the scdpkreoannual audit of the Compar
financial statements; (6) review the Company'srirebsystem of audit and financial controls, thsules of internal audits and the proced
for maintaining internal controls; (7) review theaijity and integrity of the Company's financial oejing process and the selection of
Company's accounting principles; (8) review critiaacounting principles and practices and appliedbgal and regulatory matters and t
effect on the financial statements of the Comp#8yreview significant audit issues identified betCompany's internal audit function or
Company's independent auditors and the Comparspemnees thereto; (10) review accounting adjustmestesd or proposed by the Compa
independent auditors, reports on the Company'snalecontrols, and material written communicationgh the independent audito
(112) review and discuss the Company's guidelindspaficies for risk assessment and management;
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(12) establish hiring policies for employees of @empany's independent auditors; and (13) estabtisimitor and maintain procedures for
receipt, retention and treatment of complaints. &se "Report of the Audit Committee" on page 2Be Tnembers of the Audit Committee
Ronald P. Badie, Stanley L. Clark, Edward G. Jefg€dvairman) and Dean H. Secord each of whom isidegendent director as defined ut
the NYSE Listing Standards. The Board of Directoas determined that each of the four current mesntiethe Committee are independ
financially literate and that Messrs. Jepsen armb@ehave been determined to be audit committeméial experts as defined by the applic
rules of the SEC and the NYSE Listing Standards.

Compensation Committee. The Compensation Committee establishes theciptés related to the compensation programs o
Company. It approves compensation guidelines, wevide role and performance of executive officerd key management employees of
Company and its subsidiaries, approves the baspauwsation, incentive plan target and award an@lbeation of stock option awards, if a
for the Chief Executive Officer and reviews and mwes the recommendations of the Chief ExecutivBc@f for base compensation
adjustments in base compensation, incentive plgetsiand allocations and stock option awardsyf for the other executive officers and
management employees of the Company and its sahsili See also the "Compensation Discussion araly&is” on page 23 and 1
"Compensation Committee Report" on page 34. The leesnof the Compensation Committee are Edward fizede Andrew E. Lietz and Jc
R. Lord (Chairman).

Executive Committee. The Executive Committee is empowered to exerttie powers and authority of the full Board in thenageme
of the business and affairs of the Company, sulgectl times to the supervision and control of ftlk Board. The Board has granted
Executive Committee the broadest authority permhitig the General Corporation Law of the State ofaldare. The Executive Commiti
meets as necessary and all actions of the Comnaiteepresented for ratification and approval offtiieBoard, as necessary and appropriat
the next regular scheduled quarterly meeting of8bard. The members of the Executive CommitteeRaneald P. Badie (Chairman), Andr
E. Lietz and John R. Lord.

Pension Committee. The Pension Committee administers the Compamgyision plan and consults with the Chief Finan©ifiicer anc
the Treasurer of the Company at least annuallyvétidthe actuarial consultants and other advisadstae trustee and investment manage
the assets of the Company's pension plans as ihsleecessary and appropriate. The Pension Commétgews the liabilities, assets ¢
investments of the Company's pension plan either @emmittee or as part of a full Board meetinteast semannually. The members of 1
Pension Committee are Ronald P. Badie, Stanleyldrk@Chairman) and Edward G. Jepsen.

Nominating/Corporate Governance Committee.The Nominating/Corporate Governance Committeg‘gicipal duties incluc
(1) assisting the Board in identifying appropriatdividuals qualified to serve as directors of @empany and evaluating the qualification
such individuals; (2) selecting, or recommendinat tthe Board select, the candidates for all dimstips to be filled by the Board or by
stockholders; (3) developing and recommending ® Board a set of corporate governance guidelingdicaple to the Company; a
(4) overseeing and discussing, as necessary amdjgte, a plan for the continuity and developmaisenior management of the Compi
The Nominating/Corporate Governance Committee alsmrsees the annual evaluation of and the compensatt the Board. As part of
responsibilities relating to the recruitment of ngualified directors, the Nominating/Corporate Gmance Committee also reviews and m
recommendations to the Company and to the full @osrgarding director compensation from time to tinfdhhe members of tl
Nominating/Corporate Governance Committee are &yanl Clark, Andrew E. Lietz (Chairman) and JohrLBrd.

The Nominating/Corporate Governance Conaaitlvill consider candidates for Board membershiggested by its members and o
Board members, as well as by management and stioetko A stockholder may recommend any person dosicleration as a nominee
director by writing to the
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Nominating/Corporate Governance Committee of thearBoof Directors, c/o Secretary, Amphenol Corporati 358 Hall Avenu
P.O. Box 5030, Wallingford, CT 06492530. Recommendations must be received by Jandar® 3 to be considered for the 2013 An
Meeting of Stockholders, and must comply with tbguirements in the Company's layvs. Recommendations must include the name
address of the stockholder making the recommendatiorepresentation that the stockholder is a hotderecord of Common Stoc
biographical information about the individual reaoended and any other information the stockholddieves would be helpful to tl
Nominating/Corporate Governance Committee in evalgahe individual being recommended by the staddtér.

Once the Nominating/Corporate Governance@iitee has identified a candidate, the Committdeewaluate the candidate based u
the following principles:

. character, judgment, personal and professionatgthitegrity and value:

. business, financial and/or other applicable expese¢

. familiarity with national and international issugf$ecting the Company's business;

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

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

The Board believes that an important congporof the Board is diversity including educatioraald business background, sk
experience, expertise, gender, race and culture fllhBoard meets at least annually with the Naatiimg/Corporate Governance Committe
review and discuss the Nominating/Corporate GoveaaCommittee's se#fvaluation including its performance as measureainag) the
Charter of the Nominating/Corporate Governance Cidtaeenand the continuing effectiveness of its Gévaats well as the corporate govern:
guidelines that it is responsible for developind aacommending to the Board.

The Nominating/Corporate Governance Conamittill also consider such other relevant facterst @deems appropriate. The Commi
will make a recommendation to the full Board asuty persons it believes should be nominated bBtieed, and the Board will determine
nominees after considering the recommendation apdrt of the Committee. The process for considedagdidates recommended b
stockholder for Board membership will be no diffeiréhan the process for candidates recommendedeoytrars of the Nominating/Corpor
Governance Committee, other members of the Boandamragement.

Meetings of the Board and Committees

During 2011 there were five formal meetimgghe Board and five actions taken by unanimoustem consent of the Board, six forr
meetings and one action by unanimous written cdnskthe Audit Committee, two formal meetings ativefactions by unanimous writt
consent of the Compensation Committee and one fameating and one action by unanimous written coheéthe Pension Committee. 1
Executive Committee met informally from time to &#rnm person and via telephone conference callsstuss several potential capital mar
and acquisition transactions and acted on thretersatncluding a number of general administrathagters, by unanimous written consent.
Nominating/Corporate Governance Committee had vmél meetings and one action by unanimous writtamsent. Its individual memb
also met informally in person and via telephonefemnce calls from time to time to discuss, amotigeothings, additions to and poter
vacancies on the Board and/or Committees of therdBaaominee directors for election, declassificatiaf the Board, changes to Bo
compensation, various officer appointments and esgion planning. Actions taken by unanimous writtemsent by the Board or by
Committee of the Board are typically preceded by
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telephone calls during which the subject mattethefproposed consent are reviewed and discusskdirédtors participated in all meetings
the Board and the Committees on which they serme2Dil1. Directors also attended meetings as ingtezsts of Committees on which tl
did not serve. This included quarterly meetingsthef Audit Committee during which quarterly resuliere discussed and quarterly p
releases reporting operating results were revieamedapproved.

Nonmanagement directors of the Company meet in exerggssions as necessary and following the coodusi each Board Meetil
and each Committee Meeting. Such private meetirgpi@sided over by the Presiding Director or &y @hairman of the Committee or by
director who requests the opportunity to meet ieceive session.

Risk Oversight

The Board is actively involved in oversegirisk management for the Company. This oversightanducted primarily through 1
Committees of the Board. The Board receives repioois the Chairman of each committee regarding @oenmittee’s risk managem
considerations and actions as necessary.

The Audit Committee reviews the Companystfplio of risk with management and the Compangtéependent accountants, discu
with management significant financial risks, then@any's policies with respect to risk assessmedtrak management and the acti
management has taken to limit, monitor or contiwdricial and enterprise risk exposures. The Audin@ittee also reviews the Compal
internal system of audit and financial controls #imel process for maintaining financial reportingnttols with management and the Compe
independent accountants.

The Compensation Committee oversees riskag@ment as it relates to compensation plans,igslend practices in connection v
structuring the Company's executive compensatiagrams and incentive compensation programs forr ahgployees. The Compensal
Committee has reviewed with management whethecdnepensation programs, including the performancedancentive plans and/or
stock option plans described in the sectideaments of Compensation Progréaginning on page 25, are reasonably likely totergaentive
for employees that may cause such employees to dagessive or inappropriate risks which could havematerial adverse effect on
Company. The Compensation Committee and managernantuded the programs are not reasonably likelyr¢ate incentives for employt
that may cause such employees to take excessinappropriate risks which could have a materialeade effect on the Company.

The Nominating and Corporate Governance @ittee has adopted a corporate governance framefwotke oversight of enterprise ri
The Nominating and Corporate Governance Commitdswyith the full Board and management to idengifyl evaluate enterprise risks,
also to develop risk avoidance, mitigation and oese strategies.

The Pension Committee oversees risk managess it relates to the Company's U.S. pension géscribed on page 41. The Pen
Committee reviews with management the forecaseddliies of the plan, the actuarial assumptionsdus determining those liabilities,
investments funding those anticipated obligatidhe, periodic performance of those investments asdhecessary, reviews and recomm
revision to the general investment policies gowggrthe investment of the assets of such pensian pla
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Non-employee Director Compensation for the 2011 Fial Year

1)

(2)

®3)

(4)
(5)

(6)

()

Fees Earned o Stock Option Non-Equity Change in All Other
Awards Awards Incentive Pension Value Compensatior Total
Name Paid in Cash $)(2) $)?3) Plan and %)
($)(1) Compensatior ~ Nonqualified ($)(6)
Deferred
($)(4) Compensation
Earnings
($)(5)

Ronald P.

Badie 61,00( n/a 161,60((7) n/e n/e nfe 222,60(
Stanley L.

Clark 61,00( n/a 161,60(7) n/e n/e nfe 222,60(
Edward G

Jepser 65,00( n/a 161,60(7) n/e 57,30( 149,744@8) 433,64!
Andrew E.

Lietz 61,00( n/a 161,60((7) n/e n/e nfe 222,60(
Martin H.

Loeffler 150,00( n/a 161,60(7) n/e 227,70( 301,48{9) 840,78¢
John R.

Lord 61,00( n/a 161,60((7) n/e n/e nfe 222,60(
Dean H.

Secorc 55,00( n/a 161,60(7) n/e n/e n/e  216,60(

The Director's Deferred Compensation Plan allowche@r-employee director to elect to defer payment ofrtfegs to a future de
with the ultimate payment in cash or Common Stadject to the prior election of each director. @utly, each nomxecutive directc
has elected to receive fees in cash as earned.

The Company does not have a stock awards compengatigram applicable to its n-employee directors. Approval for such a ple
being submitted to the stockholders for approveathat2012 Annual Meeting, see Proposal 6, Ratiicaand Approval of the 20
Restricted Stock Plan for Directors of Amphenol @wation on page 54. If the stock awards plan g@ged by the stockholders, i
anticipated that no more options will be awardeth®onon-employee directors pursuant to the cudiattor's stock option program.

The dollar value of Option Awards in this columrfleets the aggregate grant date fair value compiredccordance with FAS
Accounting Standards Codification Topic 718 ("AS@pic 718"). Assumptions used in the calculatiorthgfse amounts are includet
Note 7—Equity; Stock Based Compensation to the Compamyisalidated financial statements for the fiscalrysaded December !
2011 included in the Company's Annual Report omFd0K filed with the SEC on February 24, 2012 (the "GQamy's 2011 Annu
Report on Form 16"), except that rules of the SEC require thatah@unts shown in this table and its footnotes @kcline impact «
assumed forfeitures, if any, related to serviceetlagsting conditions. These amounts do not coorespo the actual value that may
recognized by the directors upon the actual exem@isuch option awards.

The Company does not have a -equity incentive plan compensation program appleébits nol-employee director:

The Company does not have a pension plan prograiicable to its no-employee directors. Messrs. Loeffler and Jepseticiated ir
the Company's Pension Plan (described beginningage 41) during their prior employment with the @amy. Upon retirement, th:
pension benefits were fixed, and they are no lorgeruing any additional benefits under the PenBilam. Notwithstanding that th
benefits are fixed, there was a change in pensaduevbecause of changes in actuarial assumptio28lih as compared to 2010 wt
resulted in an increase in value, and payouts méuileh resulted in a decrease in value.

The Company does not have any other compensatigrgms for its nc-employee directors nor did it provide any otherdfgga whict
could be deemed to be compensation for servicediregtor role. The two directors who were formeeinployed by the Compa
received certain employment related retirement fitisrfieom the Company as described in this tablé arcompanying footnotes.

The aggregate grant date fair value of the 10,08tbs granted to each of Messrs. Badie, ClarkselepLietz, Loeffler, Lord ar
Secord on May 26, 2011, computed in accordance W8®C Topic 718, is $161,600. As of December 31, 120@) each c
Messrs. Badie, Clark, Lietz, Lord and Secord hadcggregate of 74,000 option awards outstanding @s#rcise prices ranging frc
$14.84 to $53.48 of which 63,999 options were wksted 10,001 options were unvested, (ii) Mr. Jepsh an aggregate of 50,(
option awards outstanding with exercise prices irapfrom $32.01 to $53.48 of which 39,999 optiorsrevvested and 10,001 opti
were unvested, (iii) Mr. Loeffler had 10,000 optianwards outstanding with an exercise price of $8fwhich none were vested.



(8)  Mr. Jepsen retired as of December 31, 2006 and iBmger a Company employee. He does continue rigee dhe Company on t
Board. Prior to his retirement as an employee,dréqgipated in the Company's Pension Plan and
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SERP (defined and described in more detail beggnaimpage 41). His monthly retirement benefit edrag an employee pursuant to
Plan, and fixed at retirement, is $4,708 and fram$ERP is $7,770.

(9) Mr. Loeffler retired as of December 31, 2010 anchés longer a Company employee. He does continugetee the Company
Chairman of the Board. Prior to his retirement aemployee, he participated in the Company's ParBlan and SERP (defined :
described in more detail beginning on page 41).rhfisithly retirement benefit earned as an employgsuant to the Plan, and fixec
retirement, is $6,761 and from the SERP is $18,363.

The Company has eight directors on its BoSix are noremployee, independent directors, Messrs. BadigkClapsen, Lietz, Lord a
Secord. Mr. Loeffler is a noamployee director but pursuant to the NYSE ListBtgndards and the Company's Governance Principie
independence as a director cannot be consideretebdinuary 2014. During 2011, only one of theatiines, Mr. Norwitt, was a nam
executive officer. Mr. Norwitt's compensation frahe Company is described in more detail in the "Swany Compensation Table" on page
and in the section "Compensation of Named Execu@@ifficers" on page 29. As of January 1, 2011, Mreffler was no longer an employec
the Company. Since then, he has not received cogatien for his services to the Company as an emplognly as a noamployee directc
The compensation arrangements for non-employeetdiefollows.

In the past, certain of the directors p#tited in the Directors' Deferred CompensatiomPMessrs. Badie, Clark, Lietz and Sec
initially elected deferral of fees and the paymehfees in Common Stock. Commencing with the fougtiarter 2008, Mr. Secord electe«
receive his quarterly director's fees in cash ameshin lieu of shares but maintained the phantdrares in his Directors' Deferi
Compensation Plan account that were already acchughe fourth quarter 2010, Mr. Secord electeddovert his phantom shares to Com
Stock. Commencing with the fourth quarter 2009, 8iesBadie, Clark and Lietz elected to receiverthjeiarterly director's fees in cast
earned in lieu of shares. As long as this eleatimminues, the cumulative balance in the Directideferred Compensation account for eac
Messrs. Badie, Clark and Lietz will only increase the number of shares credited for dividends. Ntz was appointed to the Board
January 24, 2001 and the cumulative balance ibiexctors' Deferred Compensation account as oflApr2012, including credit for dividenc
is 20,125 unit shares. Mr. Badie was appointed ht® Board on July 21, 2004 and the cumulative balainc his Directors' Deferr
Compensation account as of April 1, 2012, includangdit for dividends, is 9,380 unit shares. Mrai®l was appointed to the Board
January 27, 2005 and the cumulative balance iDiexctors' Deferred Compensation account as oflApr2012, including credit for dividenc
is 8,247 unit shares. None of the shares crediteshy director's account is currently issued ostauding.

In 2004, the Board authorized and the stotders of the Company approved, the DirectoriS®ption Plan. From May 2004 throt
May 2006, each noamployee director received an annual award of 89806k options at fair market value on the firssipess day followin
the day of each annual meeting of the stockholdémhe Company. The options vest ratably over threars and there are no additic
restrictions on transfer or sale. The options haten year term. In May 2007, the stockholderdhef@ompany approved an amendment t
Directors' Stock Option Plan which increased théiomg awarded to each n@mployee director from 8,000 to 10,000 options yea
commencing with the May 2007 award. Messrs. Badlark, Jepsen, Lietz, Loeffler, Lord and Secordheseceived a grant of 10,000 st
options on May 26, 2011 with an exercise price 58.88. The Directors' Stock Option Plan does novide for the granting of SAR's or ¢
other stock based grants.

Currently, noremployee director compensation consists solelyno&ranual retainer fee, committee chairman feesaandnnual grant
stock options.

The retainer fee to n@mployee directors, except the Chairman of the @oir $55,000 per year. This annual retainer fee las
adjusted in 2009. In connection with its ongoingiees of Board compensation, the Nominating and ©oafe Governance Committee
proposed and the Board has determined to incré&sarinual retainer fee from $55,000 per year @00 per year, commencing in the tl
quarter of 2012, assuming Proposal 6, relatingatification and approval of The 2012 RestrictedcBt®lan for Directors of Ampher
Corporation (the "Directors Restricted Stock Plad8scribed on
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page 54, is approved by the stockholders. Therretdee for the Chairman of the Board is $150,080year. In addition, the Audit Commit
Chairman receives an additional $10,000 per yedrtlaa chairpersons of the other Committees of tbar® receive an additional $6,000
year. These committee fees were last adjusted@i.20or-employee directors can elect to receive their tlirelees in cash as earned or d
payment of their fees to a future date with thémdte payment in cash or Common Stock. All ronployee directors currently receive tl
director fees in cash, as earned quarterly.

At the Annual Meeting, the Board is recormtlieg the stockholders ratify and approve the DRoesx Restricted Stock Plan furtl
described in Proposal 6 on page 54. The DirectestriRted Stock Plan proposes annual grants aigtst stock to the noemployee directo
on the first business day after each annual meetfngtockholders. On the grant date, each employee director will be given shares
Common Stock subject to the restrictions and coorgtin the Directors Restricted Stock Plan. Theber of shares granted will be determi
by dividing $125,000 by the closing price for ther@mon Stock on the grant date and rounding up ¢onixt whole share amount
Proposal 6 is approved by the stockholders, ibigemplated that no further grants of stock optiwilsbe made to the directors pursuant tc
Director's Stock Option Plan. If Proposal 6 is approved, the directors will continue to receivecktoption grants pursuant to the Direct
Stock Option Plan.

The Nominating/Corporate Governance Conaaitif the Board will continue to monitor and mageammendations to the Company
to the Board regarding the annual retainer fee,noittee fees and equity compensation elements ofliteztors’ compensation progran
ensure that total director compensation is fair @abonable and competitive for the purpose odetitrg and retaining qualified directors.
Board recognizes that the equity compensation elewnfethe directors compensation program and thigyato defer payment of fees with t
ultimate payment in Common Stock serves to alignititerests 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/Corpol
Governance Committee, the nemployee directors or the Audit Committee in wgticYo Secretary, Amphenol Corporation, 358 Hall Awe
P.0O. Box 5030, Wallingford, CT 06492530. All communications will be promptly forwardeéd the appropriate directors for their revi
except that the Board has instructed the Secreiairyo forward solicitations, bulk mail or commuaiions that address improper or irrele
topics or requests for general information.

