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

Assets
Current Assets
Cash and cash equivalel
Shor-term investment
Total cash, cash equivalents and s-term investment
Accounts receivable, less allowance for doubtfelbants of $12,092 and $10,372, respecti
Inventories
Other current asse

Total current asse

Land and depreciable assets, less accumulatedoie of $781,904 and $715,895, respecti
Goodwill

Other lon¢-term asset

Liabilities & Equity
Current Liabilities:
Accounts payabl
Accrued salaries, wages and employee ber
Accrued income taxe
Accrued dividend:
Other accrued expens
Shor-term debt

Total current liabilities

Long-term debi
Accrued pension and premployment benefit obligatior
Other lon¢-term liabilities
Equity:
Common stocl
Additional paic-in capital
Accumulated earning
Accumulated other comprehensive |

Total shareholde’ equity attributable to Amphenol Corporati

Noncontrolling interest
Total equity

See accompanying notes to condensed consolidaiaacfal statements.
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September 30 December 31

2013 2012

$ 889,36t $ 690,85(

394,21! 251,65.

1,283,58 942,50:.

926,19:- 910,71:

732,72 733,711

135,03¢ 119,98:

3,077,53! 2,706,91!

441,79¢ 417,43t

1,972,42: 1,932,74

148,91¢ 158,37:

$ 5,640,68 $ 5,215,46.

$ 481,02. $ 496,52!

90,28¢ 89,14

83,02: 94,34

31,63: —

122,24¢ 108,21«

84,98 100,29:

893,20: 888,51

1,784,53! 1,606,20.

250,70: 244,57:

45,72( 33,99:

15¢ 16C

461,93t 336,68

2,315,84 2,210,12i

(120,686 (117,009

2,657,24' 2,429,95!

9,271 12,22

2,666,52! 2,442,18;

$ 5,640,68 $ 5,215,46:
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AMPHENOL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(dollars in thousands, except per share data)

Three Months Ended

Nine Months Ended

September 30 September 30
2013 2012 2013 2012

Net sales $ 1,153,06; $ 1,103,371 $ 3,368,93. $ 3,146,08
Cost of sale: 789,21 759,04° 2,307,401 2,158,32i
Gross profit 363,84 344,32¢ 1,061,52 987,76
Acquisitior-related expense 2,531 — 2,537 —
Selling, general and administrative expe 136,82¢ 128,65! 403,53 380,63t
Operating incom: 224,48 215,67( 655,45: 607,12!
Interest expens (16,049 (15,166 (47,12¢) (44,019
Other income, ne 3,62¢ 2,63¢ 9,44% 7,451
Income before income tax 212,06( 203,14( 617,77( 570,56t
Provision for income taxe (50,677) (54,340 (147,900) (152,62)
Net income 161,38¢ 148,80( 469,87( 417,94:

Less: Net income attributable to noncontrollingenessts (597) (1,350 (2,077%) (2,986
Net income attributable to Amphenol Corporat $ 160,79¢ $ 147,45( $ 467,79: 414,95!
Net income per common sh-Basic $ 1.01 $ 091 $ 2.94 2.5¢€
Weighted average common shares outstar-Basic 158,665,52 161,349,49 159,365,64 161,905,59
Net income per common sh-Diluted $ 09¢ $ 09C $ 2.8¢ 2.5¢
Weighted average common shares outstar-Diluted 161,792,78 163,780,17 162,477,03 164,333,59
Dividends declared per common sh $ 0.20C $ 0.10¢ % 0.41( 0.31f

See accompanying notes to condensed consolidai@ucial statements.
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AMPHENOL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(dollars in thousands)

Three Months Ended

Nine Months Ended

September 30 September 30
2013 2012 2013 2012

Net income $ 161,38¢ $ 148,80( $ 469,87( $ 417,94:
Total other comprehensive income (loss), net af

Foreign currency translation adjustme 30,86¢ 20,99¢ (3,667) 6,93

Revaluation of derivative 99 (221) a7 23t

Purchase of noncontrolling intere 28€ — 28¢ —
Total other comprehensive income (loss), net o 31,25¢ 20,77 (3,390 7,167
Total comprehensive incon 192,64! 169,57 466,48( 425,10¢
Less: Comprehensive income attributable to nonotimg

interests (735) (1,497 (2,369 (3,079
Comprehensive income attributable to Amphenol Capon ~ $ 191,91( $ 168,08( $ 464,11 $ 422,03t

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

Cash flow from operating activitie
Net income
Adjustments for cash from operating activiti
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefits from stc-based compensation payment arrangen
Net change in components of working cag
Net change in other lo-term assets and liabiliti¢

Cash flow provided by operating activiti

Cash flow from investing activitie:
Additions to property, plant and equipmi
Proceeds from disposals of fixed as:
Purchases of sh-term investment
Sales and maturities of sh-term investment
Acquisitions, net of cash acquir

Cash flow used in investing activiti

Cash flow from financing activitie:
Issuance of senior not
Borrowings under credit facilitie
Repayments under credit faciliti
Payments of fees and expenses related to debtfirg
Proceeds from exercise of stock opti
Excess tax benefits from stc-based compensation payment arrangen
Payments to shareholders of -controlling interest:
Purchase and retirement of treasury si
Dividend payment

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

Net change in cash and cash equival
Cash and cash equivalents balance, beginning fdt

Cash and cash equivalents balance, end of p
Cash paid for

Interest
Income taxe:

See accompanying notes to condensed consolidaiaacfal statements.
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Nine Months Ended

September 30

2013 2012
469,87( $ 417,94
101,53: 89,33¢
26,58 23,167
(18,859 (17,80Y
(24,249 (44,789
2,841 (250)
557,72¢ 467,60.
(105,740 (96,489
2,08¢ 4,17¢
(538,15;) (220,33
395,59( 186,83.
(44,036 (179,59)
(290,254 (305,409
— 498,73
490,80( 606,60(
(327,04 (876,96()
(2,710 (4,31%)
79,587 73,45(
18,85: 17,80¢
(4,379) (4,719
(296,97Y) (229,44:)
(33,47)) (36,38)
(75,33) 44,76,
6,371 3,49¢
198,51¢ 210,46(
690,85( 515,08
889,36f $ 725,54t
4284 $ 31,79:
126,74« 134,47
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AMPHENOL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)
(dollars in thousands, except per share data)

Note 1—Basis of Presentation and Principles of Coaldation

The condensed consolidated balance sheets as teihf®r 30, 2013 and December 31, 2012, the retatedensed consolidated
statements of income for the three and nine maathed September 30, 2013 and 2012, the condenssdlidated statements of
comprehensive income for the three and nine mamdsd September 30, 2013 and 2012, and the contlemissolidated statements of cash
flow for the nine months ended September 30, 2032012 include the accounts of Amphenol Corponagind its subsidiaries (the
“Company”). All material intercompany balances arahsactions have been eliminated in consolidafitie condensed consolidated financia
statements included herein are unaudited. Inpir@an of management, all adjustments, consistingoomal recurring adjustments, necessar
for a fair presentation in conformity with accoungtiprinciples generally accepted in the Unitede3taf America have been included. The
results of operations for the three and nine moettted September 30, 2013 are not necessarilyatidioof the results to be expected for the
full year. These condensed consolidated finarstéements and the related notes should be reamhjunction with the consolidated financial
statements and notes included in the Company’s AlfRaport on Form 10-K for the fiscal year endeddmber 31, 2012 (the “2012 Annual
Report”).