Board Member Attendance at Annual Meeting of Stockblders

In each of the last ten years, more tha¥ 8% outstanding shares of Common Stock have betad\by Proxy (with a substantial num
of those shares voted by Proxy voted in accordaittethe recommendations of the Board of Direct@s)i no more than five namploye:
stockholders (representing only a nominal numbeshafres) have personally attended any of the CoytgpAmnual Meetings of Stockholde
Accordingly, the Company does not require membétheBoard to attend the Annual Meeting of Stodékcs. The only Board member w
attended the 2011 Annual Meeting of Stockholders Ma Norwitt, as President and Chief Executivei€zdf.
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Name and Agt
Gary A. Andersot

Age 61

Craig A. Lampo
Age 42

Jerome F. Monteith
Age 62

Zachary W. Raley
Age 43

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

18

Principal Occupation
and Other Information

Senior Vice President and Group General Manageg#pace an
Industrial Operations division of the Company si@é@4. He was
general manager of Aerospace Operations of the @oynfsom
1995 through 2004. He does not serve on the bdatutextors of
any public company. Mr. Anderson has been an eregl@f the
Company for approximately 38 yea

Vice President and Controller of the Company s2@@4. He was
treasurer from 2004 through 2006. Mr. Lampo wasraas audit
manager with Deloitte & Touche LLP from 2002 throu2p04. He
was an employee of Arthur Andersen LLP from 1998ulyh 2002.
He does not serve on the board of directors ofpartfic company.
Mr. Lampo has been an employee of the Companygpraximately
eight years

Vice President, Human Resources of the Compang £0064. He
was director of human resources of the Company t887 through
2003. He does not serve on the board of directoasy public
company. Mr. Monteith has been an employee of thag@any for
approximately 35 year

Senior Vice President since 2010 and Group Gehaakger,
Worldwide RF and Microwave Products division andl@aroduct:
division of the Company since 2007. Mr. Raley wie \president
from 2007 through 2009 and President of Times Félpeze 2005 ar
Chief Executive Officer of Times Fiber since 206f& was vice
president, sales of Times Fiber from 2000 throug®52 He does not
serve on the board of directors of any public comypdr. Raley ha
been an employee of the Company for approximat@lyehars
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Name and Agt
Diana G. Reardon

Age 52

Richard E. Schneider
Age 54

Luc Walter
Age 53

Edward C. Wetmore
Age 55

19

Principal Occupation
and Other Information

Executive Vice President since 2010 and Chieairamal Officer of
the Company since 2004. Ms. Reardon was seniompresident
from 2004 through 2009. She was controller of then@any from
1994 through 2004 and treasurer of the Company 882 through
2004. She does not serve on the board of direofany public
company. Ms. Reardon has been an employee of thgp&uwy for
approximately 24 year

Senior Vice President and Group General Manageantl
Communications Products division of the Compangesi2007.

Mr. Schneider was vice president from 2007 thro2@09 and
divisional president of Amphenol TCS from 2005 tgh 2007.
Prior thereto, Mr. Schneider was employed by Tenagync. for
approximately 18 years serving as the presidetiteofConnection
Systems Division of Teradyne, Inc. from 2001 thio@§05 and wa
general manager from 1998 through 2001. He doesarue on the
board of directors of any public company. Mr. Sddeehas been &
employee of the Company for approximately six ye

Senior Vice President and Group General Managtatriational
Military and Aerospace Operations division of then@pany since
2004. He was director European Military & Aerosp&geerations
from 2000 through 2003 and the Company's direcdwaaced
programs from 1996 through 2000. He does not semwhie board ¢
directors of any public company. Mr. Walter hasrbaa employee
of the Company for approximately 28 ye¢

Vice President of the Company since 2004 and Sagrand Gener
Counsel of the Company since 1987. He does noésarmthe board
of directors of any public company. Mr. Wetmore bagn an
employee of the Company for approximately 25 ye
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has undertaken a revaévts Charter, practices and procedures in otdexssure continuing compliance with
provisions of the Sarban@xley Act of 2002 and related regulatory requiretagiomulgated by the Securities and Exchange Cagiomi an
the NYSE. Following that review, the Audit Commaéteonfirmed its Charter and its policies and pcasti The Audit Committee Charte
available on the Company's website at www.ampheowl.by clicking on "Investors”, then "Governancaddhen "Audit Committee Charte
In addition, a printed copy of the most current A@bmmittee Charter will also be provided to atyckholder of the Company free of che
upon written request to the Secretary of the Compas8 Hall Avenue, P.O. Box 5030, Wallingford, @ewticut 06492-7530.

The Audit Committee reports as follows:

1.

The Audit Committee has reviewed and discussedCthrapany's audited financial statements for the yealed December @
2011 with Company management, which has primargamsibility for establishing and maintaining adetguiaternal financie
controls, preparing the Company's quarterly andiahfinancial statements and for the Company'sipubporting process, a
with Deloitte & Touche LLP, the Company's indepemd@ccountants for 2011, which is responsible f@ressing an opinion
the conformity of the Company's audited financitdtements with generally accepted accounting pplasi and its ow
assessment of the Company's internal controlsectlat financial reporting.

The Audit Committee has discussed with Deloitte dughe LLP those matters required to be discussqatdfgssional auditir
standards including, without limitation, those readt required to be discussed by Auditing Stand&tds61, as amend
(AICPA, Professional StandardsVol. 1. AU section 380) as adopted by the Pulllamnpany Accounting Oversight Boarc
rule 3200T.

The Audit Committee has received the written disales and the letter from Deloitte & Touche LLPuiegd by applicabl
requirements of the Public Company Accounting OgétsBoard regarding the independent accountantisntunications wit
the Audit Committee concerning independence anddisissed with Deloitte & Touche LLP that firmfelépendence. T
Audit Committee has also determined that Deloitt@@iche LLP's provision of audit and nandit services to the Compan:
compatible with that firm's independence.

Based on the review and discussions referred toealthe Audit Committee has recommended to the aad the Compal
that the audited consolidated financial statemeébgsincluded in its Annual Report on Form KOfor the year ende
December 31, 2011 filed with the SEC on February2®42. The Audit Committee has also approved e¢hention of Deloitte «
Touche LLP as independent accountants of the Coynfipariscal year 2012.

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 &u€be LLP, the member firms of Deloitte Touche Totsuaand their respective affilia
(collectively, "Deloitte™), for services renderad2011 and 2010 were as follows:

Type of Fees 2011 2010
($ in thousands)
Audit Fees $ 3582 $ 3,321
Audit-Related Fees(] 431 59
Tax Fees(2 93 0
All Other Fees(3 93 0
Total $ 419¢ $ 3,38(

1) "Audit-Related Fees" in 2011 and 2010 primarily consisfeatquisition related assistan

2) "Tax Fees" are fees for tax compliance, tax adwvnd tax planning. In 2011, the fees primarily miato certai
international tax matters.

3) "All Other Fees" are fees for any services notuded in the first three categories and primarifjec fees related to tl
Company's recent bond offering. Deloitte did natfgren any work or receive any fees for financiabtgms design al
implementation for the Company in 2011 or 2C

PRE-APPROVAL OF AUDITOR SERVICES

The Audit Committee has adopted and implaae approval policies and procedures related éogptiovision of permissible audit, audit-
related, tax and other non-audit services by thenzmy's independent accountants. Under these praeedhe Audit Committee must pre-
approve the use of the independent accountantpfmific types of services, including merger anguition due diligence and audit servi
tax services, internal control reviews and reviefvemployee benefit plans. Engagement for permitzdices where the estimated cost of
services is not expected to exceed $25,000 on jeqgpoy-project basis are reported to the Audit Committeeno less frequently thar
quarterly basis. Any permitted services by Deloitteere the estimated cost of such services is ¢xpac exceed $25,000 for any given prc
must be preapproved by the Audit Committee to ensure comgdtibivith maintaining the accountants' independernoe2011, all fees f
permitted services, including audit-related feesteanpre-approved in accordance with these policies.

The Audit Committee has also reviewed aodfitmed Company policies and procedures imposesgirictions on the hiring of cert:
individuals employed by or formerly employed by tBiempany's independent accountants including amylamee or former employee of 1
Company's independent accountants who currentlyohaso has previously had any responsibility foe performance of any audit work
the Company or any involvement with the certifioatof the Company's financial statements.
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PROPOSAL 2. RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Direstdhas considered the performance and qualificat@nDeloitte & Touche LLP and +
selected Deloitte & Touche LLP to act as indepeh@degountants to examine the financial statemehtieo Company for the current fis
year. Deloitte & Touche LLP has acted as independenountants for the Company since 1997, and tnditACommittee and managem
believe it desirable and in the best interesthef@Gompany to continue the employment of that flRepresentatives of Deloitte & Touche L
are expected to be present at the Annual Meetinch $presentatives are expected to have the amygrto make a statement if they desir
do so, and are expected to be available to resfoappropriate questions.

If the selection of Deloitte & Touche LL® mot ratified by an affirmative vote of a majoraf/the shares, present in person or repres
by proxy at the Annual Meeting, or if Deloitte & Wiche LLP shall decline to act or otherwise becontapable of acting, or if its employm
is otherwise discontinued by the Audit Committeetlué Board of Directors, then in any such caseAbdit Committee of the Board
Directors will appoint other independent accourgamhose employment for any period subsequent t@@1i2 Annual Meeting will be subije
to ratification by the stockholders at the 2013 AalnMeeting.

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

RESOLVED, that the selection by the Auddn@nittee of the Board of Directors of the firm o&lDitte & Touche LLP as independ
registered public accounting firm for the Compaogthe year 2012 is hereby RATIFIED.
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COMPENSATION DISCUSSION & ANALYSIS

Overview of Compensation. The Compensation Committee of the Board (reteto in this Compensation Discussion & Analysisha
"Committee") has responsibility for establishingaplementing and continually monitoring adherencéhwhe Company's compensal
philosophy and guidelines. A primary goal of thenp@nsation philosophy and these guidelines isigm dhe interests of management with
stockholders to drive stockholder value throughfgremance. In allocating the Company's resourcesatdgy compensation, the Commi
strives to ensure that the total compensation fma&kecutive officers and key management emploiepslicious and reasonable, while, at
same time, capable of attracting, retaining andivathg the executive officers and key managemenpleyees of the Company and
subsidiaries. The Committee endeavors to keeptthetgre of the Company's compensation programplsinransparent and brodased. Th
Company's core management compensation prograrhglénbase salary, an annual performance basedtivegian payment opportuni
annual stock option awards, insurance benefityatiment benefits.

Throughout this 2012 Proxy Statement, tithviduals who served as the Company's Chief Exes@fficer and as the Company's Cl
Financial Officer during the 2011 fiscal year, aslivas the three other individuals included in ®wtenmary Compensation Table on page 3
referred to as the "named executive officers". Refees to "executive officers and key managemepl@mes” in this Proxy Statement re
to the approximately 375 management personnel ef Gbmpany and its subsidiaries who currently padie in the Company's c¢
management compensation programs.

The Company has concluded that its compemspolicies and programs are not reasonablyikelcreate incentives for employees
may cause such employees to take excessive orrm@mte risks which could have a material adveféect on the Company.

Say on Pay. At last year's Annual Meeting, the Companylsholders cast a ndminding advisory vote regarding the compensatic
the Company's named executive officers as disclasate proxy statement for the 2011 Annual MeetiigStockholders. The Compar
stockholders overwhelmingly approved the proposth wiore than 97% of the votes cast in favor of pheposal. The Board appreciates
stockholders' show of support, which reaffirmshe Board the Company's current management comp@msatlicies and programs work
support our stockholders' objectives. The Compaiietbes the philosophy and objectives of its mansg#e compensation program, as we
the implementation of the elements of the compémsatrogram, are appropriately geared towards algthe interests of management \
the stockholders to drive stockholder value. Nongfes were made to the structure of the Companydogee compensation programs in 2C

The Compensation Committee. The Committee is currently composed of threkependent directors. The activities and actionthef
Committee are subject to the review of the full Bball actions of the Committee are reported nerahan the next subsequent meeting ¢
full Board following any Committee action.

The Committee has responsibility, from titog¢ime, but at least annually, to:

. Review and approve the overall compensation philbgoand guidelines for all executive officers anely kmanageme
employees of the Company and its subsidiaries.

. Review and approve the goals and the performantieeo€ompany's Chief Executive Officer and appr@agedeemed necess
and appropriate, any changes in the level of hé& lsalary, performance based incentive plan tapgefiprmance based incent
plan payments and/or option awards.

. Review and approve recommendations from the Conipallyief Executive Officer related to the perforrmarased incenti

plan pool, performance based incentive plan alionaf the stock option pool, the allocation of &te@ption awards and otf
related matters for all other executive
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officers and key management employees and any @ctigp senior management employees of the Compahjtsisubsidiaries

. Approve specific adjustments to individual baseasaland incentive plan targets and allocationsalbrexecutives reportir
directly to the Chief Executive Officer and the ethiop 20 paid executives of the Company basednowia base salary 1
employees of the Company and its subsidiaries.

. Review and recommend changes, as necessary arapept®, to the Company's performance based ineeptans as describ
beginning on page 25 and to the Company's stodkroptans as described beginning on page 28.

Role of Compensation Consultant in Compatisn Decisions. The Committee has retained an independent casagien consulta
from Meridian Compensation Partners, LLC ("Meridjgpto advise it on executive and board compensatiatters. Meridian reports directly
the Committee and the Committee has sole authtarityegotiate the terms of service, including adisfpaid to Meridian. Meridian does not,
will not, perform any other service for the Compamy2011, Meridian was asked by the Committeertvide advice on executive and direi
compensation trends, regulatory developments andthey interrelate with the Company's compensapimyrams. The Committee also as
Meridian to analyze the Company's executive comgéns relative to general industry for an indicatiof reasonableness, competitiveness
comparative pay mix. Meridian provided the Compuwiith data from a general industry database usirigct8npanies with median revenue
$3.5 billion. Meridian does not make any decisitelating to the creation or implementation of Compaompensation policies or programs.

Role of Executive Officers in Compensati@ecisions. In establishing, reviewing and assessing th@apiateness of compensat
levels and adjustments in compensation levelsHeretxecutive officers and key management emplogadsprospective senior managen
employees, the Committee considers the recommemdatif certain executive officers of the Company. Nbrwitt is particularly involvec
Mr. Norwitt and certain executive officers of theor@Gpany review the performance and compensatiorhefetxecutive officers and k
management employees at least annually and anygutdge senior management employees as necessarparh of this process gene
compensation surveys purchased by or made avaitabtee Company are considered. These surveys arergly comprised of wide
available information which is generally accessiiolepurchase or provided without charge to the @any in exchange for participation in
survey. The Company's human resources departnmehiding the Vice President Human Resources, pesvithta, information and feedb
based on its general knowledge of compensatiodérsnd outside of the Company. The accounting tiepat and legal department, incluc
the executive officers in those departments, alsmple and analyze data and share this with Mrwhtar The conclusions reached ¢
recommendations of certain executive officers,udiig Mr. Norwitt, regarding any salary adjustmergsnual performance based incer
plan payments and annual option award amounts baseddividual and operating unit performance, presented to the Committee. -
Committee exercises its discretion in modifying amproving any recommendations regarding compensé&bir any executive officer or k
management employee or any prospective senior reamay employee. The Committee's compensation actiomthen submitted to the
Board for ratification and approval. Mr. Norwittsults with the Committee on all compensation matbeit he does not participate in the 1
determination of his compensation.

Mr. Norwitt does not vote on any compermatmnatters considered by the Committee. Howeveis lavailable to the Committee as
additional resource to respond to questions andusdssindividual and operating unit performance, agldted compensation matters.
Committee also meets informally from time to tinmeldn executive session following each meetingiszubs compensation matters with
Company personnel present.
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Philosophy and Objectives of Compensatitnmogram. The Committee continues to strive to develefine and implement a compl
and straightforward compensation program to attrestain and motivate the executive officers angt keanagement employees, and
remains competitive with comparable companies. gitegram is designed to promote decision makingegets increasing stockholder va
by rewarding executive officers and key manageneemployees who contribute to stockholder value. Thenmittee believes that to furtl
these objectives, executive compensation packadgesdsinclude both cash and equity-based compemsat well as reasonable benefits.

Elements of Compensation Program.The Committee endeavors to provide an apprepriax of different elements of compensat
including finding a balance among (i) fixed veratsrisk compensation, (ii) current versus long-terompensation, (iii) cash versus equity-
based compensation and (iv) basic benefits. Cagmeats primarily reward recent performance and tgehased awards encourage
management employees, including the named execaoffieers, to continue to deliver results over ader period of time and serve &
retention tool. The Committee generally striveptovide equitybased compensation at a level that will cause gnogpiate amount of foc
on the longterm performance of the Company. The compensatiogram for all executive officers and key manageneanmployees, includir
the named executive officers, includes the follayibements:

. Base Salary

. Performance Based Incentive Plans
. Stock Option Plan

. Insurance Benefit

. Retirement Benefits

Base Salary. The Company establishes base salary to proixgel income near what it understands to be theiametevel fo
executives of comparable companies with similapoesibilities. Several elements are consideredetting base salary, including the s
scope and complexity of the executive officer'skey management employee's responsibilities. Poséitd economic and market conditi
are also considered, particularly with respectetemtion. Base salary must be reasonable, faicampetitive. The Committee also consit
the historical, current and forecasted performaridcee Company and individual operating units, gmelcontributions or expected contributi
of each executive officer or key management emm@dgethose results when considering proposed ad@rgs to base salary. Salary levels
all executive officers and key management emplogeeseviewed and typically adjusted annually. Sdkwvels are also typically reviewed ¢
may be adjusted in connection with a change irrgsiponsibilities.

Performance Based Incentive PlansExecutive officers and key management emplqyieetiding the named executive officers (v
the exception of key sales and marketing employd®es typically have their own sales incentive or ooission plans and from time-tone
certain key employees of newly acquired companies tad or have their own incentive plans), wergileli to receive payments pursuar
The 2011 Management Incentive Plan (the "2011 Mamagt Incentive Plan™). The 2011 Management Ingerfiilan is an executive bol
plan that falls within the parameters of The 20Q8@phenol Executive Incentive Plan (the "2009 Exemutncentive Plan") approved by
stockholders at the 2009 Annual Meeting of Stoctbrd. The Committee has reviewed and approvedh2 Rlanagement Incentive Plan |
"2012 Management Incentive Plan") with terms thatsubstantially the same as the 2011 Managemeentine Plan. The 2012 Managern
Incentive Plan is also an executive bonus plan fddi within the parameters of the 2009 Execufiveentive Plan. The 2012 Managen
Incentive Plan, the 2011 Management Incentive Pdaud, the 2009 Executive Incentive Plan, are callelst hereinafter referred to as
“incentive plan". Target payments under the inasentplan when added to fixed base salary are interidegenerate total annual ¢
compensation for participating Company employeas th
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the Company believes is reasonable, fair and cdtiyeetvith annual cash compensation paid to siilaituated employees in compare
positions with comparable performance.

Incentive plan payments, when made, has@iically totaled less than 2% of the annual cbidated operating income for the Compe
There were approximately 300 participants in th@12Management Incentive Plan. Approximately 21Gigigants were paid approximat
$6.7 million representing approximately 0.9% of t8empany's consolidated operating income for 204gdproximately 90 participan
received no incentive plan payment for 2011 perforoe. There are currently approximately 310 paicis in the 2012 Managem
Incentive Plan who, at achievement of 100% of 29d@ormance targets and goals, would be paid areggte of approximately $10.8 millic

Payments under the incentive plan, if amg,intended to constitute "performance based cosgt®n” within the meaning of Section 162
(m)(4)(C) of the Internal Revenue Code and the leggns promulgated thereunder. The Compensationrfiittee has the authority to cha
performance targets each year and to select amiffagedt performance criteria.

The incentive plan provides participantshwa cash bonus opportunity if certain individuaerating unit and/or Company goals
achieved. An "operating unit" in the discussion below refers to the group osibess unit to which the employee has manage
responsibility or is assigned. For executive officand key management employees with global heatdgsiaroles (i.e., Companyide
responsibilities), the Company is considered tHevemt operating unit. For Messrs. Anderson, Raeg Walter, the group or groups ¢
which each serves as Group General Manager isdemesi the relevant operating unit.

The incentive plan is intended to rewardtippants upon the achievement of the goals fairtloperating unit, with discretion 1
qualitative individual, operating unit and Compamerformance factors. No annual incentive paymeritsoe made if a threshold performal
level is not achieved, absent the occurrence afnexdting circumstances that, in the discretionhef Committee, merit an exception to
threshold performance requirement. As a general the threshold performance requirement for camattbn of any incentive plan paym
for employees with Company-wide responsibilitiegéar-over-year growth in Company EPS and for oimeployees is year-ovgear growt|
in operating unit operating income.

Incentive plan payment amounts are caledlaly multiplying three factors together: (i) atpapant's annual base salary, (ii) a participi
incentive plan target percentage and (iii) a pgogict's incentive plan multiplier.

Incentive plan target percentages for gaticipant are established at the beginning oheaar, occasionally subject to adjustment mid-
year with the approval of the Compensation Committehere is a significant change in job respotfifds. Incentive plan target percenta
for all participants in the 2011 Incentive Planged from 5% to 100% of annual base salary. Theninge plan target percentages for
named executive officers for 2011 ranged from 56%00% of annual base salary and at the beginrfi@12 continued in the same rang
55% to 100% of annual base salary.

The incentive plan multiplier is determinfd each participant at the end of each year lyamg a number of quantitative factc
subject to qualitative adjustment, as discussethane detail below. The maximum incentive plan npligir any recipient may be awardes
200%. The incentive plan does not guarantee animmim incentive plan multiplier to any participaRbr 2011, participants received incen
plan multipliers ranging from 0% to 200%.

A participant's incentive plan multiplies based primarily on Company or operating unit grembince against quantitative meas
established at the beginning of each year. In Baiditonsideration is given, when appropriate,édain qualitative factors to pass the te:
reasonableness and consistency. The quantitatvempof the incentive plan multiplier is contingeupon the Company's achievement ar
each operating unit's achievement of performancgeta and/or goals. These targets and/or goals vagy from year to year and inclL
revenue growth, operating income
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growth, operating cash flow, return on investmeaturn on sales, organic growth and/or contributiorEPS growth. Actual performar
against these criteria is measured against bothoxea-year growth and/or the current year target.

The Company continues to believe that tie drivers to generating stockholder value are magegrowth, operating income growth
EPS growth. In 2011 the quantitative performandeeria for (i) participants with Companyide responsibilities was primarily based
Company revenue and EPS growth in 2011 over 2080(i@mother participants was primarily based oreigting unit revenue and inco
growth in 2011 over 2010. Revenue growth and opgrahcome growth are calculated in local currerloy2011, the quantitative analysis
the incentive plan multiplier with respect to afirficipants in the plan was calculated by considgvarious data and information relating to
operating unit for which the participant has resgbitity or to which the participant is assigned.

The specific targets to be achieved by Norwitt and Ms. Reardon to attain a 100% quantieaportion of the incentive plan multipl
under the incentive plan in 2011 were (i) Compasyenue growth of at least 10%, and (ii) Company gRSth of at least 17%. To achiev
200% quantitative portion of the incentive plan tiplier under the incentive plan in 2011 would haeguired Company revenue growth
Company EPS growth of at least three and one imadfstthe levels required for a 100% quantitativetipo of the incentive plan multiplier.
calculating the incentive plan multiplier, CompaBPS growth is given two times the weighting of Camp revenue growth. The spec
targets to be achieved by Messrs. Anderson, RaldyVdalter to attain a 100% incentive plan multiplimder the 2011 incentive plan w
(i) operating unit revenue growth of at least 108d &i) operating unit operating income growth ofeast 17%. To achieve a 200% quantite
portion of the incentive plan multiplier under teentive plan in 2011 required operating unit raxe growth and operating unit opera
income growth of at least three and one half tiries levels required for a 100% quantitative portadnthe incentive plan multiplier.
calculating the incentive plan multiplier, opergtianit operating income growth is given twice theigihting of operating unit revenue grov
If revenue growth, operating income growth or ERP&gh, as applicable, is below 0%, 3% or 3%, retipely, the impact to the incentive p
multiplier is at the discretion of the Committeeit lyenerally has resulted in an incentive plan iplidgr of 0%. For purposes of making
calculations for incentive plan purposes using éhemges, operating unit operating income is aegu$br other expenses recorded be
operating income and for certain amortization esgerThe quantitative portion of the incentive phaultiplier is generally further modified
a factor relating to achievement of budgeted target at the beginning of the year for (i) 2011 @any EPS for Mr. Norwitt and Ms. Rearc
and (ii) 2011 operating unit operating income foeddrs. Anderson, Raley and Walter.

Once the quantitative portion of the indantplan multiplier is established, management antiie Committee, as applicable, cons
various qualitative factors and may adjust the mtive plan multiplier accordingly. The qualitativanalysis is designed to ensure th
participant is rewarded for operating unit perfono@ and individual performance, but also to proddaeans to ensure the awards are fai
meet the other goals of the Committee in deterrgirdxecutive compensation. The qualitative portidnthe incentive plan allows f
adjustment to the multiple for the following facdomvhether operating margins of the operating arét above or below the average of
Company, balance sheet management including cagh flew market/new product positioning, operatimg and group contribution to to
Company performance, an individual's efforts toueascollaboration within the Company, an individsachievement of performance tar
and/or goals, other specific individual objectivegpacting Company performance, cost reductions@nductivity improvement or if unust
and unanticipated market conditions materially ioigae Company's or an operating unit's growth @ngérformance, industry performar
acquisition activity and other special situatioagy(the participant is new in a position). The @uttee may also adjust the multiple of an:
all participants in consideration of (i) whethee thayout to all MIP participants as a percentag€ahpany operating income falls within
historical parameters discussed above, (ii) howcthlreent year incentive plan multiplier comparethwhe prior
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year, (iii) reasonableness and consistency, (t€riral pay equity and (v) in recognition of the get rule that absent special circumstance
bonus will be paid within an operating unit thatshegative income growth. In 2011, the aggregateditqtive adjustment with respect to
participants in the incentive plan was a decrefsg@proximately 5.1% of the total amount calculgbedsuant to the quantitative measures.

In 2012 the quantitative performance cidtefor (i) participants with Compamyide responsibilities, including Mr. Norwitt a
Ms. Reardon, will be primarily based on Companyeree and EPS growth in 2012 over 2011 and actu@ldgBwth in 2012 as comparec
2012 budget and (ii) other participants will benparily based on operating unit revenue and inconesvidp in 2012 over 2011 and act
performance in 2012 as compared to 2012 budget.

Stock Option Plans. The Committee believes that granting stockastihelps create competitive levels of compensatiwhprovides ¢
opportunity for increased equity ownership by exieuofficers and key management employees (inolydhe named executive office
Granting stock options also serves to maintain dhgnment of the interests of the Company's exeeutfficers and key managem
employees with its stockholders and allows exeeutifficers and key management employees to paateipn the longerm growth an
profitability of the Company. All currently outstdimg employee stock options have a fixear vesting period, with 20% vesting each
Vesting is automatically accelerated upon deathirater certain circumstances disability. The Coneaithas discretion to allow vesting
unvested options following termination of employrmelne to retirement at age 65 or older or followtegmination of employment due
retirement at age 55 or older with at least terryyedemployment with the Company. Vesting stopdaurmost other termination situations.
Committee believes this extended vesting schedelfgstretain executive officers and key managememi@ees and encourages them to r
decisions geared towards lotegm growth. The total annual expense for optiorantgd is typically in the range of 3% to 5% of Gempany"'
annual budgeted consolidated operating incomentoyéear.

The Committee has authorized the Companisgoe stock options to executive officers, key agmment employees and other
employees pursuant to approved stock options gkeeStock Option Planen page 37.) In determining the number of optianbd granted
an individual employee, a value is imputed for eaption, with reference to the Company's then curstock price, the estimated Black-
Scholes valuation for option grants and the Comisagsowth assessment for its Common Stock. The Ateremalso considers informati
regarding the total amount of options available,iradividual's base salary, the amount of stock ansj if any, previously awarded to
individual, an individual's past and expected fataontributions to the Company's financial perfonoeand an individual's responsibilities
assisting the Company in achieving its long-tematsgic goals.

Employee stock options are granted atrfeirket value at the time of the award, i.e., tlesiolg price of the Company's Common Stoc
the New York Stock Exchange on the date of thetgfine Committee has historically made annual awafdstock options in the secc
quarter of each year. Newly hired or promoted etiees have on occasion received an award of stptkrs at the date of appointment.
Committee has never approved the grant of any siptikns with an exercise price that is less ttendosing price of the Company's Comi
Stock on the grant date.

All stock option recipients must enter irgoStock Option Agreement and a Management Stodkhiel Agreement with the Comp:
which set forth the terms and conditions and litiotezs applicable to any shares purchased pursoations granted.

Insurance Benefits. Each executive officer and key management eyegldincluding the named executive officers) reesiliealth ar
life insurance identical to the benefits of othempdoyees working at the same location. The Comédsry makes a contribution to life insura
on behalf of almost all U.S.-based salaried emm@symirsuant to a formula that treats similarlyati#d employees equally.
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Retirement Benefits. U.S.based senior executives and key management empl@yetuding the named executive officers) partitd
in the Company's Pension Plan and Supplemental &gmaplRetirement Plan (the "SERP") and in the Cowyipat01(k) programs on the se
terms and conditions as similarly situated W&sed salaried employees. For more informationhenPRension Plan, the SERP and 4(
programs, see "Pensions and Deferred Compensdtegifining on page 41. As certain of the retirenpeagrams are unfunded, i.e. the Sl
and the DC SERP, the Company's executives aretinizen to look after the lonterm health of the Company. Key management emps
outside of the U.S. participate in the same retienprograms on the same terms and conditionsrakady situated salaried employees.

Perquisites

The Company also makes contributions taugrterm life insurance for U.S. based senior exeestand key management employ
(including the named executive officers) on the egerms and conditions as similarly situated U&el salaried employees for which
Company is required to impute compensation for art®un excess of $50,000 net of employee paymesds, table of "All Othe
Compensation” under footnote (4) on page 36. Mrwitbwas provided with car services in 2011.

Compensation of Named Executive Officers

Company PerformaneeWhen reviewing compensation for 2011, the Commiteviewed the Company's fylear financial results. Tl
Company's 2011 full year financial results havenbgeepared in accordance with GAAP, and reportetthénconsolidated financial stateme
included in the Company's 2011 Annual Report onnFd0K. In addition to reviewing GAAP financial measurehe Committee al:
considered non-GAAP measures which it believesatse relevant in gauging year-owsar performance. Thus, adjusted operating inc
adjusted diluted EPS and adjusted operating mavgime considered by the Committee and are presémtbts Proxy Statement as nGAAP
financial measures! In 2011, Company revenue, adjusted operating incame adjusted diluted EPS increased by 11%, 8% 189
respectively, over 2010 levels. The Company wag &bl achieve adjusted operating margins of 19.2%pitke significant and pervas
inflationary pressures on cost.

(1) Explanation of Non-GAAP Financial Measures-Adjusted Operating Income, Adjusted Diluted EPS ardijusted Operatin
Margins. Adjusted 2011 operating income, adjusted dilute® BRd adjusted operating margins exclude (a) ayehfar expenses incurrec
connection with a flood at the Company's SidneywNéork facility of $21,500,000, less a tax benefit$7,900,000 or $0.08 per share
Note 1-—Casualty Loss Related to Flood to the Companyld Zhnual Report on Form 10-K), (b) acquisiticiated expenses of $2,000,(
less a tax benefit of $200,000 or $0.01 per sheee Note 17-Selected Quarterly Financial Data (Unaudited) ® @ompany's 2011 Annt
Report on Form 1) and (c) a gain related to a contingent paymeijusiment of approximately $17,800,000, less tgpeese of $6,600,0
or $0.06 per share (see Note 3—Contingent Congidart the Company's 2011 Annual Report on ForaK102011 net income attributal
to the Company and net income per share of CommookSdiluted, also includes a tax benefit relatedreserve adjustments from
favorable settlement of certain international tasiions and the completion of prior year audits$df500,000 or $0.03 per share
Note 1'—Selected Quarterly Financial Data (Unaudited® €ompany's 2011 Annual Report on FormK)OAdjusted diluted EPS for 20
excludes the effects of this tax benefit. 2010inedbme attributable to the Company and net incoerespare of Common Stock, diluted,
includes a tax benefit related to reserve adjustsnfom the favorable settlement of certain intéoral tax positions and the completior
prior year audits of $20,700,000 or $0.12 per sfsee Note 17-Selected Quarterly Financial Data (Unaudited) ®@ompany's 2011 Annt
Report on Form 10-K). Adjusted diluted EPS for 2@k@ludes the effects of this tax benefit.

29




Table of Contents

Pay Mix—Compensation packages for the named executiveeadfiemphasize at-risk, performarzesed elements. Fixed compens:
elements, such as base salary, retirement beaefit®ther compensation are designed to be markspetitive for purposes of retention, an
a lesser extent, recruitment. However, it is inghdhat a larger part of the named executive aBlceompensation be geared to rev
performance that generates stockholder value.

For the Company's Chief Executive Officked compensation elements such as salary, chamgeension value and "all ott
compensation” comprised approximately 17% of hialtd011 compensation. His @tk compensation linked to increasing stockholdauie
comprised approximately 83% of his total 2011 congagion. These atsk elements include stock options granted at etgokice which onl
increase in value if the Company's share priceeames after the grant date (the value ascribetetmptions for purposes of calculal
percentages in this paragraph is the grant datedhie calculated in accordance with ASC Topic, dsfurther described in footnote (1) to
Summary Compensation Table on page 85should be noted that options granted will onivé value to the extent the price of Amph
stock on the date of exercise exceeds the stock pr the grant date). The otheriak compensation is incentive plan compensatioich
historically has required year-ovgear operating income growth before any amountaisl [in addition to other considerations designe
motivate the Chief Executive Officer to generateckholder value, and rewards the Chief Executivéc®f when Company revenues
operating income grow. For the Company's nameduixecofficers as a group, fixed compensation elesmeomprised approximately 29%
total 2011 compensation while ask compensation comprised approximately 71% tdlt8011 compensation. As with the Chief Exect
Officer, the fixed compensation elements for thBeothnamed executive officers include salary, chaimg@ension value and "all ott
compensation”, while the aisk items include stock options and incentive ptampensation linked to goals that encourage grawtbvenue
and operating income.

CEO Compensationr-Mr. Norwitt's annual base salary at the beginnii@@l2 was increased by approximately 3% from $300,tc
$930,000. Mr. Norwitt's incentive plan target peregie pursuant to the 2012 Management Incentive Withremain at 100% for 2012. In
deliberations about whether and how to adjust th@eeslements of Mr. Norwitt's 2011 compensatitie Compensation Committee consid
the Company's revenue, operating income, headcauntper of facilities and the increasing complexifythe Company's business. Dui
Mr. Norwitt's fiveyear tenure as President and more recent tenu@hiaé Executive Officer, the Company's annual resenincreased |
59%, annual operating income increased by 77%l ¢ot@loyees increased by 53% and the number ofatipgrlocations increased by 44
The Compensation Committee also considered theahrirase salary paid to chief executive officerssimhilarly sized companies in t
electronics manufacturing industry. The Committegedmined that it was appropriate to increase Mrwilt's basic compensation
approximately 3%, in line with the average infla@oy increase given to other salaried employeghefCompany in the United States, w
continuing to emphasize performance based compensay leaving Mr. Norwitt's incentive plan targeércentage for 2012 at 100%.
actual potential 2012 Management Incentive Planmzay could therefore range from 0% to 200% of kisebsalary in 2012 based on fi:
year 2012 result:

Consistent with the methodology for caltinig incentive plan payments described in "PerforceaBased Incentive Plans" above,
calculation of the incentive plan payment for Moriitt is the product of his 2011 base compensatioultiplied by his incentive plan tar
percentage and his incentive plan multiplier. IA20he Company achieved revenue growth of 11%aalpgsted diluted EPS growth of 13%.

Based on calculations made using the rapgesded above the quantitative portion of Mr. Wit's incentive plan multiplier in 2011 w
calculated to be 95%. This multiple was decreasgdhle Compensation Committee to 85% for qualitatbemsiderations, including
particular, a reduction in the Company's adjustpdrating margins from 2010 to 2011. His incentitanppayment pursuant to the 2!
Management Incentive Plan was $765,000, repregeatiproduct of his 2011 base salary of $900,00Ciptield by his incentive plan tar¢
percentage of 100%, multiplied by his incentivenphaultiplier of
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85%. This was 85% of his 2011 base salary as cardpara maximum possible payout under the 2011 imant Incentive Plan of 200%
his 2011 base salary.

In May 2011, Mr. Norwitt was awarded 299)0fptions pursuant to the 2009 Option Plan withegercise price of $53.48. The opt
award reflects the Board's confidence in his lestupr The award is also designed to further align Nbrwitt's interest with the Compan
stockholders to generate long-term stockholderevalu

In 2011, Mr. Norwitt was provided with cand driver services. These services allow him tawwaore efficiently and facilitate his abil
to communicate with the Company's global organizatThe Company incurred expenses associated hitltar and driver were $21,625.
imputed value of compensation for group term lifsurance provided to Mr. Norwitt in 2011 in exce$$50,000, net of employee payme
was $2,098. The Company continues to provide Mrwitbwith car and driver services and to contribtid his group term life insurance
2012.

Mr. Norwitt continues to participate in tpension plan, but his benefits under such penglan have been frozen as described ir
Pension Plan Backgrouncommencing on page 41. Notwithstanding that Mr.\tt's pension plan benefits have been frozen,ethveas
change in his pension value because of changegtuaréal assumptions in 2011 as compared to 201@0L1, Mr. Norwitt received a 401
match of $12,250 and the Company made contributmm@snongualified supplemental defined contribution plame(tDC SERP") on behalf
Mr. Norwitt in 2011 of $80,335. Mr. Norwitt conties to participate in the 401(k) Plan and the DC BER2012.

Other Named Executive Officer's CompensatioFor each of the other named executive offidergetermining incentive plan payme
and stock option awards for 2011, and base saldjystments for 2012, the Committee considered ea@tutive's performance aga
individual goals and objectives. In the case of Reardon, the Committee evaluated the overall pmdace of the Company and
contributions to that performance. In the case @&sMs. Anderson, Raley and Walter, the Committeduated their contributions to 1
performance and results of the operating units etech each serves as Group General Manager.

Ms. Reardon. As Chief Financial Officer, Ms. Reardon is t@empany's principal financial officer. In Januar®12, Ms. Reardor
annual base salary was increased by approxima¥lfr@n $592,000 to $610,000, in line with the ageranflationary increase given to ot
salaried employees of the Company in the UniteteSta

Consistent with the methodology for caltinig incentive plan payments described in "PerforogaBased Incentive Plans" above,
calculation of the incentive plan payment for MeaRdon is the product of her 2011 base compensatiohiplied by her incentive plan tar
percentage and her incentive plan multiplier. 18 2Ghe Company achieved revenue growth of 11%saljgsted diluted EPS growth of 13%.

Based on calculations made using the rapgegded above, the quantitative portion of MsaR®n's incentive plan multiplier in 2C
was calculated to be 95%. This multiple was dea@as 85% for qualitative considerations, includiimgparticular, a reduction in t
Company's adjusted operating margins from 20100tbl2Her incentive plan payment pursuant to thel2danagement Incentive Plan v
$327,080, representing a product of her 2011 balseysof $592,000 multiplied by her incentive pkamget percentage of 65%, multiplied
her incentive plan multiplier of 85%. This was 55%oher 2011 base salary as compared to a maximuwsilge payout under the 2(
Management Incentive Plan of 130% of her 2011 bakay.

Ms. Reardon's incentive plan target peag&tpursuant to the 2012 Management Incentive fielaains at 65% of her base annual si
in 2012. Her actual potential 2012 Management IticerPlan payment could therefore range from 0%4306% of her base annual salar
2012 based on fiscal year 2012 results.
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In May 2011, Ms. Reardon was awarded 1104djflions pursuant to the 2009 Option Plan witkexercise price of $53.48.

The imputed value of compensation for gréemm life insurance provided to Ms. Reardon in 2@1 excess of $50,000, net of emplc
payments was $3,126. Ms. Reardon continues tocfyzate in the pension plan, but her benefits usdeh pension plan have been froze
described in thePension Plan Backgroundommencing on page 41. In 2011, Ms. Reardon redevel01(k) match of $12,250 and
Company made contributions to the DC SERP on batidifs. Reardon in 2011 of $45,569. In 2012, thenPany continues to contribute
Ms. Reardon's group term life insurance. She asdirtues to participate in the 401(k) plan and@D@SERP in 2012.

Mr. Anderson. In January 2012, Mr. Anderson's annual bassysalas increased by approximately 3% from $457@0$471,000, i
line with the average inflationary increase giverther salaried employees of the Company in thigedrstates.

Consistent with the methodology for caltinig incentive plan payments described in "PerforceaBased Incentive Plans" above,
calculation of the incentive plan payment for Mnderson is the product of his 2011 base compemsatialtiplied by his incentive plan tar
percentage and his incentive plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qi@ite and qualitative factors described at
and resulted in an incentive plan multiplier of 49%s incentive plan payment pursuant to the 20Eh&fement Incentive Plan was $113,
representing the product of his 2011 base salar$4af7,000 multiplied by his incentive plan targetrqentage of 55%, multiplied by
incentive plan multiplier of 45%. This was approxzit@ly 25% of his 2011 base salary as comparedn@damum possible payout under
2011 Management Incentive Plan of 110% of his 2fdge salary.

Mr. Anderson's incentive plan target petaga pursuant to the 2012 Management Incentive &batinues at 55% of his base ani
salary in 2012. His actual potential 2012 Managenmsentive Plan payment could therefore range f@@mto 110% of his base annual sa
in 2012 based on fiscal year 2012 results.

In addition, following the catastrophicdld which struck the Company's Sidney, New York tauili products factory in September 2(
as part of a recognition award made to employedsainlocation Mr. Anderson was paid a special Isoofl25% of his base salary, or $114,.
in December 2011. This bonus was outside the Coygparormal compensation program, and was paid ght lof the severity of tt
catastrophe, and significance of Mr. Anderson'drifmutions leading the recovery of operations.

In May 2011, Mr. Anderson was awarded 68,0ptions pursuant to the 2009 Option Plan witlexercise price of $53.48.

The imputed value of compensation for grtemm life insurance provided to Mr. Anderson irl20n excess of $50,000, net of emplc
payments was $6,817. Mr. Anderson continues tdggeate in the pension plan described in Bension Plan Backgroundommencing ¢
page 41. The increase in pension value in 201 MforAnderson was $752,300. The Company continuesidribute to Mr. Anderson's grc
term life insurance in 2012.

Mr. Walter. In January 2012, Mr. Walter's annual base gataubject to certain foreign exchange currencystdjents, was increased
approximately 3% from $480,045 to $494,350.

Consistent with the methodology for caltinig incentive plan payments described in "PerforogaBased Incentive Plans" above,
calculation of the incentive plan payment for Mralér is the product of his 2011 base compensatrtiplied by his incentive plan tar
percentage and his incentive plan multiplier.
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The determination of his incentive plan tiplier takes into account achievement of the qi@ite and qualitative factors described at
and resulted in an incentive plan multiplier of %d.5His incentive plan payment pursuant to the 28ldnagement Incentive Plan v
$315,500, representing the product of his 2011 bakey of $480,045 multiplied by his incentiverplarget percentage of 55%, multipliec
his incentive plan multiplier of 115%, subject tertain foreign exchange currency adjustments adltgtive adjustments. This was 66% of
2011 base salary, as compared to a maximum possipteut under the 2011 Management Incentive Pldri0% of his 2011 base salary.