Note 2—New Accounting Pronouncements

In March 2013, the Financial Accounting Standardaf8 (“FASB”) issued Accounting Standards UpdaeSU”) 2013-05,Parent’s
Accounting for the Cumulative Translation Adjustingwon Derecognition of Certain Subsidiaries or Gps of Assets within a Foreign Ent
or of an Investment in a Foreign Ent{lASU 2013-05"), which clarifies preexisting guidasmregarding the treatment of cumulative trangfatio
adjustments when a parent sells part or all aghitestment in a foreign entity. ASU 2013-05 is effee for fiscal years beginning after
December 15, 2013; however, early adoption is péethi The Company does not expect that the adopfithis update will have a significant
effect on its financial statements.

In February 2013, the FASB issued ASU 2013R&porting of Amounts Reclassified Out of Accumd|&tther Comprehensive Income
(“ASU 2013-02"). The update requires disclosurawfounts reclassified out of accumulated other cetrgmsive income by component. In
addition, an entity is required to present eithetle face of the Consolidated Statements of Inconie the notes, significant amounts
reclassified out of accumulated other compreherigis@me by the respective line items of net incdmeonly if the amount reclassified is
required to be reclassified to net income in itdrety in the same reporting period. For amountsraclassified in their entirety to net income,
an entity is required to cross-reference to otlimaldsures that provide additional detail abousthamounts. ASU 2013-02 was effective
prospectively for the Company for the first quad&2013. The adoption of this update did not hawignificant effect on the Company’s
financial statements.

Note 3—Inventories

Inventories consist of:

September 30 December 31
2013 2012
Raw materials and suppli $ 248,40t % 243,12
Work in proces: 265,83( 271,66¢
Finished good 218,48t 218,92:
$ 732,72¢  $ 733,714

Note 4—Reportable Business Segments

The Company has two reportable business segméntstefconnect Products and Assemblies and (il€&roducts. The Interconnect
Products and Assemblies segment produces anteroragectors and interconnect assemblies primarilyhi® communications, defense,
commercial aerospace, industrial and automotivéketsr The Cable Products segment produces camdéflat ribbon cable and related
products primarily for communication markets, irdihg cable television. The accounting policiesh& segments are the same as those for tf
Company as a whole. The Company evaluates therpafae of business units on, among other thingditr loss from operations before
interest,
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headquarters’ expense allocations, stock-based eosation expense, income taxes, amortization tetateertain intangible assets and
nonrecurring gains and losses.

The segment results for the three months ended®@éetr 30, 2013 and 2012 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2013 2012 2013 2012 2013 2012
Net sales
-external $ 1,063,170 $ 1,033,30 $ 89,88: $ 70,067 $ 1,153,06. $ 1,103,37
-inter-segmen 1,30¢ 1,43¢ 5,30¢ 4,063 6,617 5,497
Segment operating incon 233,43! 224,51 12,38¢ 8,697 245,82: 233,21

The segment results for the nine months ended @épte30, 2013 and 2012 are as follows:

Interconnect Products Cable
and Assemblies Products Total
2013 2012 2013 2012 2013 2012
Net sales
-external $ 3,10485 $ 292683 $ 264,07¢ $ 219,25 $ 3,368,93. $ 3,146,08
-inter-segmen 4,06¢ 3,42¢ 15,11¢ 14,50¢ 19,18: 17,93t
Segment operating incon 676,81¢ 627,96. 36,43. 29,83: 713,25( 657,79:

A reconciliation of segment operating income tosmitated income before income taxes for the tAreknine months ended
September 30, 2013 and 2012 is summarized as fallow

Three months endec Nine months endec
September 30 September 30
2013 2012 2013 2012
Segment operating incon $ 245,82: $ 233,21: $ 713,25( $ 657,79:
Interest expens (16,049 (15,16¢) (47,126 (44,019
Interest incom 4,14; 2,954 10,62¢ 8,48¢
Stocl-based compensation expel (9,419 (8,06€) (26,589 (23,169
Acquisitior-related expense (2,537 — (2,537) —
Other costs, ne (9,90¢) (9,796 (29,86)) (28,52
Income before income tax $ 212,06( $ 203,14( $ 617,77C $ 570,56¢

Note 5—Changes in Equity and Noncontrolling Interets

Net income attributable to noncontrolling interastslassified below net income. Earnings perslsdetermined after the impact of
noncontrolling interests’ share in net income & @ompany. In addition, the equity attributablesmcontrolling interests is presented as a
separate caption within equity.

A reconciliation of consolidated changes in eqéitythe nine months ended September 30, 2013fisllass:

Amphenol Corporation Shareholders

Common Stock Accum Other
Shares Additional Paid Accumulated Comprehensive Treasury Noncontrolling Total
(in millions) Amount In Capital Earnings Loss Stock Interests Equity
Balance as of December 31, 20: 16C $ 16C $ 336,68 $ 2,210,121 $ (117,009 $ — % 12,22¢ $ 2,442,18.
Net income 467,79: 2,071 469,87!
Other comprehensive incor (3,970 29z (3,67¢)
Payments to shareholders of
noncontrolling interes (4,37)) (4,37)
Purchase of noncontrolling intere 662 28¢ (950) —
Purchase of treasury sto (296,97 (296,97
Retirement of treasury stor (4) (4) (296,97 296,97! —
Stock options exercised, including tax
benefit 2 2 98,00° 98,00¢
Dividends declare (65,107 (65,107)
Stocl-based compensation expel 26,58¢ 26,58«
Balance as of September 30, 20: 15€ $ 15¢ $ 461,93t $ 2,31584. $ (120,68 $ — 3 9,271 $ 2,666,52

8
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A reconciliation of consolidated changes in eqfitythe nine months ended September 30, 201 2fslags:

Amphenol Corporation Shareholders

Common Stock Accum Other
Shares Additional Paid Accumulated Comprehensive Treasury Noncontrolling Total
(in millions) Amount In Capital Earnings Loss Stock Interests Equity
Balance as of December 31, 20: 163 $ 165 $ 189,16¢ $ 2,102,49 $ (120,05) $ ) 13,017 $ 2,184,78
Net income 414,95! 2,98¢ 417,94:
Other comprehensive incor 7,08( 87 7,167
Payments to shareholders of
noncontrolling interes (4,719 (4,719
Purchase of treasury sto (229,44)) (229,44)
Retirement of treasury stor (4) (4) (229,43)) 229,44. —
Stock options exercised, including |
benefit 3 3 90,21+ 90,21°
Dividends declare (50,90%) (50,90Y)
Stocl-based compensation expel 23,16. 23,16°
Balance as of September 30, 20 16z $ 16z $ 302,54° $ 2,237,10' $ (112,97) $ — 3 11,377 $ 2,438,21.