Mr. Walter's incentive plan target percgetpursuant to the 2012 Management Incentive Riatirues at 55% of his base annual sala
2012. His actual potential 2011 Management Incenfilan payment could therefore range from 0% t&4 b0 his base annual salary in 2
based on fiscal 2012 results.

In May 2011, Mr. Walter was awarded 68,0pfions pursuant to the 2009 Option Plan with agr@se price of $53.48.

The imputed value of compensation for gréenon life insurance provided to Mr. Walter in 20ihlexcess of $50,000, net of empla
benefits was $2,084. Mr. Walter continues to pgréite in the pension plan but his benefits undehqlan have been frozen as described i
Pension Plan Backgrouncommencing on page 41. In 2011, Mr. Walter receieed01(k) match of $12,250 and the Company 1
contributions to the DC SERP on behalf of Mr. Wialte2011 of $23,879. In 2012, the Company continteecontribute to Mr. Walter's gro
term life insurance. Mr. Walter continues to papide in the 401(k) plan and the DC SERP in 2012.

Mr. Raley. In January 2012, Mr. Raley's annual base salay increased by approximately 4% from $426,008443,000, in part,
reflect his promotion to Senior Vice President.

Consistent with the methodology for caltinig incentive plan payments described in "PerforceaBased Incentive Plans" above,
calculation of the incentive plan payment for Meal& is the product of his 2011 base compensatirtiplied by his incentive plan targ
percentage and his incentive plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qi@ite and qualitative factors described at
and resulted in an incentive plan multiplier of 20%%s incentive plan payment pursuant to the 20Eh&fement Incentive Plan was $46,
representing the product of his 2011 base salar$4@6,000 multiplied by his incentive plan targergentage of 55%, multiplied by
incentive plan multiplier of 20%. This was approxzi@ly 11% of his 2011 base salary as comparedn@damum possible payout under
2011 Management Incentive Plan of 110% of his 2fdge salary.

Mr. Raley's incentive plan target perceatpgrsuant to the 2012 Management Incentive Platirees at 55% of his base annual sala
2012. His actual potential 2012 Management Incenfiilan payment could therefore range from 0% t&4. b0 his base annual salary in 2
based on fiscal year 2012 results.

In May 2011, Mr. Raley was awarded 68,0pfilams pursuant to the 2009 Option Plan with arr@se price of $53.48.

The imputed value of compensation for groenm life insurance provided to Mr. Raley in 20hlexcess of $50,000, net of emplo
payments was $959. Mr. Raley continues to partieipa the pension plan but his benefits under goehsion plan have been frozer
described in thé&ension Plan Backgrouncbmmencing on page 41. In 2011, Mr. Raley receavd®1(k) match of $12,250 and the Comg
made contributions to the DC SERP on behalf of R&ley in 2011 of $23,130. The Company continuesotdribute to Mr. Raley's group te
life insurance in 2012. He also continues to pgdte in the 401(k) plan and the DC SERP in 2012.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee consists ofetldieectors who are independent directors as dgfimeler the NYSE Listing Standards
the Company's Governance Principles. The Compems@bmmittee has undertaken a review of its Chapt@rctices and procedures. A ¢
of the current Compensation Committee Charter &lalvle on the Company's website at www.amphenl.bg clicking on "Investors”, thi
"Governance" and then "Compensation Committee €Hart

The Compensation Committee reports thdiag reviewed and discussed the Compensation Disou&sAnalysis with manageme
Based on this review and discussion, the Compemsdfiommittee has recommended to the Company's BofrDirectors that tr
Compensation Discussion & Analysis be includechis 2012 Proxy Statement and the FornKLlfdr the year ended December 31, 2011
with the SEC on February 24, 2012.

Compensation Committee

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

Compensation Committee Interlocks and Insider Parttipation

During 2011, Messrs. Jepsen, Lietz and lsendled on the Compensation Committee. Neither Mégstz or Lord is or formerly was .
employee or officer of the Company. Mr. Jepsen waonexecutive employee from January 2005 through Hisereent in December 20(
Prior thereto, Mr. Jepsen served as an executifieeofof the Company from May 1989 through OctoB804 and as a director from 1¢
through 1997. Mr. Jepsen is an independent dirextattefined under the NYSE Listing Standards arddbmpany's Governance Princip
Mr. Norwitt is the only current officer or employeé the Company who served on the Board during 20Arl Norwitt does not serve on 1
board of directors of any other company.
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SUMMARY COMPENSATION TABLE

The following table summarizes the totaingensation provided by the Company to the namedutixe officers during 2009, 2010 ¢
2011. When setting total compensation for eactheftamed executive officers, the Compensation Cttmenconsiders tally sheet informat
including the total current compensation, includieguity and norequity based compensation, for all executive officef the Compan
including the named executive officers.

ch ) All
Year Stock Pang_e N Other
Name and Principal Position Salary Bonus Awards Option Non- ension ' compen-  Total
: Value and
(&) %) Awards  Equity N i (&)
$) ($)(1) Incentive o?igua I~ sation
Coilwé;)ln- Deferred @
sation Compensa-
($)(2) tion
Earnings
($)(3)

R.A. Norwitt 2011 900,00( 0 n/a 4,156,55 765,00l 14,50( 116,30¢ 5,952,35!
President & CEC 201( 880,00( 0 n/a 4,550,80( 1,425,601 8,80( 67,12¢ 6,932,32!
200¢ 683,33: 0 n/a 5,332,80! 0 7,000 78,14¢ 6,101,27!
D.G. Reardor 2011 592,00( 0 n/a 1,606,261 327,08 173,40( 60,94% 2,759,68!
Executive Vice President & CF 201C 574,50( 0 nfa 1,761,601 568,75! 119,20( 31,75¢ 3,055,81.
200¢ 555,08: 0 nfa 2,222,00 0 98,90(  45,75( 2,921,73:
G.A. Andersor 2011 457,000 114,25(5) p/a  958,12( 113,10¢ 752,30( 6,817 2,401,59'
Senior Vice Presidetl 201C 444,00( 0 n/a 1,056,96/ 488,40( 335,80( 6,637 2,331,79
200¢ 429,41 0 nfa 1,222,10 0  430,60( 4,17« 2,086,29:
L. Walter 2011 480,04! 0 nla 958,12(  315,50( 83,60( 38,21! 1,875,47i
Senior Vice Presider 201( 454,78t 0 n/a 1,056,96! 375,46. 56,60( 21,57( 1,965,37:
200¢ 441,07: 0 nfa 1,222,10 0 48,60( 31,44: 1,743,21.
Z.W. Raley 2011 426,00( 0 n/a 958,12(  46,86( 37,600 36,33¢ 1,504,91!
Senior Vice Presider 201( 410,00( 0 n/a 1,056,96! 270,60( 22,80( 20,37¢ 1,780,73!
200¢ 377,16 0 nfa 1,222,10 0 18,10C 30,83* 1,648,20:

@

(@)

©)

With respect to Mr. Norwitt, Ms. Reardon and Messusderson, Raley and Walter, the amounts in tbisiran reflect the aggregate grant date fair v
computed in accordance with ASC Topic 718 for awagtanted in the fiscal years ended December 319,28010 and 2011. Assumptions used ir
calculation of these amounts are included in Net&Equity; Stock-Based Compensation to the Compa2@isl Annual Report on Form 1-except the
rules of the SEC require that the amounts showthisitable and its footnotes exclude the impacasgumed forfeitures, if any, related to serviceet
vesting conditions. The amounts in this column dbaorrespond to the actual value that may be mized by the named executive officers when any
option awards are actually exercised.

None of the named executive officers received rguitg incentive plan compensation for 2009. The-egnity incentive plan compensation for 2011
2010 for all plan participants, including the namesccutive officers, was paid in January 2012 a@ii12 respectively. Seleerformance Based Incent
Planson page 25.

In 2006, the Company amended its Pension Plan ffgul&ees of Amphenol Corporation (the "Pension Blay freezing accruals effective December
2006 for certain personnel below the age of 50@ndith certain years of service with the CompaBinultaneously, the Company implemented emp
contributions to the Amphenol 401(k) Plan and telated norqualified supplemental defined contribution plame(tDC SERP") for those same individu
Beginning in 2007, Mr. Norwitt, Ms. Reardon and Mees Raley and Walter are no longer accruing argitiadal benefits under the Pension P
Notwithstanding that their pension benefits weozén effective December 31, 2006, there was a ehangension values for Mr. Norwitt, Ms. Reardoml
Messrs. Raley and Walter of $14,500, $173,400,8E8¥and $83,600, respectively, because of chamgastiiarial assumptions in 2011 as compared to.
The increase in pension value for each of Mr. NanMs. Reardon and Messrs. Raley and Walter repteghe increase in the actuarial present valtleen
respective benefits under the Pension Plan usiedntierest rate and mortality assumptions condistéh those used in Note 9Benefit Plans and Ot
Postretirement Benefits to the financial statemertiided in the Company's 2011 Annual Report omFd0K. Mr. Anderson continues to accrue additic
benefits under the Pension Plan but does not reaivemployer contribution under the Amphenol 4pRlan nor does he participate in the DC St
Employer contributions to the 401(k) Plan and DQRBEare included as compensation under the "All Offmnpensation” columi
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(4) "All Other Compensation” consists of the following:
Name Year | ted C i Car & 401(k) DC SERP Total
¢ mgu & L(;mrensa on Driver Company Company $)
or Lbroup Lite 'nsurance %) Contribution  Contribution

in Excess of $50,000 Net
of Employee Payments ®) %)

®)

R.A. Norwitt 2011 2,09¢ 21,62t 12,25( 80,33t 116,30¢
201cC 2,052 21,07: 12,25( 31,75( 67,12¢
200¢ 1,58( 25,52¢ 12,25( 38,79: 78,14¢

D.G. Reardor 2011 3,12¢ 0 12,25( 45,56¢ 60,94*
201C 3,03: 0 12,25( 16,47¢ 31,75¢
200¢ 2,92¢ 0 12,25( 30,57« 45,75(

G.A Andersor 2011 6,817 0 0 0 6,817
201cC 6,631 0 0 0 6,637
200¢ 4,174 0 0 0 4,17¢

L. Walter 2011 2,08¢ 0 12,25( 23,87¢ 38,21:
201C 2,02( 0 12,25( 7,30C 21,57(
200¢ 1,91 0 12,25( 17,28( 31,44:

Z.W. Raley 2011 95¢ 0 12,25( 23,13( 36,33¢
201C 87¢ 0 12,25( 7,25( 20,37¢
200¢ 84t 0 11,80( 17,74( 30,38t

(5) Mr. Anderson was paid a special bonus of 25% ofblaise salary, or $114,252, in December 2011 ingré@tion of his efforts in leading the recovery

operations following the catastrophic flood whittusk the Company's Sidney, New York military protiufactory in September 201

Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Cpdwevides that public companies cannot deduct itedampensation paid to the princi
executive officer and certain other executive @ff&cin excess of $1 million per year. However, aarperformancésased compensation is
subject to such limitation. The Company intendgh®extent practicable, to preserve deductibditgompensation paid to its named exect
officers while maintaining compensation programat teffectively attract, motivate and retain exceqmil executives in a highly competit
environment. The Company's 2009 Executive Incerfiileen compensation is performane&sed and is designed and is intended to quali
such performance-based deductibility exception.

The Company does not believe, however, thatould be in the best interests of the Companmyit® stockholders to restrict t
Compensation Committee's discretion and flexibility design compensation plans and arrangementsntiagt result in nordeductibl
compensation expenses.

Employment Agreements

In conjunction with accepting each stockimpaward, each of the named executive officerb®s party to a management stockhol
agreement with the Company which contemplates, gnotiner things, that a terminated employee mayde, @t the Company's discreti
fifty percent of base salary in the form of salagntinuation following his/her termination for up two years, in exchange for a fi
undertaking from the terminated employee not to pet@ with the business of the Company.

Pursuant to an employment letter agreemétiit the Company dated March 22, 1999, the Compzey agreed that if Mr. Walter
terminated, the Company is obligated to pay himgwsum severance equal to 100% of the base compmnbat received in the twelvaontt
period preceding his termination, provided thasegerance payment will be made to Mr. Walter if/bkintarily terminates his employment
if he is terminated for cause.

Except as set forth above, Mr. Norwitt, Meardon and Messrs. Anderson, Raley and Walternateparties to any employmi
agreements with the Compai
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Stock Option Plans

The employee stock option plan is adminéstey the Compensation Committee of the Board. Gmmpensation Committee will consi
recommendations of the Chief Executive Officer atiter senior management employees of the Compashyetermine those employee:
Amphenol and its subsidiaries who will be eligibdereceive options, the number and the terms anditons of each option grant, the forn
the option agreement and any conditions on theceseeof an option award. While options remain @tding under the 2000 Stock Purct
and Option Plan for Key Employees of Amphenol andbs¥diaries (the "2000 Option Plan"), the only plaursuant to which employe
currently may be granted stock options is The 28G8ck Purchase and Option Plan for Key Employee&mphenol and Subsidiaries (
"2009 Option Plan™). The 2009 Option Plan was appdoby stockholders at the 2009 Annual Meeting. fEmms of the 2009 Option Plan :
the terms of the 2000 Option Plan are substantidéyntical. SeeStock Option Plansn page 28. These plans provide that only qoalifiec
options as defined in Section 422 of the Intermra¥dhue Code and purchase stock as defined in tl@gpans may be granted. No options
be granted at less than the fair market value ®Gbmpany's Common Stock on the date of the gfdr&.Company is not able to grant
restricted stock awards, stock appreciation rigtitsgdend equivalent rights, performance units fa@nance shares or any other stdase:
grants other than nogualified options under the option plans, and dhotdter approval is required for any further matesimendments. Optic
awards vest in equal annual installments over exy®ar period and have a tgear term. In the event of a death or disability defined in th
plans), assuming the minimum service requiremeate theen satisfied, a participant will immediategst in all outstanding options. 1
Committee has discretion to allow vesting of ungdspptions following termination of employment digeretirement at age 65 or oldel
following termination of employment due to retiremhet age 55 or older with at least ten years gplegment with the Company. Vesti
stops under most other termination situations.

A total of 2,435,350 options were grantedier the 2009 Option Plan in May 2011 at an exerpiice of $53.48 to 375 employees of
Company including the named executive officers.

Of the 16,000,000 shares of Common Stoskrked for issuance pursuant to the 2009 Option, 188,950 shares are available
future option grants as of April 2, 2012. The 2@DBtion Plan limits the number of options that ma&ydranted to any one participant to
more than 3,000,000 options. On April 2, 2012 tregkat value per share of Common Stock was $61.8&i(ahined by reference to the clos
price listed on the New York Stock Exchange, Inonposite Tape.) The exercise prices of the 7,6@Lld)dions outstanding as of April
2012 under the 2009 Option Plan range from $3200$58.48. The exercise prices of the 5,003,38%nptoutstanding as of April 2, 2(
under the 2000 Option Plan range from $10.05 to5619

Repricing of Options/Granting of SARs

During the last fiscal year, the Company bt reprice any options nor did it grant any SARse Company's 2000 Option Plan and -
Option Plan do not provide for the granting of SAR&ny other stock based grants.
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GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2011

Estimated Possible Payouts  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 o t_er orBase  Grant
A p '3”_ Price of Date
Threshold Maximum Threshold Target Maximum of Nwarbs. Option Fair
Target Shares urgf € Awards Value
$) %) (%) # # # of Stock Securities ($/Sh) $)(2)
or Units Under-
lying
) Options
(#)

R.A.

Norwitt  1/25/1! 0 900,00( 1,800,00! n/a n/a n/a n/a n/e n/e nle
5/26/1: nle nle nle n/a n/a n/a n/a 295,00( 53.4¢  4,156,55!

D.G.

Reardol 1/25/1: 0 384,80( 769,60( n/a n/a n/a n/a n/e n/e nle
5/26/1: n/e nle nle n/a n/a n/a n/a 114,00( 53.4¢ 1,606,261

G.A.

Anders  1/25/1 0 251,35( 502,70( n/a n/a n/a n/a n/e n/e nle
5/26/1: nle nle nle n/a n/a n/a n/a 68,00( 53.4¢ 958,12(

L. Walter  1/25/1: 0 264,02' 528,05( n/a n/a n/a n/a n/e n/e nle
5/26/1: n/e nle nle n/a n/a n/a n/a 68,00( 53.4¢ 958,12(

ZW.

Raley 1/25/1! 0 234,30( 468,60( n/a n/a n/a n/a n/e n/e nle
5/26/1: nle nle nle n/a n/a n/a n/a 68,00( 53.4¢ 958,12(

1) The amounts in the columns under the fitiimated Possible Payouts Under Non-Equity Ineerfillan Awardseflect the possible payouts under the Comp.
2011 Management Incentive Plan. The 2011 Managemneentive Plan is a single-year plan with a singdar performance measure that became fina
effective when approved by the Company's Board @kdiors in January of 2011 and terminated Decerber2011. The noegquity incentive pla
compensation for 2011 for all plan participantduding the named executive officers was paid inuday 2012. Amounts paid to the named executivee
are indicated in the Summary Compensation Tablgage 35.

) The amounts in the column titlelll Grant Date Fair Valuereflect the full grant date fair value of the optiawards granted on May 26, 2011 calculate

accordance with ASC Topic 718. Assumptions usethé calculation of these amounts are included ineMe—Equity; StockBased Compensation to
Company's 2011 Annual Report on FormKL0except that rules of the SEC require that thewms shown in this table and its footnotes exclingeimpact ¢
assumed forfeitures, if any, related to serviceebagesting conditions. The amounts reflected is tdolumn for the 2011 option grants do not corragpo th

actual value that may be recognized by the namedutive officers when these options are actualgregzed.
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OUTSTANDING EQUITY AWARDS AT 2011 FISCAL YEAR END

Name Option Awards(1) Stock Awards(2)
Equity
Incentive
Market Equity Plan
Number Incentive  Awards:
of Value Plan Market
Shares of Awards: or
or Shares  Number Payout
Number of Number of Equity Option Units of or of Value
Securities Securities Incentive Exercise Option Units  Unearnec of
Underlying Underlying Plan Expiration Stock of Unearnec
Unexercisec  Unexercised Awards: Price Date That Stock Shares,
Options Number of %) Have That Units Shares,
Options #) Securities Not Have  or Other  Units, or
#) Unexercisable  Underlying Vested Not Rights Other
Exercisable Unexercise( #) Vested That Rights
%) Have Not That
Unearned Have
Options Vested Not
#) #) Vested
(%)
R.A.
Norwitl 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
68,00( 0 n/a 26.805!( May 23, 201/ n/a n/a n/a n/a
96,00( 24,00((3) n/a 34.550( May 23, 201 n/a n/a n/a n/a
120,00( 80,00((4) n/a 45.950( May 21, 201 n/a n/a n/a n/a
192,00( 288,00((5) n/a 32.010( May 20, 201! n/a n/a n/a n/a
62,00( 2438,00((6) n/a 42.990( May 26, 202! n/a n/a n/a n/a
0 295,00(7) n/a 53.480( May 25, 202 n/a n/a n/a n/a
D.G.
Reardol 120,00( 0 n/a 26.805!( May 23, 201! n/a n/a n/a n/a
88,00( 22,00((3) n/a 34.550( May 23, 201 n/a n/a n/a n/a
72,00( 48,00((4) n/a 45.950( May 21, 201 n/a n/a n/a n/a
80,00( 120,00((5) n/a 32.010( May 20, 201! n/a n/a n/a n/a
24,00( 96,00((6) n/a 42.990( May 26, 202! n/a n/a n/a n/a
0 114,00((7) n/a 53.480( May 25, 202 n/a n/a n/a n/a
G.A.
Anders 70,00( 0 n/a 18.395( April 11, 201¢ n/a n/a n/a n/a
80,00( 0 n/a 26.805!( May 23, 201/ n/a n/a n/a n/a
57,60( 14,40((3) n/a 34.550( May 23, 201 n/a n/a n/a n/a
42,00( 28,00((4) n/a 45.950( May 21, 201 n/a n/a n/a n/a
44,00( 66,00((5) n/a 32.010( May 20, 201! n/a n/a n/a n/a
14,40( 57,60((6) n/a 42.990!( May 26, 202! n/a n/a n/a n/a
0 68,00((7) n/a 53.480( May 25, 202 n/a n/a n/a n/a
L. Walter 30,00( 0 n/a 10.952! May 1, 201 n/a n/a n/a n/a
54,00( 0 n/a 18.395( April 11, 201¢ n/a n/a n/a n/a
13,20( 0 n/a 26.805( May 23, 201! n/a n/a n/a n/a
51,20( 12,80((3) n/a 34.550( May 23, 201 n/a n/a n/a n/a
39,60( 26,40((4) n/a 45.,950( May 21, 201 n/a n/a n/a n/a
44,00( 66,00((5) n/a 32.010( May 20, 201! n/a n/a n/a n/a
14,40( 57,60((6) n/a 42.990( May 26, 202! n/a n/a n/a n/a
0 68,00((7) n/a 53.480( May 25, 202 n/a n/a n/a n/a
ZW.
Raley 52,00( 0 n/a 26.810( May 23, 201/ n/a n/a n/a n/a
46,40( 11,60((3) n/a 34.550( May 23, 201 n/a n/a n/a n/a
40,20( 26,80((4) n/a 45.950( May 21, 201 n/a n/a n/a n/a
44,00( 66,00((5) n/a 32.010( May 20, 201! n/a n/a n/a n/a
14,40( 57,60((6) n/a 42.990!( May 26, 202! n/a n/a n/a n/a
0 68,00((7) n/a 53.480( May 25, 202 n/a n/a n/a n/a
1) All options currently outstanding vest at a rate26f6 per year over the first five years of the year option term, subject to certain exceptionsstiig of al

unvested options would be accelerated upon deatisability of the option awardee. The CompensaG@mmittee of the Board of Directors has the dison



@
(©)
4)
®)
(6)
@)

to allow vesting of unvested options following ténation of employment due to retirement at age 65Ider or following termination of employment dta
retirement at age 55 or older with at least ten) yEars of employment with the Company. Vestingpstimmediately and all such unvested option:
automatically forfeited upon termination of acteployment under most other termination situations.

No stock awards are contemplated or provided foieathe Company's stock option plans or any otlear administered by the Company.

Of this unvested portion of stock options, 100%adkeduled to vest on May 24, 2012.

Of this unvested portion of stock options, 50%cisexluled to vest on each of May 22, 2012 and MaypQ23.

Of this unvested portion of stock options, 33%cisexluled to vest on each of May 21, 2012, May P132and May 21, 2014.

Of this unvested portion of stock options, 25%cisesluled to vest on each of May 27, 2012, May R132May 27, 2014 and May 27, 2015.

Of this unvested portion of stock options, 20%cisexluled to vest on each of May 26, 2012, May R&32May 26, 2014, May 26, 2015 and May 26, 2016.
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OPTION EXERCISES AND STOCK VESTED FOR THE 2011 FISCAL YEAR

Option Awards Stock Awards(1)
Name Number of Shares Value Realized or Shares Number of Value Realized or
Acquired on Exercise Exercise Acquired on Vesting Vesting
(#)(1) (%) #) (%)
R.A. Norwitt 24,00( 1,105,49: n/a n/a
D.G. Reardor 200,00( 7,233,241 n/a n/a
G.A. Andersor 0 0 n/a n/a
L. Walter 102,80( 3,499,79. n/a n/a
Z.W. Raley 0 0 n/a n/a

1) No stock awards are contemplated or provided fadeurthe Company's employee stock option plans gr athe
employee plan administered by the Comp:
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PENSIONS AND DEFERRED COMPENSATION
Pension Plan

Pension Plan Background. Through December 31, 2006, the only retirentemtefit funded by the Company was its pension faio
to 1998, the Company and its U.S. subsidiaries taimied eight separate defined benefit pension ptamsring substantially all employees
Amphenol Corporation and its U.S. subsidiariese&ifffe December 31, 1997, these pension plans merged into the Pension Plan
Employees of Amphenol Corporation (the "Plan"). Ther formulas for calculating pension benefits &nployees from different operatic
were retained in different sections of the Plan.th¢ named executive officers participate in amgirtpension benefits are calculated unde
Amphenol Plan Section, the LPL Plan Section, orShiney Salaried Plan Section of the Plan. lorployee directors do not participate in
Plan.

In 2006, the Company amended the Plan dégzfng accruals effective December 31, 2006 faatepersonnel (referred to herein as
"non-grandfathered participants"). Simultaneously, tlen@any implemented employer contributions to thepAenol 401(k) Plan and tc
related non-qualified supplemental defined contidruplan for these nograndfathered participants. Prior to 2007, the Camypdid not mak
any contributions to the Amphenol 401(k) Plan dmel Company did not have a related non-qualifiegppupental defined contribution plan.

Nongrandfathered participants are salaried employégsmphenol Corporation or one of its U.S. subsidiarparticipating in the Pl
who are not "grandfathered participants”. "Grarttfeed participants” are all salaried personnel afipAenol Corporation or its U
subsidiaries participating in the Plan who as oféeber 31, 2006 were either: (i) age 50 or oldeh Wb or more years of service or (ii) v
had 25 or more years of service. Of the five nanmes@cutive officers, (i) Mr. Anderson is the onlyagdfathered participant a
(ii) Mr. Norwitt, Ms. Reardon and Messrs. Raley aidlter are non-grandfathered participants.

Mr. Anderson is a grandfathered participahtd will continue to accrue incremental benefitsler the Plan and the related SERP anc
continue to be eligible to participate in the Ampbe401(k) plan with no employer contributions. Atitthal benefit accruals for non-
grandfathered participants in the Plan ceased taféeclanuary 1, 2007. The Plan freeze for geandfathered participants, includ
Mr. Norwitt, Ms. Reardon and Messrs. Raley and ¥Wfaldoes not affect any retirement benefit earneduzh nongrandfathered participai
under the Plan prior to January 1, 2007.

The Company has a policy that prohibitswgrey extra years of credited service under thaPla

General Provisions of the Plan for SalariEthployees. The Plan provides for annual pensions to aersalaried employees w
complete five years of service with the Companye Tormal retirement date under the Plan is the @ey of the month following
participant's 68" birthday. A participant may also retire as of fitet day of any month subsequent to the partidigad5t™ birthday an
completion of either five or ten years of servibewever, a participant's normal retirement berigfieduced by as much as 50% if payme
retirement benefits commences upon early retirenfeetirement benefits are paid in the form of a Ahnuity (generally a reduced joint
survivor annuity for married participants).

Details About the Amphenol Plan SectionThe Company is required to make all contrimgimecessary to provide benefits pay
under the Amphenol Plan Section of the Plan. Ntiggpant contributions are required or permitted.

Retirement benefits are calculated basefinahaverage pensionable compensation which fineld under the Amphenol Plan Sectiol
the Plan as the participant's highest average &notah compensation from the Company and its pgditing divisions or affiliates, excludi
bonuses and incentive plan payments, during areydonsecutive years of service with the Companysagparticipating divisions or affiliat
during the ten calendar years of service precettiegarticipant's termination of
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employment. The annual normal retirement benefiafparticipant in the Amphenol Plan Section of Ben is equal to the greater of: (i) 1.
of the participant's final average pensionable cemsption multiplied by the participant's years oédited service or (ii) 1.8% of t
participant's final average pensionable compensatioltiplied by the participant's years of credissulvice not in excess of 25 (1% for yeal
excess of 25) reduced by 2% of the participantimmased annual social security benefit multipligdthe participant's years of credited ser
not in excess of 30. In 2011, Mr. Norwitt was thyonamed executive officer in the Amphenol Plact®a of the Plan, although Mr. Norwit
benefit was frozen as of December 31, 2006. Mrfflereretired as of December 31, 2010 and is ngéra Company employee. Therefore
benefits under the Plan are fixed as of his retin@imHe does continue to serve the Company as iGaaiof the Board. His monthly retirem
benefit equals $6,761 from the Plan and $18,363 fite SERP. Mr. Loeffler is in the Amphenol Plarct8m of the Plan.

Details About the LPL Plan Section.Prior to January 1, 2000, participants in tfLPlan Section of the Plan were required to r
contributions to the Plan. Since January 1, 200(Qarticipant contributions are required or pereuaitt

Retirement benefits are calculated basefinah average pensionable compensation which fel@ under the LPL Plan Section of
Plan as the participant's highest average anntell compensation from the Company and its parttsigadivisions or affiliates, includir
bonuses and incentive plan payments, during amydonsecutive years of service with the Companyitsngharticipating divisions or affiliat
during the ten years of service preceding the gpent's termination of employment. The annual radrretirement benefit for a participan
the LPL Plan Section of the Plan is equal to 2%hefparticipant's final average pensionable cormgtéors multiplied by the participant's ye
of credited service not in excess of 25 less 2%hefparticipant's estimated annual social secbatyefit multiplied by the participant's year:
credited service not in excess of 25. In 2011, Resardon and Messrs. Raley and Walter were therartyed executive officers in the LPL F
Section of the Plan, although each of their beseafias frozen as of December 31, 2006. Mr. Jepdeadeas of December 31, 2006 and i
longer a Company employee. Therefore, his benefiter the Plan are fixed as of his retirement. blescdcontinue to serve the Company o1
Board. His monthly retirement benefit equals $4,7@8n the Plan and $7,770 from the SERP. Mr. Jepsen the LPL Plan Section of t
Plan.

Details About the Sidney Plan Salaried ect The Company is required to make all contrimgioecessary to provide benefits pay
under the Sidney Salaried Section of the Plan. &tigipant contributions are required or permitted.

Retirement benefits are calculated basefinah average pensionable compensation which fisel¢ under the Sidney Salaried Sectio
the Plan as twelve times the participant's higlaestrage monthly total compensation from the Compamy its participating divisions
affiliates, including bonuses and incentive plagrpants, during any sixty consecutive months of iserwith the Company and its participat
divisions or affiliates during the 120 months of\éee preceding the participant's termination ofpdoyment. The annual normal retirem
benefit for a participant in the Sidney Salariedt®a of the Plan is equal to the greater of: (992 of the participant's final average pensior
compensation multiplied by the participant's ye#rsredited service not in excess of 25 (0.5% fearg in excess of 25) reduced by 2% o
participant's estimated annual social security fienailtiplied by the participant's years of crestltservice not in excess of 25 or (ii) $8 |
0.75% of the participant's final average pensiom@bimpensation multiplied by the participant's gezfrcredited service not in excess of 3l
2011, Mr. Anderson was the only named executivieaffin the Sidney Salaried Section of the Plan.

Mr. Anderson's Retirement Benefit Assuriiadgelects Early Retirement. Mr. Anderson meets the age and service regeinésrfor earl
retirement under the Sidney Salaried Plan SectfoMlr. Anderson were to have elected early retiratngs of December 31, 2011, he c«
have elected to receive his accrued benefit stadtnage 65 or a reduced benefit commencing assafelirement date. The reduced bel
would be equal to the benefit that would otherviiegpayable at his normal retirement date

42




Table of Contents

($10,000 per month payable from the Plan and $B3p&8 month payable from the SERP), reduced by01!".8r each of the first 60 mont
and by 1/36@" for each of the months more than 60 by which Mrdérson's hypothetical early retirement date preséds normal retireme
date (i.e. 47 months). Using this formula, Mr. Arsim's early retirement benefit if he had electedyeretirement as of December 31, 2
would have been $7,389 per month payable from e &d $13,875 per month payable from the SERP.

Supplemental Employee Retirement Plagection 415 of the Internal Revenue Code 06188 amended (the "Internal Revenue Co
currently limits the maximum annual benefit whiclayrbe paid to any employee from a tgalified plan to $195,000 in 2011 and $200,0(
2012. Section 401(a)(17) of the Internal Revenudddrurrently limits the amount of compensation takeo account under a tayualified plat
to $245,000 in 2011 and $250,000 in 2012. Theskdians continue to be subject to future adjustm&he Company sponsors a SERP w
formally provides for the payment of the portionasf annual pension which cannot be paid from tlam Bk a result of the Internal Reve
Code limitations described above. Final averageipeable compensation under the SERP, howevémiied to 3.33 times the Section 401(a)
(17) limitation beginning with 2007 pensionable gmnsation ($500,000 for years before 2007).
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Pension Benefits for the 2011 Fiscal Year

Name

Plan Name

Number of Years ol

Present Value of

Credited Service  Accumulated Benefit

®)2

Payments During
Last Fiscal Year

$)

R.A. Norwitt(3)

Pension Plan fc
Employees of
Amphenol
Corporation—
Amphenol

Plan Sectior

3.C 43,50(

0

Amphenol
Corporation
Supplemental
Employee Retiremen
Plan

3.C 14,50(

D.G. Reardon

Pension Plan for
Employees of
Amphenol
Corporation—LPL
Plan

Section

17.5 466,60(

Amphenol
Corporation
Supplemental
Employee Retirement
Plan

17.5 443,90(

G.A. Andersor

Pension Plan fc
Employees of
Amphenol
Corporation—Sidney
Plan Sectior

37.5 1,165,801

Amphenol
Corporation
Supplemental
Employee Retiremen
Plan

37.5 2,189,20!

L. Walter(4)

Pension Plan fc
Employees of
Amphenol
Corporation—LPL
Plan Sectior

8.C 208,80(

Amphenol
Corporation
Supplemental
Employee Retirement
Plan

8.C 237,70(

Z.W. Raley

Pension Plan fc
Employees of

7.C 114,90(



Amphenol
Corporation—LPL
Plan Sectior

Amphenol 7.C 37,20( 0
Corporation

Supplemental

Employee Retiremen

Plan

@

@)

@)

Computed as of December 31, 2011, the same PeRd&mmeasurement date used for financial statemsgarting
purposes with respect to the Company's audited #fafcial statements. Credited service was frazenf December 3
2006 for Mr. Norwitt, Ms. Reardon and Messrs. Radeg Walter.

Computed as of December 31, 2011, the same PeRd&mmeasurement date used for financial statemsgarting
purposes with respect to the Company's audited 2idahcial statements. Calculation of present vakfiects FASI
ASC Topic 715, "Compensation Retirement Benefgghense assumptions described in NoteB&refit Plans and Otk
Postretirement Benefits to the Company's 2011 AhReaort on Form 10-K.

Although Mr. Norwitt had been employed with the Quany or its subsidiaries for eight years as of Dewer 31, 200
when his credited service was frozen, he has olly&ars of credited service in t
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Plan and the SERP. Prior to becoming directly eyrgrddoy Amphenol Corporation and joining the Plad #re SERP
Mr. Norwitt was employed by Amphenol East Asia Lied, a Hong Kong subsidiary of the Company.

4) Although Mr. Walter had been employed with the Camp or its subsidiaries for approximately 23 yeatsen hi:
credited service was frozen, he has only 8.0 yefcsedited service in the Plan and the SERP. Roidoecoming direct
employed by Amphenol Corporation and joining tharPand the SERP, Mr. Walter was employed by Amph8ooape
SAS, a French subsidiary of the Compe

Pension Plan and 401(k) Plan.Prior to December 31, 2006, none of the nanxedgive officers participated in a nopalified define
contribution or other deferred compensation plarspant to which the Company made contributionsorRa December 31, 2006, all sala
personnel of Amphenol Corporation and its subsiegmhich participate in the Plan had a retirem@cbme program consisting
(i) eligibility to participate in the Plan and (iff)e Company's qualified 401(k) savings plan, fdrioch the Company did not make i
contributions (the "Amphenol 401(k) Plan").

In 2006, the Company amended this retirgrimerome program by freezing accruals under the Bféective December 31, 2006 for non-
grandfathered participants and simultaneously implgting employer contributions to the Amphenol 4)1Plan for nongrandfathere
participants. Grandfathered participants contirmuadcrue incremental benefits under the Plan art teligible to participate in the Amphe
401(k) plan with no employer contributions to theaphenol 401(k) Plan.

As part of these changes to the retireniecdme program, commencing January 1, 2007, grandfathered participants, includ
Mr. Norwitt, Ms. Reardon and Messrs. Raley and @fadire provided a Company contribution to their Aol 401(k) Plan accounts eque
2% of their covered earnings. No employee contidlouils required for this 2% Company contributiomv@red earnings include base salary
incentive plan compensation. In addition, the Comypaatches 100% of the nagmandfathered employee's first 3% contribution todir
covered earnings to his or her Amphenol 401(k) Rlacount, including the accounts of Mr. Norwitt, NReardon and Messrs. Raley
Walter. During the first four years of a participaremployment with the Company, the employer allion vests 25% per year for each ye:
service. After four full years of employment withet Company, the employer allocation is fully vedtedorically and on a going forward bas

The Company also sponsors a gaalified supplemental defined contribution planD& SERP, effective January 1, 2007. Under the
SERP, norgrandfathered participants, including Mr. Norwits. Reardon and Messrs. Raley and Walter are eckditth a 5% employ
allocation on compensation in excess of the InteRevenue Code Section 401(a)(17) limit, subjecateesting schedule that requires
participant to complete five full years of serviaéth the Company before the employee is entitledh® account balance which beg
accumulating when employment commences. Eligiblpleyees, including Mr. Norwitt, Ms. Reardon and Mgiess Raley and Walter are €
permitted to defer up to 5% of his or her estimatechpensation in excess of the Internal RevenuesGattion 401(a)(17) limit to his or |
DC SERP account. A participant's election to defanpensation is made prior to the beginning of geear, and is binding for the applica
year. The participant concurrently selects thertgrof the distribution of their deferred compensatiDistributions may occur upon termina
of employment (including retirement or disability) upon a specified future date while still empldyan "inservice distribution"), as elect
by the participant. Each years' deferrals may laaseparate distribution election. Distributionsadalg upon termination of employment may
elected as (i) a lump sum cash payment or (iiy@sef annual cash installments payable over gydated term between two and fifteen ye
In-service distributions may be elected by the pardiat as a single lump sum cash payment or in argasil payments over a term betw
two and fifteen years, in either case beginningesotier than January of the year following theeodhar year of the deferral. However, whel
election regarding the timing and form of distribatis made, the distribution will be, upon separafrom employment and in a lump st
When the executive is a "key employee" for purpasfeSection 409A of the Internal Revenue Code, disyribution payable on account
termination of employment will not occur until afte
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six months following termination of employment. Thamed executive officers would be key employeestlitcs purpose. Compensat
deferred by participants and any matching contidmst made by the Company are credited to a boolhkgegccount that represents
Company's unsecured obligation to repay the ppéditiin the future. Participants elect to alloaddéerred and matching contributions am
one or more hypothetical investment options. Pigditts can change hypothetical investment optidrikedr discretion, except that sadlec
"round-trip" transactions (i.e., trading from onenfl to another, and then back to the original fuitthin 30-days) are not permitted. Eligil
compensation permitted to be deferred under the&SBRP program includes base salary and non-equigntive plan compensation.

Nonqualified Deferred Compensation for the 2011 Fisal Year

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
Name ($)(1) ($)(2) ($) $)3)
R.A.

Norwit 101,32t 80,33t (29,049 n/e 405,33¢
D.G.

Reard: 44,56 45,56¢ (23,809 n/e 322,60:
G.A.

Anders n/e n/e n/e n/e n/e
L. Walter 0 23,87¢ (3,779 n/e 43,19¢
ZW.

Raley 22,92« 23,13( (13,569 n/e 147,95:
(1) The amounts in the column titled "Registrant Cdmitions in Last Fiscal Year" reflect the Comparaflscation to th

@)

@)

DC SERP for the benefit of Mr. Norwitt, Ms. Reardamd Messrs. Raley and Walter, respectively, aedranluded ii
the amounts in the table "All Other Compensationtier footnote (4) on page 36 and in the Summary ffemsatio
Table on page 35. Mr. Anderson is not eligible astigipate in the DC SERP.

The amounts in the column titled "Aggregate EarsiimgLast Fiscal Year" reflect the notational Iassé Mr. Norwitt
Ms. Reardon and Messrs. Raley and Walter in the SKRP determined by tracking the decrease in valuthe
bookkeeping account of the hypothetical investmeptions selected by each of Mr. Norwitt, Ms. Reardanc
Messrs. Raley and Walter for current year and préar deferred and matching contributions. Thegatiomal losse
are not included in the Summary Compensation Tablpage 35 because such notational losses reléte ecrea:
in value of compensation the individual electedi¢der and such decrease is based on market ratearéndetermine
by reference to mutual funds.
The amounts in the column titled "Aggregate Balaatéast Fiscal YeaEnd" reflect the notational amounts in €
named executive officer's DC SERP as of the lagtodahe 2011 fiscal year. The following table icglies the portic
of the Aggregate Balance that was reported as cosapen in the Summary Compensation Table in thengzmy"
prior year proxy statements since the DC SERP wiisted in January 2007 (or would have been regbhad th
executive been a named executive offic
Amounts That Were Reported
As Compensation in Prior Year

Name Proxy Statements ($)

R.A. Norwitt 110,09¢

D.G. Reardot 106,28

G.A. Andersor 0

L. Walter 54,07¢

Z.W. Raley 49,26(
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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 voluntarynination, early retirement, norr
retirement, involuntary not-fotause termination, for cause termination, termamafollowing a change of control and in the evehtlisability
or death of the executive is shown on the tablepages 48 to 50. The amounts shown assume thattetmimation was effective as
December 31, 2011, and thus include amounts edhnedgh such time and are estimates of the amauith would have been paid out to
named executive officers in connection with thenmination. The actual amounts to be paid out cdy lbe determined in the event of an
the time of such executive's separation from then@any.

Payments Made Upon TerminationRegardless of the manner in which a named ¢ixecofficer's employment is terminated, he or
is entitled to receive amounts earned during hisesrterm of employment. Such amoumiigihtinclude:

. unused vacation pa

. amounts accrued and vested through the Compatiy&mment plans;
. statutory entitlements; and

. nor-equity incentive compensation relating to the figezar.

Payments Made Upon RetirementThe Board has the discretion to decide if aptiawarded will vest following normal retirementaag
65 or upon early retirement at or after age 55 witire than 10 years of service. None of the namedwgive officers is currently eligible 1
normal retirement. Mr. Anderson is eligible for lgaretirement with more than 10 years of servicke Tisclosure in the tables on pages ¢
50 for normal retirement and for early retiremesswames that the named executive officers werebddigp retire and that the Board
exercised its discretion to accelerate vestindlafrevested options.