Note 6—Earnings Per Share

Basic earnings per share (“EPS”) is computed bidafig net income attributable to Amphenol Corparatby the weighted-average
number of common shares outstanding. Diluted ERS8rigouted by dividing net income attributable togranol Corporation by the weighted-
average number of common shares and common skateble upon the exercise of outstanding dilutiweksoptions. A reconciliation of the
basic weighted average common shares outstandifiuted weighted average common shares outstaridirtge three and nine months en
September 30, 2013 and 2012 is as follows (doifatisousands, except per share amounts):

Three months ended September 3( Nine months ended September 3!
2013 2012 2013 2012

Net income attributable to Amphenol Corporationrehalders $ 160,79t $ 147,45( $ 467,790 $ 414,95!

Basic weighted average common shares outstal 158,665,52 161,349,49  159,365,64 161,905,59

Effect of dilutive stock option 3,127,261 2,430,67 3,111,39 2,428,00!

Diluted weighted average common shares outstar 161,792,78 163,780,17  162,477,03 164,333,59
Earnings per share attributable to Amphenol Corjmiashareholders

Basic $ 101 $ 091 $ 294 $ 2.5¢€

Diluted $ 0.9¢ $ 09C $ 28t $ 2.5¢C

Excluded from the computations above were antitididustock options of 2,762,900 and 5,414,925 fierthree months ended
September 30, 2013 and 2012, respectively, an® 48R and 4,345,057 for the nine months ended Bdyae30, 2013 and 2012, respectivi

Note 7—Commitments and Contingencies

The Company has been named as defendants in segabactions in which various amounts are clairmsing from normal business
activities. Although the amount of any ultimaitability with respect to such matters cannot be ipedg determined, in the opinion of
management, such matters are not expected to haeg¢esial effect on the Company’s financial coratitiresults of operations or cash flows.

Certain operations of the Company are subject tr@mmental laws and regulations which govern tisettarge of pollutants into the i
and water, as well as the handling and dispossblid and hazardous wastes. The Company belieae&shoperations are currently in
substantial compliance with applicable environmklatas and regulations and that the costs of cairitncompliance will not have a material
effect on the Company’s financial condition, resulf operations or cash flows.

9
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Subsequent to the acquisition of Amphenol fromesliSignal Corporation (“Allied Signal”) in 1987 (#&d Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection veigtveral environmental cleanup sites. The Compady-Hameywell jointly consented to
perform certain investigations and remediation @uwthitoring activities at two sites, the “Route 8hdfill and the “Richardson Hill Road”
landfill, and they were jointly ordered to perfomork at another site, the “Sidney” landfill. Thest®incurred relating to these three sites are
currently reimbursed by Honeywell based on an agez¢ (the “Honeywell Agreement”) entered into imnection with the acquisition in
1987. The environmental investigation, remediatiod monitoring activities identified by the Compamcluding those referred to above, are
covered under the Honeywell Agreement. Managemieas$ not believe that the costs associated withutisn of these or any other
environmental matters will have a material effattioe Company’s consolidated financial conditi@suits of operations or cash flows.

Note 8—Stock-Based Compensation

In May 2009, the Company adopted the 2009 Stocktase and Option Plan for Key Employees of Amphandlits Subsidiaries (the
“2009 Employee Option Plan”). The Company contmteemaintain the 2000 Stock Purchase and Optian fef Key Employees of
Amphenol and Subsidiaries (the “2000 Employee @pHtan”). No additional stock options can be gedninder the 2000 Employee Option
Plan. The 2009 Employee Option Plan authorizegtarting of additional stock options by a comnaittd the Company’s Board of Directors.
As of September 30, 2013, there were 2,315,07@sharcommon stock available for the granting afitihal stock options under the 2009
Employee Option Plan. Options granted under thé EH@ployee Option Plan and the 2009 Employee Ofian generally vest ratably ove
period of five years and are generally exercisakikr a period of ten years from the date of grant.

In 2004, the Company adopted the 2004 Stock Ogtlan for Directors of Amphenol Corporation (the 020Directors Option Plan”).
The 2004 Directors Option Plan is administeredigy@ompany’s Board of Directors. As of Septemlier2®13, there were 70,000 shares of
common stock available for the granting of addigilostock options under the 2004 Directors OpticanPalthough no additional stock options
are expected to be granted under this plan. Optioanted under the 2004 Directors Option Plan rgdigesest ratably over a period of three
years and are generally exercisable over a pefitghgsears from the date of gra

In May 2012, the Company adopted the 2012 RestriSteck Plan for Directors of Amphenol Corporat{tire “2012 Directors
Restricted Stock Plan”). The 2012 Directors RettdStock Plan is administered by the Company’'s@oéDirectors. As of September 30,
2013, the number of restricted shares availablgfants under the 2012 Directors Restricted Stdak ®as 95,131. Restricted shares grantec
under the 2012 Directors Restricted Stock Plan igdigevest on the first anniversary of the grantedaGrants under the 2012 Directors
Restricted Stock Plan entitle the holder to recsivares of the Company’s common stock without payme

The grant-date fair value of each option grant uride 2000 Employee Option Plan, the 2009 Empl@&@pton Plan and the 2004
Directors Option Plan is estimated using the Bl&ckoles option pricing model. The grant-date falue of each restricted share grant is
determined based on the closing share price a€tmpany’s stock on the date of the grant. Theviaine is then amortized on a straight-line
basis over the requisite service period of the dajarhich is generally the vesting period. Use wélaation model for option grants requires
management to make certain assumptions with respselected model inputs. Expected share pricatiity is calculated based on the
historical volatility of the stock of the Companydaimplied volatility derived from related exchangaded options. The average expected life
was based on the contractual term of the optioneapécted exercise and historical post-vestingiteation experience. The risk-free interest
rate is based on U.S. Treasury zero-coupon issiitesawemaining term equal to the expected lifeiassd at the date of grant. The expected
annual dividend per share is based on the Compasidend rate.

Stockbased compensation expense includes the estimféeetseof forfeitures, which are adjusted over tbguisite service period to t
extent actual forfeitures differ or are expectedifter from such estimates. Changes in estim&dg@itures are recognized in the period of
change and impact the amount of expense to bemammhin future periods. For the three months driéieptember 30, 2013, the Company’s
income before income taxes and net income werecegtifor stock-based compensation expense by $8ydd $6,940, respectively, and these
reductions were $26,584 and $19,432, respectif@iythe nine months ended September 30, 2013 thedhree months ended September 30,
2012, the Company’s income before income taxesnahéthcome were reduced for stock-based compemnsatipense by $8,066 and $5,885,
respectively, and these reductions were $23,16%a6¢b42, respectively, for the nine months endspteSnber 30, 2012. The expense
incurred for stock-based compensation is inclugeskiling, general and administrative expenseénattcompanying Condensed Consolidated
Statements of Income.