Payments Made Upon Involuntary Not for Gatigrmination. In the event of involuntary not for cause taration of any employe
including a named executive officer, in additionthe benefits which might be made as reflected utiike heading "Payments Made U
Termination" above, the Board has the discretiodeoide if options awarded that are not vesteti@titme of such termination shall vest
the terms of such vesting. The disclosure in tidetabelow for involuntary not for cause terminatessumes that the Board has exercisi
discretion to accelerate vesting of all such ofgtion

Payments Made Upon a Change in Controlmmediately prior to a change in control, alitstanding options held by any emplo
including a named executive officer, immediatelgtvand become exercisable at the discretion oBtieed. A change in control is deeme:
occur if there is a sale of all or substantiallyadithe assets of the Company or there is an attopri of more than 50% of the Common Si
of the Company by a person or group. The disclogurhe tables below relating to Involuntary for d@loReason Termination (Change-in-
control) assumes that the Board has exercisedsitsation to cause all shares to vest.

Payments Made Upon Death or Disabilityln the event of the death or disability of amployee, including a named executive offi
in addition to the benefits which might be madeedected under the heading "Payments Made Upomihation" above, he or she will rece
benefits under the Company's disability plan andayments under the Company's Group Term Life brste plan, as appropriate. In the e
of death or disability as defined in the Compa®@fgion Plans, assuming the minimum service requrésmhave been satisfied, he or she
also immediately vest in all outstanding options.

Health Care Benefits. The Company does not currently offer any emgdoyncluding any named executive officers, anyaaokd heall
care benefits on termination for any reason.
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R. Adam
Norwitt

Benefits

Payments

upon

Separation

For Cause
Termination

®)

Normal
Retirement

®)

Voluntary
and Termination

®)

Early
Retirement

®)

Involuntary
Not For
Cause

Termination

®)

Involuntary
for Good
Reason

Termination

Death
(%)

Disability
(%)

(Change-in-
control)

®)

Severance

payme

ni

Incentive

plan

compe

@
Pay for

nsation

765,00( 765,00( 765,00( 765,001 0 765,00( 765,00( 765,001

covenant

not to
compe
Accrued

te(2 900,00( 900,00( 900,00( 900,00( 900,00( 900,00( 900,00(

vacation

pay

Company

funded
disabili
3

ty
450,001

Vesting of

stock

options(4)

0 4,708,801 4,708,801 4,708,801 0 4,708,801 4,708,801  4,708,80!

()]

This is the amount actually paid to Mr. Norwitt danuary 2012 pursuant to the 2011 Management imeeRian. Assuming a termination event a
December 31, 2011, this amount would only have Ipeéthupon approval by the Compensation Committee.

) Each of the named executive officers is a partynemagement stockholder's agreements with the Comwaith contemplate, among other things, tk
terminated employee may be paid fifty percent afebsalary following his/her termination, at the @amy's discretion, for up to two years, in exchafoyee
firm undertaking from the terminated employee motompete with the business of the Company. Mrwhtds annual base salary at December 31, 201:
$900,000. Payments are made in the form of satamiruation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nenfor most of its U.S. salaried employees. Thes i
payout of $450,000 is based on Mr. Norwitt's anrhade salary at December 31, 2011 and assumesatkimam possible amount is paid, i.e. 100% of
salary for a six-month period.

(4) Upon the occurrence of certain triggering eventsjravested options may vest. The indicated amounter all columns represent the net value (he.exces
of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2011 based on the closing prficke
Company's Common Stock on the New York Stock Exghaf $45.39 on December 30, 20

Diana G.

Reardon

Voluntary Early Normal Involuntary For Cause

Benefits and Termination Retirement Retirement Not For Termination invol Disability Death

Payments Cause nvoluntary ($) %)

upon %) (&) $) Termination (&) for Good

Separation Reason

) Termination
(Change-in-
control)
($)
Severance
payment 0 0 0 0 0 0 0 0
Incentive
plan
compensation
(1) 327,08( 327,08( 327,08( 327,08( 0 327,08( 327,08( 327,08(
Pay for
covenant
not to
compete(2 592,00( 592,00( 592,00( 592,00( 592,00( 592,00( 592,00( 0
Accrued
vacation
pay 0 0 0 0 0 0 0 0
Company

funded



disability(3) 0 0 0 0 0 0 296,00 0

Vesting of
stock
options(4) 0 2,074,481 2,074,48 2,074,481 0 2,074,481 2,074,48!  2,074,48!
1) This is the amount actually paid to Ms. ReardonJamuary 2012 pursuant to the 2011 Management lmeeRian. Assuming a termination event a

(@)

(©)

4)

December 31, 2011, this amount would have only Ip2éth upon approval by the Compensation Committee.

Each of the named executive officers is a partynemagement stockholder's agreements with the Compaich contemplate, among other things, tt
terminated employee may be paid fifty percent afebsalary following his/her termination, at the Qamy's discretion, for up to two years, in exchafayee
firm undertaking from the terminated employee motémpete with the business of the Company. Msrd®e&s annual base salary at December 31, 201
$592,000. Payments are made in the form of satamiruation.

The Company funds a short term disability benéiitt tprovides salary continuation for up to six nienfor most of its U.S. salaried employees. Thes i
payout of $296,000 is based on Ms. Reardon's 20dbeyear base salary and assumes the maximunbleoamount is paid, i.e., 100% of base salaryafsix-
month period.

Upon the occurrence of certain triggering eventsjravested options may vest. The indicated amounter all columns represent the net value (he.exces

of the fair market value of the stock minus thereise price of an option) of all unvested optiossod December 31, 2011 based on the closing pifiche
Company's Common Stock on the New York Stock Exgbaf $45.39 on December 30, 20
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Gary A.

Anderson

Benefits

Payments Cause

upon

Separation

Voluntary Early Normal Involuntary For Cause Involunt
and Termination Retirement Retirement  NotFor  Termination 'MVolUN@y — pigapility Death
for Good © ®)

AUSE Reason
(%) (%) ®) Termination ®) Termination
(%)

(Change-in-
control)

(6]

Severance

payme

nt 0 0 0 0 0 0 0 0

Incentive

plan

compe

@
Pay for

nsation
113,10¢ 113,10¢ 113,10¢ 113,10¢ 0 113,10¢ 113,10¢ 113,10¢

covenant

not to
compe
Accrued

te(2 457,00( 457,00( 457,00( 457,00( 457,00( 457,00( 457,00( 0

vacation

pay

Company

funded
disabili
3

ty
0 0 0 0 0 0 228,50( 0

Vesting of

stock

options(4) 0 1,177,410 1,177,410 1,177,410 0 1,177,401 1,177,414 1,177,411

()]

This is the amount actually paid to Mr. AndersonJanuary 2012 pursuant to the 2011 Management timeeRlan. Assuming a termination event a
December 31, 2011, this amount would have only Ipeéthupon approval by the Compensation Committee.

) Each of the named executive officers is a partynemagement stockholder's agreements with the Comwaith contemplate, among other things, tk
terminated employee may be paid fifty percent afebsalary following his/her termination, at the @amy's discretion, for up to two years, in exchafoyee
firm undertaking from the terminated employee motompete with the business of the Company. Mr.eksah's annual base salary at December 31, 201
$457,000. Payments are made in the form of satamiruation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nenfor most of its U.S. salaried employees. Thes i
payout of $228,500 is based on Mr. Anderson's Déeer81, 2011 base salary and assumes the maximssibjgamount is paid, i.e., 100% of base salarg
six-month period.

(4) Upon the occurrence of certain triggering eventsjravested options may vest. The indicated amounter all columns represent the net value (he.exces
of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2011 based on the closing prficke
Company's Common Stock on the New York Stock Exghaf $45.39 on December 30, 20

Luc Walter

Voluntary Early Normal Involuntary For Cause

Benefits and Termination Retirement Retirement Not For Termination Involuntary Disability Death

Payments Cause fc;{r Good %) ®

upon (%) %) %) Termination (%) Terrr?i?lzct)ir(;n

Separation

@) (Change-in-
control)
(%)

Severance

payment(1 0 0 0 480,04¢ 0 480,04! 0 0
Incentive

plan

compensation

) 315,50( 315,50( 315,50( 315,50( 0 315,50( 315,50( 315,50(
Pay for

covenant

not to

compete(3 480,04 480,04! 480,04! 480,04 480,04! 480,04! 480,04! 0
Accrued

vacation

pay 0 0 0 0 0 0 0 0
Company

funded

disability



(4) 0 0 0 0 0 0 240,02: 0
Vesting of
stock
options(5) 0 1,160,07: 1,160,07: 1,160,07: 0 1,160,07. 1,160,07: 1,160,07:

()

@

(©)

©)

®)

Pursuant to his March 22, 1999 employment lettee@ment with the Company, upon an involuntary potchuse termination, Mr. Walter would be entiled
lump sum severance pay equal to base compensdaidmpthe last twelve months.

This is the amount actually paid to Mr. Walter iandary 2012 pursuant to the 2011 Management Ineeiian. Assuming a termination event a
December 31, 2011, this amount would have only Ip2éth upon approval by the Compensation Committee.

Each of the named executive officers is a partynemagement stockholder's agreements with the Compaich contemplate, among other things, tt
terminated employee may be paid fifty percent afebsalary following his/her termination, at the Qamy's discretion, for up to two years, in exchafayee
firm undertaking from the terminated employee mtompete with the business of the Company. Mrt#&valannual base salary at December 31, 201
$480,045. Payments are made in the form of satamiruation.

The Company funds a short term disability benéiitt tprovides salary continuation for up to six nienfor most of its U.S. salaried employees. Thes i
payout of $240,023 is based on Mr. Walter's DecerBthe2011 base salary and assumes the maximuniblgoasount is paid, i.e., 100% of base salarys
six-month period.

Upon the occurrence of certain triggering eventsyravested options may vest. The indicated amountgr all columns represent the net value (he.exces

of the fair market value of the stock minus thereise price of an option) of all unvested optiossod December 31, 2011 based on the closing pifiche
Company's Common Stock on the New York Stock Exgbaf $45.39 on December 30, 20
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Zachary W.
Raley

Voluntary Early Normal Involuntary For Cause
Benefits and Termination Retirement Retirement Not For Termination Involuntary Disability Death
Payments Cause for Good %) %
upon (%) %) %) Termination %) Reason
Separation Termination
(%)

(Change-in-
control)

(6]

Severance

payment 0 0 0 0 0 0 0 0
Incentive

plan

compensation

1) 46,86( 46,86( 46,86( 46,86( 0 46,86( 46,86( 46,86(
Pay for

covenant

not to

compete(2 426,00( 426,00( 426,00( 426,00( 426,00( 426,00( 426,00( 0
Accrued

vacation

pay 0 0 0 0 0 0 0 0
Company

funded

disability

3) 0 0 0 0 0 0 213,00( 0
Vesting of

stock

options(4) 0 1,147,06. 1,147,06. 1,147,06. 0 1,147,060 1,147,06. 1,147,06.

1) This is the amount actually paid to Mr. Raley inudary 2012 pursuant to the 2011 Management Ineeiftian. Assuming a termination event as of Dece®b
2011, this amount would have only been paid upgmal by the Compensation Committee.

) Each of the named executive officers is a partynamagement stockholder's agreements with the Compaich contemplate, among other things, tt
terminated employee may be paid fifty percent afebsalary following his/her termination, at the @amy's discretion, for up to two years, in exchafoyee
firm undertaking from the terminated employee rmtompete with the business of the Company. MrefRalannual base salary at December 31, 201
$426,000. Payments are made in the form of salamjiruation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nenfor most of its U.S. salaried employees. Thes i
payout of $213,000 is based on Mr. Raley's 2011dadnekar base salary and assumes the maximum possitount is paid, i.e., 100% of base salary feixa
month period.

(4) Upon the occurrence of certain triggering everltsjravested options may vest. The indicated amountter all columns represent the net value (he.exces

of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2011 based on the closing prficke
Company's Common Stock on the New York Stock Exghaf $45.39 on December 30, 20
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PROPOSAL 3. ADVISORY VOTE ON
COMPENSATION OF NAMED EXECUTIVE OFFICERS

In accordance with Section 14A of the Skies Exchange Act of 1934, as amended, the Baaraksking stockholders to approve
following advisory resolution at the 2012 Annual &lieg:

RESOLVED, that the compensation paid to the Comijgamgmed executive officers, as disclosed pursioaitém 402 of Regulation S-
K, including the Compensation Discussion and Arialysompensation tables and narrative discussibarsby APPROVED.

The Board recommends a vote FOR this réisollbecause it believes that the compensatiorcipsliand practices of the Comp
described in the Compensation Discussion and Aisalye effective in helping to achieve the Compsuggals of rewarding sustained finan
and operating performance and leadership excelladigning the executive officers' lonigem interests with those of the stockholders
motivating the executive officers to remain witle tBompany for long and productive careers.

We urge stockholders to read the Compemsd@iscussion and Analysis beginning on page 2BisfProxy Statement, as well as the Z
Summary Compensation Table and related compenstdlias and narrative, appearing on pages 35 thr&@y which provide detail
information on the Company's compensation polieied practices and the compensation of the Compaag®ed executive officers.

This advisory resolution, commonly referteds a "say-on-pay" resolution, is non-bindinglm Board. Although nobinding, the Boar
and the Compensation Committee will review and w@rsthe voting results when evaluating the Comfsmaxecutive compensation prog!
on an ongoing basis.

At last year's annual meeting, the Commastgckholders cast a ndmding advisory vote regarding the compensatiothefCompany
named executive officers as disclosed in the prstatement for the 2011 Annual Meeting of Stockhidd&he Company's stockhold
overwhelmingly approved the proposal with more tB@#6 of the votes cast in favor of the proposal

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE ADVISORY
RESOLUTION ON COMPENSATION OF NAMED EXECUTIVE OFFIC ERS.
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PROPOSAL 4. AMENDMENTS TO THE COMPANY'S RESTATED
CERTIFICATE OF INCORPORATION AND BYLAWS TO DECLASSI FY THE BOARD

The Company's Restated Certificate of Ipooation (the "Certificate of Incorporation”) cumtlyy provides that the Board is divided i
three classes of directors, with each class eleetedy three years. The Board has for some tima loeasidering the elimination of {
classified board structure. In its deliberatiorts Board took into account the view of some stotddrs that classified boards reduce
accountability of directors to stockholders becastsekholders are unable to evaluate and elediraittors on an annual basis. The Board
considered that the election of directors is thiengry means for stockholders to influence corpogateernance policies of the Company.
Board has decided to submit the proposed amendrteeatininate its current classified board struetur

The proposed amendments to the Certifiohtacorporation eliminate the classification oetBoard over a twgear period and provi
for the annual election of all directors beginnatgthe 2014 annual meeting of stockholders (eacliameeting of stockholders an "Anr
Meeting") and make certain conforming changes ¢oQGbrtificate of Incorporation and the Company'tag (the "Bylaws"). If approved, t
proposed amendments to the Certificate of Incotmorawould become effective upon the filing of artdfeate of amendment with tl
Secretary of State of the State of Delaware, atid¢b this proxy statement as Annex A (the "Cexdie of Amendment”), which the Comp:
would do promptly after stockholder approval isaibéd for the proposed amendments (however, fos@ke of clarity, if the stockholde
approve_boththis proposal and Proposal 5 to eliminate supemitgjooting, the Company will only file the MajoyitVoting Certificate c
Amendment attached as Annex B, which incorpordteschanges to the Certificate of Incorporation seasy to implement both proposal:
declassify the Board and the proposal to elimirsafieermajority voting). Board declassification wollle phased-in over a twaear perioc
beginning at the 2012 Annual Meeting as follows:

. From the effective time of the Certificate of Amemeht until the election of directors at the 2013nAal Meeting, the Boa
will be divided into two classes of directors, Gldsand Class Il, with the directors in Class | ingva term that expires at 1
2013 Annual Meeting and the directors in Classalihg a term that expires at the 2014 Annual Megefithe directors elected
the 2012 Annual Meeting will be elected for a tehat expires at the 2013 Annual Meeting and shalhtClass .

. From and after the election of directors at the2Bhnual Meeting, the Board will cease to be clediand the directors elec
at the 2014 Annual Meeting (and each meeting tHfiedavill be elected for a term expiring at thexnAnnual Meeting.

Beginning with the 2014 Annual Meeting, ditectors will stand for election at each Annuatéting for one year terms. The propc
amendments would not change the present numbereatars or the Board's authority to change thamiber and to fill any vacancies or ne'
created directorships.

Delaware corporate law provides, unlesemtise provided in the certificate of incorporatidhat members of a board that is class
may be removed only for cause. At present, becthesdoard is classified, the Certificate of Incagtemn and the Bylaws provide that
members of the board are removable only for calfighis Proposal is approved by stockholders, otieeBoard has become declassifie
2014, this stockholder action authorizes the Comp@anfurther amend Article SIXTH, Section 7 of ti@ertificate of Incorporation ai
Article IIl, Section 1 of the Bylaws following th2014 Annual Meeting to provide that directors mayémoved with or without cause.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF PROPOSAL 4.
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PROPOSAL 5. APPROVAL OF AMENDMENTS TO THE COMPANY'S RESTATED
CERTIFICATE OF INCORPORATION AND BYLAWS TO ELIMINAT E SUPERMAJORITY VOTING

Certain provisions of the Certificate o€dmporation and Bylaws require a supermajority \toteffect certain corporate actions. Subje
stockholder approval, and subject to stockhold@ragml of Proposal 4, our Board has approved amentkrto the Certificate of Incorporat
and Bylaws that would eliminate these supermajaritying provisions.

The Board recommends that the stockholdinsinate the supermajority voting provisions coméa in Article SIXTH, Section 6 of tl
Company's Certificate of Incorporation. In additidche Board recommends that the stockholders etditairthe supermajority provisic
contained in the Bylaws by amending Article VI eluce the threshold required for stockholders for@ape general bylaw amendments, f
80% of the outstanding shares to a majority stahdar

The Board is firmly committed to ensurirffeetive corporate governance. The Board has censiithe advantages and disadvantag
maintaining the supermajority voting provisions.eTBoard has determined that, if the stockholdesa@ Proposal 4 above, amending
Certificate of Incorporation and Bylaws to elimiaathe supermajority voting provisions is in the tbegerest of the Company and
stockholders.

Subject to stockholder approval of Propasand this proposal, Article SIXTH, Section 6 bktCertificate of Incorporation will |
amended and restated in its entirety as set fartheé Certificate of Amendment to Restated Ceetécof Incorporation (the "Majority Votil
Certificate of Amendment") attached to this protgtement as Annex B (and for the sake of claritg, Certificate of Amendment reference
Proposal 4 to declassify the Board will not be satady filed as the Majority Voting Certificate éfmendment covers bottheclassification ¢
the Board and elimination of supermajority votingssuming stockholder approval of this proposall anbject to stockholder approval
Proposal 4, the Company anticipates filing the MgjoVoting Certificate of Amendment with the Delave Secretary of State on the
following the 2012 Annual Meeting.

Subject to stockholder approval of Propdsahd this proposal, Section 9 of the Bylaws illamended and restated in its entirety to
as follows:

"Any of these bylaws may be altered, amended cealel by the affirmative vote of a majority of theard of directors or, with resp
to bylaw amendments placed before the stockholiderapproval and except as otherwise provided heveirequired by law, by tl
affirmative vote of the stockholders."

Assuming stockholder approval of this preglpand subject to stockholder approval of Propésthe amendments to the Bylaws will
effective concurrently with the filing of the Major Voting Certificate of Amendment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF PROPOSAL 5.
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PROPOSAL 6. RATIFICATION AND APPROVAL OF THE 2012 R ESTRICTED
STOCK PLAN FOR DIRECTORS OF AMPHENOL CORPORATION

On April 16, 2012 the Board approved thenpany's 2012 Restricted Stock Plan for Directdrs (Plan™), subject to the approval of
Company's stockholders at the 2012 annual meefisgpokholders (each annual meeting of stockholdar$Annual Meeting"). The followir
summary of the principal features of the Plan ialifjied by reference to the terms of the Plan, pycof which is attached hereto as Anne
Provided that the Plan is approved by stockholdérthe 2012 Annual Meeting, it is anticipated thatadditional options will be awarc
pursuant to the 2004 Stock Option Plan for Dirextafrthe Company (the "Stock Option Plan").

2012 Restricted Stock Plan for Directors

The purpose of the Plan is to assist iraetiing, retaining and compensating remployee directors who are in a position to maké&ens
contributions to the success of the Company andrtgtion of stockholder value. The Plan offerggaificant incentive to encourage our non-
employee directors by enabling those individualadoumulate shares of our Common Stock, therebgasing their proprietary interest in
growth and success of the Company. The CompangJgalithat offering restricted shares to eomployee directors, instead of stock optior
a good governance practice which contributes tecttir independence. Enabling share ownership Bctirs further aligns their financ
interests consistent with their oversight roletfee Company.

The Plan provides for the direct awardedtricted shares to n@mployee directors. Immediately following the Comya 2012 Annui
Meeting, seven non-employee directors will be blgito receive an award under the Plan.

Administration

The Plan is administered by the Nominatiuyporate Governance Committee of the Board (is fitbposal 6, the "Committee”). Sub
to the provisions set forth in the Plan, the Conterithas the authority to interpret the Plan andéwagreements, further define the terms o
Plan and make determinations necessary or advifatlee administration of the Plan.

Maximum Shares Available

The maximum number of shares of CommonSanthorized and available for issuance under tae Rill be 125,000 shares. Restric
shares that are awarded to remployee directors under the Plan and are forfetedccount of a failure to vest will again beccawailable fo
future awards under the Plan.

This limitation will be adjusted by the Conittee, as appropriate and equitable, in the eskatstock dividend, stock split, reclassifica
of stock, consolidation of stock or similar events.

Participants

Each member of the Board who is not a cireenployee or officer of the Company (or any sf affiliates or subsidiaries) (each s
member a "non-employee director") will be eligibdereceive awards under the Plan.

Awards

Annual Grants. On the first business day following the Companf&nnual Meeting, each na@mployee director will receive
automatic grant of restricted shares (each suatit gra"Annual Grant”). The number of shares of CamrStock covered by each Annual G
will be determined by
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dividing $125,000 by the fair market value (as defi in the Plan) of a share of Common Stock orgthat date rounded up to the next wi
share amount.

Interim Grants. Any nonemployee director who is not initially elected atAnnual Meeting will receive an automatic grantedtricte:
shares (each such grant an "Interim Grant"). Thabar of shares of Common Stock covered by an mt&tant will have a fair market vall
in the aggregate, of $125,000 pro-rated based @mtimber of full months remaining from the date ilba@-employee director is elected to
Board until the first anniversary of the last Anhiveeeting rounded up to the next whole share amount

Discretionary Grants. The Committee may, from time to time, incredise value of an Annual or Interim Grant or grantitidnal
awards of restricted shares if the Committee datexsnsuch actions are necessary to induce an thadivio become or remain a nemploye:
director or to reflect an increase in a hon-empdoglieector's duties or responsibilities (each syreimt a "Discretionary Grant").

Each award granted under the Plan willligext to the terms and conditions of the Plananestricted share agreement to be entere
between the Company and the non-employee direldtmm-employee directors who are granted restricted shameler the Plan generally h
all of the rights of a stockholder with respectttose shares.

Vesting

Each Annual Grant and any Interim Grantesfricted shares will fully vest on the first ararisary of the grant date; provided, howe
that if the Company's Annual Meeting for the yealfoiving the grant date occurs prior to the firahiversary of the grant date, the Anr
Grant or Interim Grant will fully vest on the dammediately before that Annual Meeting. The granit e forfeited if the noremploye:
director does not continue to serve on the Boamlih the vesting date, except as described below.

Any Discretionary Grant will vest in accartte with the terms set forth in the restrictedslagreement, as determined by the Committee

Awards granted under the Plan will fullysté€ a Change in Control (as defined in the Plaagurs with respect to the Company during
non-employee director's service, or upon the amployee director's death or disability. The Contemitalso has the authority to vest an av
in whole or in part, upon other terminations ofvése, such as retirement, that would otherwiseltéswa forfeiture of the award.

Amendment and Termination

No awards may be granted under the Plam Bfay 22, 2022. The Board may amend or termirfegePfan at any time, but an amendr
will not become effective without the approval bétCompany's stockholders to the extent requireappjicable laws, regulations or rules.
amendment or termination of the Plan will affectom-employee director's rights under outstandingrea/without his or her consent.

Certain Federal Income Tax Aspects of Awards Undethe Plan

Nonemployee directors who receive awards of restristeates subject to a vesting requirement will gafyerecognize ordinary incor
at the time vesting occurs, in an amount equahédfair market value of the shares at that timewvéler, a noremployee director who recei\
restricted shares which are not vested may, widBimlays of the date the shares are transferrect, inl@ccordance with Section 83(b) of
Internal Revenue Code to recognize ordinary congt@nsincome at the time of transfer of the shaatler than upon the vesting date.
Company will generally be entitled to a tax dedmetat the same time and in the same amount asapydimcome is recognized by the non-
employee director.
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New Plan Benefits

The table below reflects the value of AnnBeants, in the aggregate, that would have beeardad to noremployee directors in 2011
the Plan had been in effect.

NEW PLAN BENEFITS
2012 Restricted Stock Plan for Directors of AmphenaCorporation

Name and Positior Dollar Value

Number of
Shares

R. Adam Norwitt, President and CE $ 0 0
Diana G. Reardon, Executive Vice President and ! $ 0 0
Gary A. Anderson, Senior Vice Presid $ 0 0
Luc Walter, Senior Vice Preside $ 0 0
Zachary W. Raley, Senior Vice Presid $ 0 0
All current executive officers as a group (8 pesy $ 0 0
All current directors who are not executive offigeas a group (seve

persons $ 875,25¢ 16,36¢
All employees, including current officers who ax Bxecutive officers,

as a grouj $ 0 0

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF PROPOSAL 6.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The Company has adopted a written poliaytfie review and approval of transactions and gearents between the Company anc
Company's current directors, director nomineestecirexecutive officers, greater than five percgntkholders, and their immediate far
members. All transactions, regardless of amousetraquired to be reported to and reviewed by thee@s Counsel of the Company whi
required to report the results of his review to Bward or normanagement members of the Board, as appropriailewktg this review, th
Board would determine whether any such transadan, or not inconsistent with, the best interestdhe Company and its stockhold:
taking into consideration whether any such trarigads on terms no less favorable to the Compaay tihose available with unrelated tl
parties and the related person's interest in #reséiction. As required under the rules of the SE@sactions that are determined to be dir
or indirectly material to the Company or a relapedson must be disclosed in the Company's Proxgi8emnt.

A brother of Luc Walter, Senior Vice Presitl and Group General Manager, International Mifitend Aerospace Operations, is emplc
at a foreign subsidiary of the Company. In 2011, Walter's brother received total compensationest|than $150,000, including sal
bonus/incentive plan compensation and stock optibhis amount is consistent with the compensatiwhl@nefits provided to other employ
with equivalent qualifications, experience and oegbilities at the Company and its subsidiaridismployment relationship was revie\
and ratified in accordance with the Company's polic

No other transactions were identified dgror subsequent to 2011 where the amount involxedesled $120,000. As such, there ar
other transactions to be reported in this Proxye&tent.

STOCKHOLDER PROPOSALS

Any stockholder desiring to include a pregloin the Company's 2013 Proxy Statement must guduoh proposal to the Company. S
proposals must be received by the Company no tlager the close of business on December 31, 201 2rarst satisfy the requirements ur
the applicable rules of the SEC. If mailed, prof®saould be sent by Certified MaReturn Receipt Requested to the attention of tlvecSar
of the Company, 358 Hall Avenue, P.O. Box 5030, livglord, Connecticut 06492-7530.

Stockholders of the Company are also edtily the Company's Byaws to bring business before the Annual Meetingluding matter
not specified in the notice of meeting (other tipaoposals submitted for inclusion in the Compapytsxy material pursuant to Rule 18a51
the Exchange Act), by giving timely notice to thecBetary of the Company, 358 Hall Avenue, P.O. BOR0, Wallingford, Connecticut 06492-
7530. Timely notice can be effected by deliverimgice that satisfies either of the following timmares. Notice must be delivered not less
60 days nor more than 90 days prior to the annwgtimg, i.e., notice should have been receivechbydompany no earlier than February
2012 and no later than March 23, 2012. Alternayivélless than 7@ays notice of the meeting has been given to stidkhs, as is the ce
with the 2012 Annual Meeting, notice of the stodkleo's proposal must be received by the Compankateo than the tenth day following 1
mailing of the Proxy Statement. Accordingly, suclmatice must be received by the Company by May20X1,2, and must conform to !
requirements of the Company's Bgws, which stipulate that the proposal must inel(ijla description of the business to be brougtibte th
meeting, (ii) the reasons for conducting such tessnat the annual meeting, (iii) the name and deaddress of the stockholder together
the number of shares beneficially owned and (iggscription of any material interest of the stodédkoin such business.

Under the current rules of the SEC, a dtolder submitting a proposal is required to be @m or beneficial owner of at least 1%
$2,000 in market value of the Company's CommonkStoa to have held such stock for at least one gear to the date of submission of
proposal, and he or she must continue to own sectlrisies through the date on which the meetirteld.
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A stockholder has given the Company noti€éhis intention to introduce the following propbgar consideration and action by -
stockholders at the Annual Meeting. The stockholgleiposal may contain assertions about the Compadyits directors that the Compi

believes are incorrect. The Board has not attemjotedfute these assertions and the Company hasonacted any errors in the stockho
proposal.

The Company will provide the name, addeess$ share ownership of the stockholder proponeon upquest.
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PROPOSAL7. STOCKHOLDER PROPOSAL TO ADOPT SIMPLE MAJORITY V OTE
ADOPT SIMPLE MAJORITY VOTE

Shareholders request that our board taketps necessary so that each shareholder vetingement in our charter and bylaws that
for a greater than simple majority vote be changertbquire a majority of the votes cast for andisgiathe proposal, or a simple majority
compliance with applicable laws.

Shareowners are willing to pay a premium dbares of corporations that have excellent catpogovernance. Supermajority vo
requirements have been found to be one of six mehieg mechanisms that are negatively related topemy performance. Source: "W
Matters in Corporate Governance?" by Lucien BebgchAlkna Cohen and Allen Ferrell, Harvard Law Schddlscussion Paper No. 4
(September 2004, revised March 2005).

This proposal topic won from 74% to 88% o at Weyerhaeuser, Alcoa, Waste Management,@idSachs, FirstEnergy, McGraw-
Hill and Macy's. The proponents of these propoiselsided Ray T. Chevedden and James McRitchie.

Currently a 1%-minority can frustrate thiél wf our 79%shareholder majority. Supermajority requiremenesaguably most often us
to block initiatives supported by most shareowrertsopposed by management.

The merit of this proposal should also basidered in the context of the opportunity foritiddal improvement in our company's 2(
reported corporate governance in order to makeouopany more competitive:

The Corporate Library, an independent itmesit research firm, said of our eight member boang director was CEO Adam Norw
another director was Chairman (and former CEO) Marpeffler, while a third director was a former &utive Vice President. This meant
nearly half of our board was composed of curreriboner executives.

Furthermore, Lead Director Andrew Lietz Waisgtenured and age 72, signaling possible succesmmipg concerns. These traits
into question our board's ability to act as anafée counterbalance to management.

Ronald Badie, on our audit committee, wamived with the board of Integrated Electrical\Begs leading up to its bankruptcy. Nont
our directors were held accountable to shareholie@n annual basis.

The only equity pay given to named exeeuifficers was options310,000 options valued at $4.5 million for our CEEyuity pa
should have performance-vesting conditions in otderssure full alignment with shareholder intesest

Marketpriced stock options can provide lucrative finahcgavards due to a rising market alone, regardéss1 executive's performan
Our executive pay committee had the discretiordjost final annual incentive pay based on its stthje assessment.

Please encourage our board to respondymgito this proposal to initiate improved govenca and increase our competitiveness: A
Simple Majority Vote—Yes on 7.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST PROPOSAL 7.
Board's Recommendation Against Stockholder Proposal

The Board encourages and considers stog&hahput in the Company's corporate governancetipes. Certain stockholders of
Company have encouraged the Board to put to a lsbdaddr vote declassification of the Board. The Blohes discussed the matter
concluded that it would begin taking

59




Table of Contents

the measures necessary to declassify the Boardthahduch a course is in the best interest ofCtbmpany. In connection with its desire
declassify the Board, the Board has carefully atersid what it believes to be the optimal approacthé¢ simultaneous declassification of
Board and the elimination of the supermajority mgtirequirements contained in the Certificate ofolporation and Bylaws. Because
existing supermajority provisions of the Certifieadf Incorporation and Bylaws serve primarily tatect the classified Board provisic
previously adopted by stockholders, the Board kelehat Proposals No. 4 and 5 should be considegedher by the stockholders to ref
the stockholders' will. Accordingly, under the Camng's proposals, Proposal No. 5 to eliminate theesuajority provisions will be adopt
only if Proposal No. 4 implementing declassificatie adopted.

The Certificate of Incorporation and Bylaregjuire a supermajority vote to amend the prowssiof the Certificate of Incorporation ¢
Bylaws that implement a classified Board. If theckholders of the Company reject the Company's ¢dalpNo. 4 to declassify the Board
thus wish to retain a classified Board, the Boaglielves that it is proper that the provisions & @ertificate of Incorporation and Bylaws 1
implement a classified Board continue to requiseipermajority vote for amendment in Proposal No. 5.

Passage of this stockholder proposal wooldautomatically eliminate the supermajority vgtirequirements contained in the Certific
of Incorporation and Bylaws. To eliminate thesewvsimns, the Board would be required to authorireeadments to the Certificate
Incorporation and Bylaws and submit such amendntergsockholders for their approval at a future timge The Board has already begun
process in connection with the Company's curremp@sals to declassify the Board and eliminate sopgrity voting at this meeting. Adopti
of this stockholder proposal to call on the Boardegin such authorization and recommendation aigaém unconsidered manner woulc
unnecessarily duplicative and potentially confusing

In light of the Board's desire to simultansly take steps to implement a declassified Baard eliminate supermajority voting,
Company engaged with the proponent of this stoadroproposal upon its receipt, but was unable tmecdo a mutually agreeal
implementation of proponent's proposal. Becausestuckholder proposal calls on the Boerdake the step® eliminate supermajority votil
in a manner that the Board believes would underrttirewill of the stockholders with respect to tlemcurrent declassification of the Boand
a process that has already beguhe Board recommends a vote AGAINST this proposal.
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GENERAL AND OTHER MATTERS

At the date of this Proxy Statement, themPany knows of no business that will be broughtobefthe 2012 Annual Meeting
Stockholders other than the matters set forth abb\mvever, if any further business properly come$ote the Annual Meeting or a
adjournments thereof, the persons named as prisxtee accompanying proxy will vote them in accorda with their discretion and judgm
on such matters.

All costs of the solicitation of proxiesliAbe borne by the Company including the expenspreparing, printing, assembling and mai
this proxy soliciting material. The Company wilimburse brokerage houses and other custodiansneesiand fiduciaries for their reason
out of pocket expenses for forwarding proxy andcgation materials to stockholders. The Company éagaged the firm of Georgeson Int
assist in the distribution of this Notice of 2018rual Meeting and Proxy Statement and will pay @eson its out-offocket expenses for st
services. Georgeson Inc. has also been retainassist in soliciting proxies for a fee not expedtzeéxceed $13,000, plus distribution costs
other costs and expenses. Proxies may be soliggesbnally, by mail, @aail, telephone or other means of communicatiorthgyCompany
directors, officers and regular employees who are gpecifically employed for proxy solicitation pases and who will not receive ¢
additional compensation.

The Company has herewith and/or heretofore providedeach stockholder whose proxy is being solicited teby, a copy of the
Company's 2011 Annual Report, including financial tatements. Written requests for additional copies tsould be directed to
Controller, Amphenol Corporation, 358 Hall Avenue,P.O. Box 5030, Wallingford, Connecticut 06492-7530he Company's 2011 Annt
Report, including financial statements, is alscilatée from the Company's website at www.amphewooh by clicking on "Investors" and th
"Financial Reports".

In addition, printed copies of the Compamyost current Governance Principles, its Codeusiifiess Conduct and Ethics and the Che
of the Audit Committee, the Compensation Commitied the Nominating/Corporate Governance CommitteheoBoard of Directors will k
provided to any stockholder of the Company freecbérge upon written request to the Secretary of Goenpany, 358 Hall Avent
P.0O. Box 5030, Wallingford, Connecticut 0648230. The Principles, Code and Charters are aladadwe from the Company's website
www.amphenol.com by clicking on "Investors"”, th&bovernance”, then the desired Principles, Codehart€r.

If you need directions to attend the AnrMaleting 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 30, 2012
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Annex A

(PROPOSED)
THIRD CERTIFICATE OF AMENDMENT TO RESTATED CERTIFIC ATE
OF INCORPORATION OF AMPHENOL CORPORATION

Amphenol Corporation, a Delaware corporafite "Corporation™), does hereby certify that:

FIRST: This Certificate of Amendment (th@ertificate of Amendment") amends the provisiofishe Corporation's Restated Certific
of Incorporation (the "Certificate of Incorporatidn

SECOND: The terms and provisions of thigtifieate of Amendment have been duly adopted inoadance with Section 242 of -
General Corporation Law of the State of Delaware.

THIRD: Article SIXTH of the Certificate dhcorporation is hereby amended by deleting thimgeaph in its entirety and replacing it v
the following:

SIXTH: For the management of the busineskfar the conduct of the affairs of the Corpomatiand in further definition, limitation a
regulation of the powers of the Corporation andt®fdirectors and of its stockholders or any clédeseof, as the case may be, it is fur
provided:

(1) The business and affairs of the Coapon shall be managed by or under the directfadhe@Board of Directors.

(2) The directors shall have concurrewer with the stockholders to make, alter, amehdnge, add to or repeal the Bgws o
the Corporation.

(3) The number of directors of the Cogiimn shall be three or more as from time to tiimed by, or in the manner provided
the ByLaws of the Corporation. At all times after Decembgl1987, not less than two directors of the Coapon shall be persons w
are not officers or employees of the Corporatioramy affiliate of the Corporation and are not mersbaf the immediate family ¢
controlled by, or under common control with anylso€ficer or employee. Election of directors need Ioe by written ballot unless
By-Laws so provide.

(4) From the effective time of this Cacite of Amendment until the election of direct@sthe 2013 annual meeting of
stockholders of the Corporation (the "2013 Annuaeting”), the Board shall be divided into two cks®f directors: Class | a
Class Il. The directors elected at the 2012 anmesgting of the stockholders of the Corporation (tB@12 Annual Meeting") will b
elected for a term that expires at the 2013 AnMeting and shall be in Class I. Directors otheewigaving a term expiring at the 2!
Annual Meeting shall be Class | directors, anddoes having a term otherwise expiring at the 28ddual meeting of the stockhold
of the Corporation (the "2014 Annual Meeting") $Hwed Class Il directors.

(5) Commencing with the election of dimgs at the 2013 Annual Meeting, there shall bngls class of directors, Class I, w
all directors of such class having a term that gat the 2014 Annual Meeting. The successorseoflirectors who, immediately pr
to the 2013 Annual Meeting, were members of Classtl whose terms expire at the 2013 Annual Megshgll be elected to Clas
for a term that expires at the 2014 Annual Meetarg] the directors who, immediately prior to th& 2@nnual Meeting, were memb
of Class Il and whose terms were scheduled to exiithe 2014 Annual Meeting shall become membe®ass | with a term expirir
at the 2014 Annual Meeting.

(6) From and after the election of dicestat the 2014 Annual Meeting, the board shalkeda be classified and the direc
elected at the 2014 Annual Meeting (and each mgdhiereafter) shall be elected for a term expidtthe next Annual Meeting.
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(7) Subject to the rights of the holdefsany class or series of capital stock having gmexice over the Common Stock a
dividends or to elect directors under specifiedwinstances, any director, or the entire Board oé@ors, may be removed from oft
at any time by the affirmative vote of the majoritithe stockholders entitled to vote for the etatof directors but only for cause.

(8) In addition to the powers and auttyotiereinbefore or by statute expressly conferrpdnuthem, the directors are her
empowered to exercise all such powers and do &l scts and things as may be exercised or donéndoyCorporation, subje
nevertheless, to the provisions of the DGCL, théstated Certificate of Incorporation, and anylByws adopted by the stockholdt
provided, however, that no Byaws hereafter adopted by the stockholders shedllitate any prior act of the directors which w
have been valid if such By-Laws had not been adbpte

(9) The affirmative vote of the holdefsab least 80 percent of the combined voting poefall the thensutstanding shares of 1
Corporation entitled to vote in the election ofeditors, voting together as a single class, shalieleired to alter, amend or reg
paragraphs (3), (4), (5), (6), (7) or (9) of thidi&le SIXTH, or any provision thereof.

Signed on this [*] day of [*], 2012.

[]
(]
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Annex B

(PROPOSED)
THIRD CERTIFICATE OF AMENDMENT TO RESTATED CERTIFIC ATE
OF INCORPORATION OF AMPHENOL CORPORATION

Amphenol Corporation, a Delaware corporafite "Corporation™), does hereby certify that:

FIRST: This Certificate of Amendment (th@ertificate of Amendment") amends the provisiofishe Corporation's Restated Certific
of Incorporation (the "Certificate of Incorporatidn

SECOND: The terms and provisions of thigtifieate of Amendment have been duly adopted inoadance with Section 242 of -
General Corporation Law of the State of Delaware.

THIRD: Article SIXTH of the Certificate dhcorporation is hereby amended by deleting thimgeaph in its entirety and replacing it v
the following:

SIXTH: For the management of the busineskfar the conduct of the affairs of the Corpomatiand in further definition, limitation a
regulation of the powers of the Corporation andt®fdirectors and of its stockholders or any clédeseof, as the case may be, it is fur
provided:

(1) The business and affairs of the Coapon shall be managed by or under the directfadhe@Board of Directors.

(2) The directors shall have concurrewer with the stockholders to make, alter, amehdnge, add to or repeal the Bgws o
the Corporation.

(3) The number of directors of the Cogiimn shall be three or more as from time to tiimed by, or in the manner provided
the ByLaws of the Corporation. At all times after Decembgl1987, not less than two directors of the Coapon shall be persons w
are not officers or employees of the Corporatioramy affiliate of the Corporation and are not mersbaf the immediate family ¢
controlled by, or under common control with anylso€ficer or employee. Election of directors need Ioe by written ballot unless
By-Laws so provide.

(4) From the effective time of this Cacite of Amendment until the election of direct@sthe 2013 annual meeting of
stockholders of the Corporation (the "2013 Annuaeting”), the Board shall be divided into two cks®f directors: Class | a
Class Il. The directors elected at the 2012 anmesgting of the stockholders of the Corporation (tB@12 Annual Meeting") will b
elected for a term that expires at the 2013 AnMeting and shall be in Class I. Directors otheewigaving a term expiring at the 2!
Annual Meeting shall be Class | directors, anddoes having a term otherwise expiring at the 28ddual meeting of the stockhold
of the Corporation (the "2014 Annual Meeting") $Hwed Class Il directors.