10
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Stock Options

Stock option activity for the three and nine morghsged September 30, 2013 was as follows:

Weighted Average

Weighted Remaining Aggregate
Average Contractual Term Intrinsic
Options Exercise Price (in years) Value
Options outstanding at January 1, 201: 13,446,71 $ 43.3¢ 7.0¢ $ 268,59t
Options exercise (1,043,44) 31.3(
Options forfeitec (58,500) 50.5¢
Options outstanding atMarch 31, 2013 12,344,777 % 44.3 7.06 $ 373,591
Options grante: 2,742,15! 78.0(
Options exercise (843,619 38.0:
Options forfeitec (44,720) 48.6¢
Options outstanding at June 30, 2013 14,19859 $ 51.2¢ 74¢ % 379,39
Options grante: 40,85( 76.7
Options exercise (378,310 39.6:
Options forfeitec (26,98() 57.17
Options outstanding at September 30, 201 13,834,15 $ 51.61 7.2¢ $ 358,18:
Vested and nor-vested options expected to vest ¢
September 30, 2013 12,497,07 $ 51.02 720 $ 330,89¢
Exercisable options aiSeptember 30, 201 5,768,54' $ 41.2¢ 58 $ 208,24

A summary of the status of the Company’s non-vesfaibns as of September 30, 2013 and changesgdiménthree and nine months
then ended is as follows:

Weighted
Average Fair
Value at Grant

Options Date
Non-vested options at January 1, 201 7,951,117 $ 13.3¢
Options veste: (8,620 15.62
Options forfeitec (58,500 13.5C
Non-vested options aMarch 31, 2013 7,884,05 13.3¢
Options grante: 2,742,15! 17.41
Options veste: (2,526,551 13.32
Options forfeitec (44,720 13.4(C
Non-vested options aJune 30, 201 8,054,93 14.7¢
Options grante: 40,85( 17.9%
Options veste: (3,200 14.9:
Options forfeitec (26,980 14.2¢
Non-vested options aSeptember 30, 201. 8,065,60. ¢ 14.7¢

During the three and nine months ended Septemh&03@3 and 2012, the following activity occurredlanthe Company’s stock option
plans:

Three months endec Nine months endec
September 30, September 30,
2013 2012 2013 2012
Total intrinsic value of stock options exercis $ 16,45¢ $ 36,38 $ 91,09 $ 77,32(
Total fair value of stock options vest 49 41 33,83( 30,92:

As of September 30, 2013, the total compensatishretated to non-vested options not yet recognigegproximately $92,718 with a
weighted average expected amortization period5# gears.

11
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Restricted Shares

Prior to the third quarter of 2013, the Companyésk17,045 restricted shares with a weighted-aeefaig value at grant date of $53.78
per share, all of which became fully vested ingbeond quarter of 2013. Additionally, in the setgnarter of 2013, the Company has issued
12,824 restricted shares with a weighted-averaigedfue at grant date of $78.00. As of Septen3@er2013, the total compensation cost
related to non-vested restricted shares not yegrezed was approximately $645 with a weighted ayerexpected amortization period of 0.65
years.

Note 9—Shareholders’ Equity

In January 2013, the Company’s Board of Directoth@rized a stock repurchase program under whielCttmpany may repurchase up
to 10,000,000 shares of its common stock duringwloeyear period ending January 31, 2015 (the “28ttig¢k Repurchase Program”). The
price and timing of any such purchases under ti@ Eock Repurchase Program will depend on fastach as levels of cash generation from
operations, the volume of stock option exercisesroployees, cash requirements for acquisitionmy@oic and market conditions and stock
price. During the nine months ended SeptembeP@03, the Company repurchased 3,956,615 sharesafmmon stock for $296,975. Th
treasury shares have been or will be retired byCtimpany and common stock and accumulated eamiagsreduced accordingly.

Contingent upon declaration by the Board of Dires;tthe Company generally pays a quarterly dividemits common stock. In
July 2013, the Board of Directors approved thedthinarter 2013 dividend on the Company’s commoaksito the amount of $0.20 per share.
This represented an increase in the quarterly eihddrate from $0.105 to $0.20 per share effectiitle the third quarter 2013 dividend to be
paid on or about October 2, 2013 to holders ofmeéod the Company’s Class A Common stock as of &aper 11, 2013. For the three and
nine months ended September 30, 2013, the Compadydjvidends in the amount of $16,716 and $33,48&ectively, and declared
dividends in the amount of $31,629 and $65,10eetvely. For the three and nine months endedeBager 30, 2012, the Company paid
dividends in the amount of $16,885 and $36,38%eeively, and declared dividends in the amour$ild,964 and $50,905, respectively.

Note 10—Benefit Plans and Other Postretirement Beffigs

Amphenol Corporation and certain of its domestiosstiaries have defined benefit pension plans‘{(th8. Plans”),which cover its U.S
employees and which represent the majority of #sets and benefit obligations of the aggregateéefbenefit plans of the Company. The
U.S. Plans’ benefits are generally based on ydassreice and compensation and are generally ndribatory. Certain U.S. employees not
covered by the U.S. Plans are covered by definatfibation plans. Certain foreign subsidiaries énaefined benefit plans covering their
employees (the “International Plans” and, togethién the U.S. Plans, the “Plans”). The followingeisummary, based on the most recent
actuarial valuations of the Company’s net cosfpemsion benefits, of the Plans and other postra&irg benefits for the three and nine months
ended September 30, 2013 and 2012.

Other Postretirement

Pension Benefits Benefits
Three months ended September 3
2013 2012 2013 2012
Service cos $ 2,10: $ 1911 $ 40 $ 45
Interest cos 5,117 5,381 127 16¢
Expected return on plan ass (6,077 (6,089 — —
Amortization of transition obligatio 27 27 — 16
Amortization of prior service co: 48E 53¢ — —
Amortization of net actuarial loss 5,901 4,48¢ 19z 242
Net pension expens $ 7,508 $ 6,201 $ 36C $ 472

12




Table of Contents

Other Postretirement

Pension Benefits Benefits
Nine months ended September 3(
2013 2012 2013 2012
Service cos $ 6,31¢ 3 5,79t $ 12C $ 134
Interest cos 15,43: 16,34( 382 50¢
Expected return on plan ass (18,346 (18,409 — —
Amortization of transition obligatio (81) (81) — 47
Amortization of prior service co: 1,46 1,61( — —
Amortization of net actuarial loss 17,70: 13,59: 57¢ 72E
Net pension expen: $ 22,49 $ 18,84¢ $ 1,08C $ 1,41¢

For the three and nine months ended Septembe038, the Company made cash contributions to the Rlg®is of approximately
$11,000 and $15,000, respectively, and estimatsgdon current actuarial calculations, that it méke aggregate cash contributions to the
Plans in 2013 of approximately $21,000, the majarftwhich will be to the U.S. Plans. The timingdsamount of cash contributions in
subsequent years will depend on a number of fadtwiding the investment performance of the Rissets.