(5) Commencing with the election of dimgs at the 2013 Annual Meeting, there shall bngls class of directors, Class I, w
all directors of such class having a term that gat the 2014 Annual Meeting. The successorseoflirectors who, immediately pr
to the 2013 Annual Meeting, were members of Classtl whose terms expire at the 2013 Annual Megshgll be elected to Clas
for a term that expires at the 2014 Annual Meetarg] the directors who, immediately prior to th& 2@nnual Meeting, were memb
of Class Il and whose terms were scheduled to exiithe 2014 Annual Meeting shall become membe®ass | with a term expirir
at the 2014 Annual Meeting.

(6) From and after the election of dicestat the 2014 Annual Meeting, the board shalkeda be classified and the direc
elected at the 2014 Annual Meeting (and each mgdhiereafter) shall be elected for a term expidtthe next Annual Meeting.
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(7) Subject to the rights of the holdefsany class or series of capital stock having gmexice over the Common Stock a
dividends or to elect directors under specifiedwinstances, any director, or the entire Board oé@ors, may be removed from oft
at any time by the affirmative vote of the majoritithe stockholders entitled to vote for the etatof directors but only for cause.

(8) In addition to the powers and auttyotiereinbefore or by statute expressly conferrpdnuthem, the directors are her
empowered to exercise all such powers and do &l scts and things as may be exercised or donéndoyCorporation, subje
nevertheless, to the provisions of the DGCL, théstated Certificate of Incorporation, and anylByws adopted by the stockholdt
provided, however, that no Byaws hereafter adopted by the stockholders shedllitate any prior act of the directors which w
have been valid if such By-Laws had not been adbpte

Signed on this [*] day of [*], 2012.

[]
(]
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Annex C
THE 2012 RESTRICTED STOCK PLAN FOR DIRECTORS OF AMPHENOL CORPORATION
.  PURPOSE OF PLAN; DEFINITIONS.
1.1 Purpose.

The purpose of the 2012 Restricted StocnHbr Directors of Amphenol Corporation (thePlan ") is to strengthen Ampher
Corporation, a Delaware corporation (th&€tmpany"), by providing an additional means of attractimgtaining and compensating hig
qualified individuals for service as members of Bward of Directors of the Company. The Plan erablenEmployee Directors to incree
their ownership of the Company's Common Stockwalig them to have a greater personal financialestakkhe Company and undersco
their common interest with stockholders in incragghe value of the Company's Common Stock indghg term.

1.2 Definitions.

For purposes of this Plan, the followingrte shall be defined as indicated, unless otheralsarly required by the context in which
term appears:

"Award" shall mean any award of Restricted Shares underltdre
"Board of Directors' shall mean the Board of Directors of the Company.
"Change of Contral shall mean the occurrence of any of the followévgnts with respect to the Company:

M Upon consummation of a reorganization, merger arsobdation (a "Business Combination”), in eachecamless, followin
such Business Combination:

(A) theindividuals and entities who were the bendfioianers, respectively, of the then outstandingehaf Common Sto
of the Company (the Outstanding Common Stotkand the then outstanding voting securities ef @ompany entitle
to vote generally in the election of directors (th®utstanding Voting Securiti¢$ immediately prior to such Busine
Combination beneficially own, directly or indiregtimore than 50% of, respectively, the then outitam shares 1
common stock and the combined voting power of Hea toutstanding voting securities entitled to vggaerally in th
election of directors, as the case may be, of thparation resulting from such Business Combinafiooluding, withou
limitation, a corporation which as a result of sudmsaction owns the Company either directly oough one or mo
subsidiaries) in substantially the same proportesmheir ownership, immediately prior to such Bass Combination,
the Outstanding Common Stock and Outstanding Vd@iecurities, as the case may be; and

(B) no Person (as defined in subparagraph (iii) bel@xluding any corporation resulting from such Biesis Combinatic
or any employee benefit plan (or related trust)nspoed or maintained by the Company or such otbepocatior
resulting from such Business Combination) bendficiawns, directly or indirectly, 50% or more ofegpectively, th
then outstanding shares of common stock of theceatjpn resulting from such Business Combinatiorther combine
voting power of the then outstanding voting se@sibf such corporation, except to the extent shueh ownership
Outstanding Common Stock or Outstanding Voting 88es existed prior to the Business Combinatiarg a

(C) atleast a majority of the members of the boardicdctors of the corporation resulting from suchsiBess Combinatic

were members of the Board of Directors at the tif#ihe execution of the initial agreement, or & tction of the Boa
of Directors, providing for such Business Combioatior
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(i) If individuals who, as of the Effective Date, cdhde the Board of Directors (thelticumbent Board) cease for any reason
constitute at least a majority of the Board of bBicgs; provided, however, that any individual beaaya director subsequent
the date hereof whose election, or nomination fecten by the Company's stockholders, was apprdoyed vote of at least
majority of the directors then comprising the Incaent Board shall be considered as though suchithdi were a member
the Incumbent Board, but excluding, for this pumaany such individual whose initial assumptioroffice occurs as a result
(A) an actual or threatened election contest withpect to the election or removal of directors; dB)actual or threaten
solicitation of proxies or consents; or (C) anyestlactual or threatened action by, or on behalfaaf; Person other than
Board of Directors; or

(i)  Upon the acquisition after the Effective Date by @mdividual, entity or group (within the meanin@ section 13(d)(3) or 14(d)
(2) of the Exchange Act) (a "Person”) of benefic@nership (within the meaning of Rule 13dpromulgated under t
Exchange Act) of 50% or more of either (A) the th@atstanding Common Stock or (B) the combined wptower of th
Outstanding Voting Securities; provided, howevégttthe following acquisitions shall not be deentede covered by tF
subparagraph (iii): (x) any acquisition of OutstemgdCommon Stock or Outstanding Voting Securitigglie Company, (y) at
acquisition of Outstanding Common Stock or Outsitagnd/oting Securities by any employee benefit pan related trus
sponsored or maintained by the Company or (z) anguiaition of Outstanding Common Stock or OutstagdVoting Securitie
by any corporation pursuant to a transaction whiplies with clauses (A), (B) and (C) of subpaagdy (i) above; or

(iv)  The consummation of the sale of all or substantiall of the assets of the Company or approvalli®y stockholders of tl
Company of a complete liquidation or dissolutiortted Company.

"Code" shall mean the Internal Revenue Code of 198&n@snded.

"Committeé' shall mean the Nominating/Corporate Governance@iitee of the Board of Directors.
"Common Stockshall mean the authorized and issuable commark stbthe Company ($.01 par value).
"Effective Date' shall mean May 23, 2012, subject to Section 4.6.

"Fair Market Value" shall mean the market price of one share of Com®iock as of a specified date, determined by thmrGittee a
follows:

0] If the Common Stock is traded on the New York StBskhange or another United States stock exchahge,the Fair Mark:
Value shall be equal to the closing price for arshaf Common Stock reported for such date by thaliegble composite-
transactions report;

(i) If the Common Stock is traded on The NASDAQ Stockrkét, then the Fair Market Value shall be equah#olast reported s:
price reported for such date by The NASDAQ Stockidg

(i) If the Common Stock is traded o-the-counter, then the Fair Market Value shall be edqodhe last reported sale price repo
for such date by the OTC Bulletin Board or, if sotreported, shall be equal to the closing satepriuoted for such date by P
OTC Markets Inc. or similar organization or, if test reported or closing sale price is reporte@lldbe equal to the me
between the last reported representative bid akeldgsrices quoted for such date by the OTC BullBtiard or, if the Commc
Stock is not quoted on the OTC Bulletin Board, lxykFOTC Markets Inc. or similar organization; or

(iv)  If none of subparagraphs (i) through (iii) aboveapplicable, then Fair Market Value shall be deteen by the Committee
good faith on such basis as it deems appropriate.
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In all cases, the determination of Fair k&arValue by the Committee shall be conclusive ainding on all persons.

"Non-Employee Directot shall mean each member of the Board of Directdns is not a current employee or a current offiakethe
Company or any of its affiliates or subsidiaries.

"Permanent Disability shall mean the inability of a NoBmployee Director by reason of illness or injurypterform substantially all
his or her duties as a Non-Employee Director ferrdmainder of the Non-Employee Director's curter.

"Restricted Sharé shall mean a share of Common Stock awarded uhe&ePlan and subject to the terms, conditions asttictions st
forth in the Plan and a Restricted Share Agreement.

"Restricted Share Agreeménshall mean the agreement between the CompanyhenNonEmployee Director that contains the ter
conditions and restrictions pertaining to such Advair Restricted Shares.

.  ADMINISTRATION; PARTICIPATION.
2.1 Administration.

This Plan shall be administered by the Catteen Subject to the express provisions of thenPthe Committee shall have the authori
construe and interpret this Plan and any agreendsfising the rights and obligations of the Compamgd participants under this Plan
further define the terms used in this Plan, to gnibe, amend and rescind rules and regulationsimgléo the administration of this Plan ani
make all other determinations necessary or adwasfanlthe administration of this Plan. The detertions of the Committee on the foregc
matters shall be conclusive.

2.2 Participation.
All Non-Employee Directors shall be eligiib participate in this Plan.
2.3 Stock Subject to the Plan.

Subject to Section 4.1 hereof, the stockamffered under this Plan shall be shares ofoaizd but unissued Common Stock or Com
Stock held in treasury. The aggregate amount of i@omStock authorized for issuance under the Plail sbt exceed the sum of 125,(
shares of Common Stock. Such amount of Common Sg¢olckreby reserved for issuance under this Pfaanyl Restricted Share is forfeitec
the Company on account of a failure to vest, suestiitted Share shall again be available for thpgres of this Plan.

2.3 Restricted Share Agreements.

Each Award granted pursuant to this Pladl &le evidenced by a written Restricted Share Agrent.
. AWARDS.

3.1 Grants of Restricted Shares.

(8 Annual Grants. On the first business day following the dayeath annual meeting of the stockholders of the Gary
beginning in 2012, each person who is then a Bomployee Director shall automatically and withauttfier action by the Committee
granted an Award of a number of Restricted Shaseing a Fair Market Value, in the aggregate, eqod#125,000, based on the |
Market Value of a share of Common Stock on the dagrant, subject to adjustment and substituteset forth in Article V.

(b) Interim Grants. Each NorEmployee Director who is not initially elected atregular annual meeting of the Compa
stockholders shall receive within ten (10) busingsgs of his or her election an Award of a numidfeRestricted Shares having a |
Market Value, in the aggregate, on
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the date of grant equal to a pro rata portion @5$0200, based on the number of full months remgifiiam the date of election until 1
first anniversary of the date of the last requlamal meeting divided by twelve.

(c) Fractional Shares. Notwithstanding the foregoing, if the numberR#stricted Shares subject to an Award, as cabulilia
accordance with Section 3.1(a) or (b), would cahseNonEmployee Director to receive a fraction of a Restd Share, the number
Restricted Shares subject to the Award shall baded up to the next whole number.

(d) Discretionary Grants. Notwithstanding the foregoing provisions ofstl8ection 3.1, the Committee may from time to
increase the value of an annual or interim grardeurSection 3.1(a) or (b) or provide an additioAalard to any NorEmployet
Director, to the extent the Committee determinesessary to induce such individual to become or reraaNonEmployee Director ¢
to reflect an increase in the duties or resporngéslof the NonEmployee Director, subject to all of the terms andditions of the Ple
otherwise applicable to Awards. Each such Award Imegome vested on the same schedule as set foBtiction 3.3 or on a differe
schedule, as the Committee in each case shalintietr

(e) Shares Remaining for Awards.If the number of shares of Common Stock thenaiaing available for the annual gran
Awards under Section 3.1(a) is not sufficient facke NonEmployee Director to be granted such an Award etjuttie value specifi¢
above (or the number of adjusted or substitutedeshpursuant to Article IV), then each NBmployee Director shall be granted
Award for a number of Restricted Shares equal &rtimber of shares of Common Stock then remainiagiable divided by tr
number of Non-Employee Directors, disregarding fragtions of shares.

3.2 No Payment for Awards.

Restricted Shares shall be awarded in dacae with the terms of the Plan and RestrictedeSAgreement and no payment shall be
by the recipient upon the grant of any such Awardex the Plan.

3.3 Vesting.

Each Award of Restricted Shares shall becamsted in full on the earlier of the first anmsegy of the date of grant or the 1
immediately prior to the date of the next regulanzal meeting of the Company's stockholders follmaguch date of grant, provided in e
case that the Non-Employee Director continues teesas a Non-Employee Director through such vesiitg.

Notwithstanding the foregoing, each AwafdRestricted Shares shall become fully vested upenrecipient's Permanent Disability
death. If a recipient of an Award ceases to be a-Blmployee Director for any reason other than PermiaBésability or death prior to tl
vesting date specified in the first paragraph a$ t8ection 3.3, the Award shall be forfeited in éstirety; provided, however, that
Committee, in its discretion, may determine thathsAward shall become fully vested in whole or artp

Notwithstanding the foregoing, each AwafdRestricted Shares shall become fully vested up@mange of Control.
3.4 Voting and Dividend Rights.

The holders of Restricted Shares awardeatktuthe Plan shall have the same voting, dividemd @her rights as the Company's o
stockholders. A Restricted Share Agreement, howeway require that the holder of Restricted Sharesst any cash dividends in additic
Restricted Shares. Such additional Restricted Shsrell be subject to the same conditions andietistrs as the Award with respect to wt
the dividends were paid.
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3.5 Restrictions on Transfers.

Restricted Shares shall be subject to sigttts of repurchase, rights of first refusal dneatrestrictions as the Committee may deterr
Such restrictions shall be set forth in the appliedRestricted Share Agreement and shall applhdditian to any general restrictions that r
apply to all holders of Common Stock.

Unless the Restricted Share Agreement ssfyrgrovides otherwise, no Award granted undes Blan, nor any interest in such Awi
may be assigned, conveyed, gifted, pledged, hypatkd or otherwise transferred in any manner (gddhe vesting and lapse of any ant
restrictions applicable to Restricted Shares issueter such Award), other than by will or the lasfgdescent and distribution. Any purpot
sale, assignment, conveyance, gift, pledge, hygati@n or transfer in violation of this Section 3/all be void and unenforceable agains
Company.

Notwithstanding the foregoing, each Nemployee Director may designate a beneficiary orfieiaries to receive an Award in the e\
of the vesting of an Award due to the NEBmployee Director's death as described in Sectidrby filing the prescribed form with t
Company. The spouse of a NBEmployee Director who is married shall be autonadifcdesignated as the beneficiary in the abseficny
such written beneficiary designation. Any benefigidesignation may be changed or canceled at amy. iif no beneficiary has been design
or if no designated beneficiary survives the Nonplboyee Director, then any Award that becomes vesgzh the NorEmployee Director
death shall be paid to the Non-Employee Direcestate.

IV. OTHER PROVISIONS.
4.1 Adjustments Upon Changes in Capitalization and Oship.

If the outstanding shares of Common Staekirrcreased, decreased or changed into, or exetlgog a different number or kind of she
or securities of the Company through a reorgarimatir merger in which the Company is the survivémgity, combination, recapitalizatic
reclassification, stock splitp, reverse stock split, stock dividend, stock otidation or otherwise, an appropriate and propodie adjustme
shall be made in the number of shares of CommookStathorized for issuance under Section 2.3 ofPfam. A corresponding adjustmen
the number of unvested Restricted Shares subjextttdbanding Awards shall also be made.

Adjustments under this Section 4.1 shalhtsle by the Committee, whose determination ashiat &djustments shall be made, anc
extent thereof, shall be final, binding and conisle@sNo fractional shares of Common Stock shalldseied under this Plan on account of
such adjustment. If for any reason any person besoemtitled to any interest in a fractional sharesash payment shall be made o
equivalent value of such interest.

4.2 Government Regulations.
This Plan and the grant of Awards hereustiatl be subject to all applicable rules and ratjohs of governmental authorities.
4.3 Withholding.

The Company may require, as a conditioreleasing Restricted Shares, that the holder éfvaard of Restricted Shares make satisfac
arrangements (as determined by the Committee) yoapg sums that federal, state, or local tax laguires to be withheld as a result of
grant or the vesting of Restricted Shares. The Gmmyghall not be obligated to advise any holdearoAward hereunder of the existence o
tax or the amount which the Company will be so nexglito withhold.
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4.4 Amendment, Termination, and Reissuance.

(@) The Board of Directors may at any time suspend,nahrgg terminate this Plan (or any part thereofy #me Committee m:
make such modifications of the terms and conditmfrsuch recipient's Award as it shall deem advesalo Award of Restricte
Shares may be granted during any suspension oPthisor after such termination. No amendment, esusipn or termination
this Plan or modification of an Award shall, withdbe consent of the recipient of an Award, adJgraéter or impair any righ
or obligations under any Award theretofore granteder this Plan.

(b) In addition to the Board of Directors' approvalasfy amendment, if the amendment would (i) matgri@itrease the aggreg
number of shares of Common Stock which may be @suneler this Plan, other than an adjustment in swehber of shar
permitted under Section 4.1, (ii) expand the typleswards available under this Plan, (iii) matdyiaixpand the class of direct
or other individuals eligible to participate inghPlan, or (iv) materially extend the term of tRian set forth in Section 4.7, tt
such amendment must be approved by the holders mfjarity of the Company's outstanding capital kt@resent, ¢
represented, and entitled to vote at a meeting loelly for the purpose of approving such amendment.

4.5 Issuance of Stock Certificates.

The certificates for the Restricted Shashall bear such legends and statements as the QGmmnmay deem advisable to as:
compliance with federal and state laws and regudati

4.6 Effective Date of this Plan.

This Plan shall, subject to its adoptiontbg Board of Directors and the approval by the @any's stockholders in accordance '
applicable law and the Company's Certificate obtporation, be effective as of May 23, 2012.

4.7 Expiration.

Unless previously terminated by the Bodr®ioectors, this Plan shall expire at the closdo$iness on the date that is ten (10) years
the Effective Date specified in Section 4.6, andAweard of Restricted Shares shall be granted unidbereafter, but such expiration shall
affect any Award theretofore granted.

4.8 Governing Law.

This Plan and the Awards granted hereustell be governed by, and construed in accordaritte the laws of the State of Delaw
applicable to contracts made and performed withichsState, except as such laws may be supplantatieblaws of the United States
America, which laws shall then govern its effeal @3 construction to the extent they supplant vale law.
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Amphenol

CORPORATION

Notice of Annual Meeting
and
Proxy Statement

Annual Meeting of Stockholders, May 23, 2012

IMPORTANT: Your proxy is enclosed. Please fill in,date,
sign and return your proxy promptly in the enclosec
stamped envelope whether or not you plan to be prest at
the meeting. You may still vote in person if you aend the
meeting.

Important Notice Regarding the Availability of Proxy
Materials for the Stockholders Meeting to be Held o
May 23, 2012: The Proxy Statement and Annual Repoito
Stockholders for the fiscal year ended December 32011
are available atwww.edocumentview.com/APH
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Annual Meeting Proxy Card

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

A Froposals — The Board of Directors recommends a vote FOR all
the nominees listed and FOR Proposals 2, 3, 4, 5, and 6.
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For  Against Abstain
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proposal wil only be adopted if Proposal 4 ks also appowved

6. To appeove the 2012 Restricted Stock Plan For Directors of
Amghenal Comporalion D D D
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¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W

Amphenol

Proxy — Amphenol Corporation

The undersignad, revaking previous proxies as relating 1o these shares, hereby acknowledges receipt of the Notice of 2012 Annual Meeting and Proxy
Statement dated April 30, 2012 in connection with the Annual Meeting fo be held at 11:00 am. on May 23, 2012 at the Corporate Headquarters of the
Company, 358 Hall Avenue, Wallingford, Connecticut 06492 and hereby appoints R, Adam Morwitt and Diana G, Reardon, and each of them (with full power
to act alone), the atiomeys and proxies of the undersigned, with power of subsfitution fo each, lo vate all shares of the Class A Common Stock of
AMPHEMOL CORPORATION ragistered in the name provided herein which the undersigned is entitled to vote at the 2012 Annual Meating of Stockholders,
and at any adjoumment and adjournments thereof, with all the powers the undersigned would have if personally present. Without limiting the general
autharization hereby given, said proxies are, and each of them is, instructed to vobe 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' recommendations, just sign on the reverse side. You need
not mark any boxes.
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6. To appeove the 2012 Restricted Stock Plan For Directors of
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Amphenol

Proxy — Amphenol Corporation

The undersignad, revaking previous proxies as relating 1o these shares, hereby acknowledges receipt of the Notice of 2012 Annual Meeting and Proxy
Statement dated April 30, 2012 in connection with the Annual Meeting fo be held at 11:00 am. on May 23, 2012 at the Corporate Headquarters of the
Company, 358 Hall Avenue, Wallingford, Connecticut 06492 and hereby appoints R, Adam Morwitt and Diana G, Reardon, and each of them (with full power
to act alone), the atiomeys and proxies of the undersigned, with power of subsfitution fo each, lo vate all shares of the Class A Common Stock of
AMPHEMOL CORPORATION ragistered in the name provided herein which the undersigned is entitled to vote at the 2012 Annual Meating of Stockholders,
and at any adjoumment and adjournments thereof, with all the powers the undersigned would have if personally present. Without limiting the general
autharization hereby given, said proxies are, and each of them is, instructed to vobe 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' recommendations, just sign on the reverse side. You need
not mark any boxes.