The Company offers various defined contributiompléor certain U.S. and foreign employees. Pawdidjm in these plans is based on
certain eligibility requirements. The Company matethe majority of employee contributions to U.&firted contribution plans with cash
contributions up to a maximum of 5% of eligible quansation. During the nine months ended SepteBhez013 and 2012, the total matct
contributions to these U.S. defined contributioansl were approximately $2,200 and $2,100, respygtiv

Note 11 — Goodwill and Other Intangible Assets

As of September 30, 2013, the Company has goothvtéling $1,972,428, of which $1,857,014 is relatethe Interconnect Products
and Assemblies segment with the remainder relat¢iget Cable Products segment. For the nine mamttied September 30, 2013, goodwill
increased by $39,688, primarily as a result of@quasition in the Interconnect Products and Assé&stdegment made during the second
quarter of 2013.

The Company’s intangible assets are subject to imation except for goodwill. A summary of the Coamy’s amortizable intangible
assets as of September 30, 2013 and December 132 j28s follows:

September 30, 201 December 31, 201

Gross Carrying Accumulated Gross Carrying Accumulated

Amount Amortization Amount Amortization
Customer relationshif $ 171,400 $ 65,60( $ 166,80( $ 54,00(
Proprietary technolog 44,20( 21,50( 44,20( 18,80(
License agreemen 6,00( 5,90( 6,00( 5,30(
Trade names and oth 9,40( 7,90( 9,40( 7,70(
Total $ 231,000 $ 100,90 $ 226,400 $ 85,80(

Customer relationships, proprietary technologyenise agreements and trade names and other amleriitaingible assets have
weighted average useful lives of approximately &@rg, 13 years, 8 years and 15 years, respectioelgn aggregate weighted average useful
life of approximately 10 years.

Intangible assets are included in other long-tessets in the accompanying Condensed Consolidatedi&aSheets. The amortization
expense for the three months ended September 38,82 2012 was approximately $5,000 and $4,78pgerively. The amortization expel
for the nine months ended September 30, 2013 ahd ®@s approximately $15,000 and $13,900, respagtivAs of September 30, 2013,
amortization expense estimated for each of the finexfiscal years is approximately $19,900 in 20$88,200 in 2014, $17,700 in 2015,
$16,800 in 2016, and $16,600 in 2017.

13




Table of Contents
Note 12—Debt
Revolving Credit Facility

In July 2013, the Company amended its revolvinglitfacility (the “Revolving Credit Facility”) toX) reduce borrowing costs,
(2) extend the maturity date to July 2018 andf8jease aggregate commitments under the RevolvieditG-acility by $500,000, thereby
increasing the Revolving Credit Facility to $1,5000. At September 30, 2013, borrowings and aviithalonder the Revolving Credit Facility
were $683,800 and $816,200, respectively. Theesteate on borrowings under the Revolving CrEdiility was at a spread over LIBOR.
The Revolving Credit Facility requires payment eftain annual agency and commitment fees and esjthat the Company satisfy certain
financial covenants. At September 30, 2013, the@any was in compliance with the financial covemamtder the Revolving Credit Facility.

Senior Notes

In November 2009, the Company issued $600,000 ipahamount of unsecured 4.75% Senior Notes duesidver 2014 (the “4.75%
Senior Notes”) at 99.813% of their face value. pleiceeds from the sale of the 4.75% Senior Notes wsed to repay borrowings under the
Revolving Credit Facility. Interest on the 4.75%n®e Notes is payable semi-annually on May 15 angéynber 15 of each year to the holders
of record as of the immediately preceding May 1 Hogember 1. The Company may, at its option, redseme or all of the 4.75% Senior
Notes at any time by paying a m-whole premium, plus accrued and unpaid interesinyf, to the date of repurchase. The 4.75% S&totes
are unsecured and rank equally in right of paymeéttt the Company’s other unsecured senior indelassinThe fair value of the 4.75% Senior
Notes at September 30, 2013 was approximately 8R&ased on recent bid prices in an active mahetare therefore classified as Lev
in the fair value hierarchy.

In January 2012, the Company issued $500,000 pahemount of unsecured 4.00% Senior Notes dueuBepR022 (the “4.00%
Senior Notes”) at 99.746% of their face value. pletceeds from the sale of the 4.00% Senior Na#éxré payment of fees and expenses
related to the offering in the amount of $498,730ewsed to repay borrowings under the RevolviregiCFacility. Interest on the 4.00%
Senior Notes is payable semi-annually on FebruagdlAugust 1 of each year, to the holders of kkesrof the immediately preceding
January 15 and July 15. The Company may, at iismpedeem some or all of the 4.00% Senior Natemy time by paying 100% of the
principal amount, plus accrued and unpaid inteikatyy, to the date of repurchase, plus a makelevpemium (if redeemed prior to
November 1, 2021). The 4.00% Senior Notes are umsd@nd rank equally in right of payment with @@mpan’s other unsecured senior
indebtedness. The fair value of the 4.00% Senaiedlat September 30, 2013 was approximately $80&a&sed on recent bid prices in an
active market and are therefore classified as Léwelthe fair value hierarchy.

Receivables Securitization Facility

A subsidiary of the Company has entered into a Rabkes Securitization Facility with a financiaktitution whereby the subsidiary
can sell an undivided interest of up to $100,008 designated pool of qualified accounts receivéhie “Receivables Securitization Facility”).
The Company services, administers and collectsabeivables on behalf of the purchaser. The RebkbssSecuritization Facility includes
certain covenants and provides for various evefsrmination. Transfers of receivables are #8d as debt issued in the Company’s
Condensed Consolidated Statements of Cash Flowthandalue of the outstanding undivided interedd by investors at December 31, 2012
and September 30, 2013 is accounted for as a sebareowing and is included in the Company’s CorsgehConsolidated Balance Sheets as
short-term debt. At September 30, 2013, borrowingder the Receivables Securitization Facility wk4,500. Fees incurred in connection
with the Receivables Securitization Facility areluled in interest expense.

In October 2013, the Company entered into a ceggiitement among the Company, certain subsidiafrtbe Company and a
financial institution (the “Credit Agreement”). &tCredit Agreement provides for a $100,000 uncotechidnd unsecured credit facility with
the ability to borrow at a spread over LIBOR, whislienewable annually. This Credit Agreemeiitiended to replace the Receivables
Securitization Facility and as such, on SeptemBef813, the Company provided written notice tonieate the Receivables Securitization
Facility effective on November 15, 2013.

The carrying value of borrowings under the ComparBevolving Credit Facility and Receivables Seaatton Facility approximated
their fair value at September 30, 2013 due to thed@tive short-term maturities and market interatgs and are therefore classified as Level 2
in the fair value hierarchy.
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Note 13—Fair Value Measurements

The Company follows the framework within tRair Value Measurements and Disclosutegic of the Accounting Standards
Cadification, which requires fair value to be detered based on the exchange price that would kevext for an asset or paid to transfer a
liability (an exit price) in the principal or moatlvantageous market for the asset or liabilitynmederly transaction between market
participants. These requirements establish markebservable inputs as the preferred source oegaldssumptions based on hypothetical
transactions are used in the absence of marketsinpbhe Company does not have any non-financiéduinmsents accounted for at fair value on &
recurring basis.

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

Level 1  Quoted prices for identical instruments in activarkets.

Level 2 Quoted prices for similar instruments in active ke#s; quoted prices for identical or similar instrents in markets that are
not active; and model-derived valuations whose tigpwe observable or whose significant value dsiege observable.

Level 3  Significant inputs to the valuation model are ureslable.

The Company believes that the assets or liabil#iggect to such standards with fair value disglesaquirements are derivative
instruments. The Company'’s derivative instrumeagsesent forward contracts, which are valued usamk quotations based on market
observable inputs such as forward and spot rasuntherefore classified as Level 2 in the faiue hierarchy. The impact of the credit risk
related to these financial assets is immateri&le fRir values of the Company'’s financial and nioraficial assets and liabilities subject to such
standards at September 30, 2013 and December B2 a26 as follows:

Fair Value Measurements at September 30, 20’

Quoted Prices in Active Significant Significant
Markets for Identical Observable Inputs Unobservable Inputs
Total Assets (Level 1) (Level 2) (Level 3)
Forward contract $ (9,709 $ — $ (9,709 $ —
Total $ (9,704) $ — 3 (9,709 $ —
Fair Value Measurements at December 31, 20:
Quoted Prices in Active Significant Significant
Markets for Identical Observable Inputs Unobservable Inputs
Total Assets (Level 1 (Level 2) (Level 3)
Forward contract $ (6,018 $ — (6,018 $ —
Total $ (6,016 $ — $ (6,016 $ —

The Company does not have any significant finarmiadon-financial assets and liabilities that aesasured at fair value on a non-
recurring basis.

Note 14—Derivative Instruments

The Company is exposed to certain risks relatéts tongoing business operations. The primary nisksaged by using derivative
instruments are foreign exchange rate risk andeasteate risk. Foreign exchange rate forward eotdrwere entered into in 2012 and 2013 to
manage the currency exposures on intercompany lesetsto fund acquisitions. The hedges will terit@na 2013 and 2014 upon maturity of
the respective intercompany loans.

Derivative instruments are required to be recoghaeither assets or liabilities at fair valu¢hia Consolidated Balance Sheets. The
Company designates foreign exchange rate forwarttaxts as cash flow hedges.

As of September 30, 2013 and December 31, 201Zdhegpany had the following derivative activity reld to cash flow hedges:
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Fair Value Assets

Balance Sheet Locatior September 30, 201 December 31, 201.
Derivatives designated as cash flow hedge
Forward contracts Other accrued expens $ (9,709 $ (6,018
Total derivatives designated as cash flow hedgisgument: $ (9,709 $ (6,019

For the nine months ended September 30, 2013 &l2i $017) and $235 were recognized in accumulatieer comprehensive income
(loss) associated with foreign exchange rate falveantracts, respectively. The amount reclassifiech accumulated other comprehensive
income (loss) to foreign exchange gain (loss) eabcompanying Condensed Consolidated Statemehtsarhie during the nine month peric
ended September 30, 2013 and 2012 was not material.

Note 15—Income Taxes

The provision for income taxes for the third quagard the first nine months of 2013 was at an &ffecate of 23.9%. The provision f
income taxes for the third quarter and the firseninonths of 2012 was at an effective rate of 26.8¥e lower effective rate in the third
quarter and first nine months of 2013 includedxabnefit of $3,645, or $.02 per diluted commornreheesulting primarily from the
completion of prior audits. The lower rate in flrst nine months of 2013 included the third quaté benefit of $3,645 as well as a first
quarter tax benefit of $11,300, or $.07 per diltechmon share, resulting from the delay by the gdsernment in the reinstatement of cer
federal income tax provisions for the year 201imithe American Taxpayer Relief Act relating prihato research and development credits
and certain U.S. taxes on foreign income. Suctptaxisions were reinstated on January 2, 2013 weittoactive effect to 2012. Excluding the
effect of these benefits as well as the net imphatquisition-related expenses, the effectiveréae in the third quarter and the first nine
months of 2013 was 25.5% and 26.3%, respectively.

The Company is present in over sixty tax jurisdiesi, and at any point in time has numerous audiiemwvay at various stages of
completion. With few exceptions, the Company isjscitito income tax examinations by tax authorif@sthe years 2010 and after. The
Company is generally not able to precisely estintaeultimate settlement amounts or timing un# those of an audit. The Company evalt
its tax positions and establishes liabilities facertain tax positions that may be challenged bgllauthorities and may not be fully sustained,
despite the Company’s belief that the underlyinggesitions are fully supportable. As of Septen®@r2013, the amount of the liability for
unrecognized tax benefits, which if recognized wlduipact the effective tax rate, was approxima$dl,109, the majority of which is
included in other longerm liabilities in the accompanying Condensed ©bdated Balance Sheets. Unrecognized tax berefitseviewed o
an ongoing basis and are adjusted for changing &aa circumstances, including progress of taxtaadhid the closing of statutes of limitation.
Based on information currently available, managdnaeticipates that over the next twelve month gkraudit activity could be completed and
statutes of limitation may close relating to exigtunrecognized tax benefits of approximately $2,22
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ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollars in millions, unless otherwise noted, exceéper share data)

Results of Operations
Three and nine months ended September 30, 2013cediio the three and nine months ended Septenth@032

Net sales were $1,153.1 in the third quarter of®2€dmpared to $1,103.4 in the prior year quarteipnaerease of 5% in U.S. dollars and
4% in local currencies. Sales were equal to ther year organically (excluding the impact of foreigxchange and acquisitions). Net sales fo
the first nine months of 2013 were $3,368.9 comp#we$3,146.1 in the same period in 2012, an irsered 7% in both U.S. dollars and in lo
currencies and 3% organically over the prior yeaiqu. Sales of interconnect products and assemfdipproximately 92% of sales) increasec
3% in U.S. dollars and 2% in local currencies ia third quarter of 2013 compared to the same peéni@®12 ($1,063.2 in 2013 versus
$1,033.3in 2012) and 6% in both U.S. dollars anb¢al currencies in the first nine months of 2@b&pared to the same period in 2012
($3,104.9 in 2013 versus $2,926.8 in 2012). Thessgrowth was driven by increases in the commkagieospace, automotive, industrial and
information technology and data communications rmsrkvith contributions from both organic growth ahd Companys acquisition progran
partially offset by a decrease in sales to the teat#vice market. Sales of cable products (apprately 8% of sales) increased 28% in U.S.
dollars and 30% in local currencies in the thirduger of 2013 compared to the same period in 28892.0 in 2013 versus $70.1 in 2012) and
20% in U.S. dollars and 22% in local currenciethim first nine months of 2013 compared to the spem®d in 2012 ($264.1 in 2013 versus
$219.3 in 2012) primarily due to a 2012 acquisiti@able product sales are primarily in the broadbmaarket.

Geographically, sales in the United States in tiirel tjuarter and first nine months of 2013 increaaeproximately 3% and 5%,
respectively, compared to the same period in 28383.5 and $1,072.3 respectively, in 2013 vers&® $3and $1,021.5, respectively, in
2012). International sales for the third quartad &irst nine months of 2013 increased approxinygiéb and 8% in U.S. dollars, respectively,
and 4% and 8% in local currencies, respectivelypmared to the same period in 2012 ($789.6 and $228espectively, in 2013 versus $75
and $2,124.6, respectively, in 2012). The compeebtiweaker U.S. dollar for the third quarter aindtfnine months had the effect of increa
sales approximately $7.9 compared to foreign cugréranslation rates for the same periods in 2012.

The gross profit margin percentage was approxima&el6% for the third quarter of 2013 and 31.5%tFar first nine months of 2013,
compared to 31.2% and 31.4% for the third quanerfast nine months of 2012, respectively. Theragping margin for the Interconnect
Products and Assemblies segment increased appretind® basis points in both the third quarter #edfirst nine months of 2013 compared
to the same periods in 2012, primarily reflectihg positive impact of higher volume and cost reiducactions. The operating margins for the
Cable Products segment increased approximatelypadi@ points for the third quarter and increasguiagimately 20 basis points for the first
nine months of 2013, compared to the same pero@®12, primarily due to the positive impact of G2 acquisition.

As separately presented in the Condensed Consadikititements of Income, the Company incurred &2agquisitionrelated expense
in the third quarter and first nine months of 2@18onnection with 2013 acquisitions. For the éhamd nine months ended September 30,
2013, these expenses had an impact on net incof$# hfor $.01 per diluted common share.

Selling, general and administrative expenses ise@# $136.8 and $403.5, or 11.9% and 12.0% dfales the third quarter and first
nine months of 2013, respectively, compared to $#128d $380.6, or 11.7% and 12.1% of net saleshéosame periods in 2012.
Administrative expenses were flat for the third gemand increased approximately $6.1 for the filse months of 2013 compared to the sam
periods in 2012. The increase for the first nirenths of 2013 primarily related to increases in kyge related benefits, stock-based
compensation expense and amortization of acquisiBtated identified intangible assets and represkeapproximately 4.5% of sales for both
the third quarter and first nine months of 2013 parad to 4.7% and 4.6% of sales for the same peiind012, respectively. Research and
development expenses increased approximately $8.8&2 for the third quarter and first nine mordh2013, respectively, compared to the
same periods in 2012 reflecting increases in exgeefts new product development and representedaippately 2.3% of sales for both the
third quarter and first nine months of 2013 comgde2.1% and 2.2% of sales for the same perio@912, respectively. Selling and
marketing expenses increased approximately $4.%&rifor the third quarter and first nine month2@13, respectively, compared to the
same periods in 2012 primarily related to the iaseein sales volume and represented approximatedy &nd 5.2% of sales for the third
quarter and first nine months of 2013, respectivetynpared to 4.9% and 5.3% of sales for the sarieds in 2012, respectively.
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Interest expense for the third quarter and firsenhonths of 2013 was $16.0 and $47.1, respectigeimpared to $15.2 and $44.0 for
the same periods in 2012. The increases are plynadtributable to higher average debt levelstedao the Company’s stock repurchase
program.

Other income, net, increased to $3.6 and $9.third quarter and first nine months of 2013peesively, compared to $2.6 and $7.5
for the same periods in 2012, primarily relatediigher interest income on higher levels of casbhaquivalents and short-term investments.

The provision for income taxes for the third quaged the first nine months of 2013 was at an éffegate of 23.9%. The provision f
income taxes for the third quarter and the firseninonths of 2012 was at an effective rate of 26.8¥e lower effective rate in the third
quarter and first nine months of 2013 includedxabenefit of $3.6, or $.02 per diluted common sheesulting primarily from the completion
of prior audits. The lower rate in the first nimenths of 2013 included the third quarter tax bieéf$3.6 as well as a first quarter tax benefit
of $11.3, or $.07 per diluted common share, rasyfiom the delay by the U.S. government in thagtitement of certain federal income tax
provisions for the year 2012 within the Americarxpayer Relief Act relating primarily to researctdatevelopment credits and certain U.S.
taxes on foreign income. Such tax provisions weirstated on January 2, 2013 with retroactiveceti® 2012. Excluding the effect of these
benefits as well as the net impact of acquisitielated expenses, the effective tax rate in thd tpirarter and the first nine months of 2013 was
25.5% and 26.3%, respectively.

The Company is present in over sixty tax jurisdiesi, and at any point in time has numerous audiiemwvay at various stages of
completion. With few exceptions, the Company isjsciito income tax examinations by tax authorif@sthe years 2010 and after. The
Company is generally not able to precisely estinttaeultimate settlement amounts or timing unt those of an audit. The Company
evaluates its tax positions and establishes lt@slfor uncertain tax positions that may be cimglél by local authorities and may not be fully
sustained, despite the Company’s belief that thertlying tax positions are fully supportable. AsS#ptember 30, 2013, the amount of the
liability for unrecognized tax benefits, which gaognized would impact the effective tax rate, egroximately $13.1, the majority of which
is included in other long-term liabilities in thea@mpanying Condensed Consolidated Balance Sheeigcognized tax benefits are reviewed
on an ongoing basis and are adjusted for changictg find circumstances, including progress of aitsiand the closing of statutes of
limitation. Based on information currently availabinanagement anticipates that over the next twatweth period, audit activity could be
completed and statutes of limitation may closetirdato existing unrecognized tax benefits of apprately $2.2.

Liquidity and Capital Resources

Cash flow provided by operating activities was $35# the first nine months of 2013 compared to®86n the same 2012 period. The
increase in cash flow provided by operating ag#sifor the first nine months of 2013 comparechstame 2012 period is primarily due to an
increase in net income and a lower increase icdn@onents of working capital. The components afkimg capital as presented on the
accompanying Condensed Consolidated Statementastf Elow increased $24.2 in the first nine monfi204.3 due primarily to a decrease in
accounts payable of $25.5, and an increase in atsoeceivable and other current assets of $11%40.9, respectively, which were partially
offset by an increase in accrued liabilities of $21The components of working capital as preseotethe accompanying Condensed
Consolidated Statements of Cash Flow increased$d4he first nine months of 2012 due primarilyatw increase in accounts receivable,
inventory and other current assets of $119.5, $86d7$15.1, respectively, which were partially effsy increases in accounts payable and
accrued liabilities of $86.6 and $38.9, respectivel

The following describes the significant changethmmamounts as presented on the accompanying Ceedi€onsolidated Balance
Sheets at September 30, 2013 compared to Decerhp20B2. Accounts receivable increased $15.5 t6 £9@rimarily due to an increase in
sales volumes and by the impact of acquisitionayssales outstanding were approximately 72 dagejptember 30, 2013 and December 31,
2012. Inventories decreased $1.0 to $732.7. bovemlays were approximately 84 days at Septembe?@®13 and 83 days at December 31,
2012. Land and depreciable assets, net, increk®ed to $441.8 primarily due to net capital expemds of $103.7 offset by depreciation of
$84.1. Goodwill increased $39.7 to $1,972.4 prilyas a result of an acquisition and translatiesutting from the comparatively weaker U
dollar at September 30, 2013 compared to Decenthe2®.2 (“Translation”). Accounts payable decrea®®5.5 to $481.0, primarily as a
result of a slight decrease in payable days toaqpmately 55 days at September 30, 2013 comparé@ ttays at December 31, 2012. Total
accrued expenses increased $35.5 to $327.2, plyndae to the accrual of dividends declared in 8eytter 2013 that were paid in
October 2013 and an increase in other accrued sgpasffset by lower accrued income taxes. Otheg-term liabilities increased $11.7 to
$45.7 primarily due to an increase in deferreditbilities.
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For the first nine months of 2013, cash flow pr@ddy operating activities of $557.7, net borrowingder credit facilities of $161.0
and proceeds from the exercise of stock optionsiditg tax benefits of $98.4 were used to fund pases of treasury stock of $297.0, net
purchases of short-term investments of $142.6 talagkpenditures (net of disposals) of $103.7, @ifjons of $44.0, dividend payments of
$33.5 and payments to shareholders of noncontgaltiterests of $4.4, which resulted in an incréasmsh and cash equivalents before the
impact of Translation of $198.5. For the firstimonths of 2012, cash flow provided by operatictiydies of $467.6, proceeds from the
4.00% Senior Notes offering of $494.7 and procdeaia the exercise of stock options including taréfis from stock-based payment
arrangements of $91.3 were used to fund net repatgnos credit facilities of $270.4, purchases easury stock of $229.4, acquisitions of
$179.6, capital expenditures (net of disposal$3a#.3, dividend payments of $36.4, net purchasetaft-term investments of $33.5, and
payments to shareholders of noncontrolling intere§$4.7, which resulted in an increase in cashcash equivalents of $210.5 before the
impact of Translation.

In July 2013, the Company amended its revolvinglitfacility (the “Revolving Credit Facility”) toX) reduce borrowing costs,
(2) extend the maturity date to July 2018 andf8jease aggregate commitments under the RevolvieditG-acility by $500.0, thereby
increasing the Revolving Credit Facility to $1,5m0At September 30, 2013, borrowings and avaitghinder the Revolving Credit Facility
were $683.8 and $816.2, respectively. The intesston borrowings under the Revolving Credit Rgovas at a spread over LIBOR. The
Revolving Credit Facility requires payment of certannual agency and commitment fees and requistshie Company satisfy certain
financial covenants. At September 30, 2013, the@any was in compliance with the financial covesamtder the Revolving Credit Facility.

In November 2009, the Company issued $600.0 prahe@imount of unsecured 4.75% Senior Notes due Nbee2014 (the “4.75%
Senior Notes”) at 99.813% of their face value. pletceeds from the sale of the 4.75% Senior Notees weed to repay borrowings under the
Company'’s Revolving Credit Facility. Interest o #h.75% Senior Notes is payable semiually on May 15 and November 15 of each ye
the holders of record as of the immediately praugdilay 1 and November 1. The Company may, at it®opredeem some or all of the 4.7
Senior Notes at any time by paying a make-wholenprm, plus accrued and unpaid interest, if anyhéodate of repurchase. The 4.75%
Senior Notes are unsecured and rank equally in dfjpayment with the Company’s other unsecuredosémdebtedness. The fair value of the
4.75% Senior Notes at September 30, 2013 was appaiedy $626.2 based on recent bid prices.

In January 2012, the Company issued $500.0 prihaipaunt of unsecured 4.00% Senior Notes due FepbR(22 (the “4.00% Senior
Note¢") at 99.746% of their face value. Net proceeds ftloesale of the 4.00% Senior Notes before paynifeiees and expenses related tc
offering in the amount of $498.7 were used to repayowings under the Company’s Revolving Creditiitg. Interest on the 4.00% Senior
Notes is payable se-annually on February 1 and August 1 of each yteahe holders of record as of the immediately pdéng January 15
and July 15. The Company may, at its option, radseme or all of the 4.00% Senior Notes at any tijmpaying 100% of the principal
amount, plus accrued and unpaid interest, if amthe date of repurchase, plus a make-whole prertifudeemed prior to November 1,
2021). The 4.00% Senior Notes are unsecured akdegurally in right of payment with the Company’s@t unsecured senior indebtedness.
The fair value of the 4.00% Senior Notes at Septr3b, 2013 was approximately $496.6 based on td&dgprices.

A subsidiary of the Company has entered into a Rabkes Securitization Facility with a financiaktitution whereby the subsidiary can
sell an undivided interest of up to $100.0 in aiglested pool of qualified accounts receivable (fReceivables Securitization Facility”). The
Company services, administers and collects thevalles on behalf of the purchaser. The Receiva®esiritization Facility includes certain
covenants and provides for various events of teation. Transfers of receivables are reflectededs tsued in the Company’s Condensed
Consolidated Statements of Cash Flow, and the \@ltlee outstanding undivided interest held by stees at December 31, 2012 and
September 30, 2013 is accounted for as a secureahing and is included in the Company’s ConderSedsolidated Balance Sheets as shor
term debt. At September 30, 2013, borrowings utiteReceivables Securitization Facility were $8&&es incurred in connection with the
Receivables Securitization Facility are includeéhierest expense.

In October 2013, the Company entered into a cegitement among the Company, certain subsidiafridxe €Company and a financial
institution (the “Credit Agreement”). The Credigfeement provides for a $100.0 uncommitted andaured credit facility with the ability to
borrow at a spread over LIBOR, which is renewableually. This credit facility is intended to repéathe Receivables Securitization Facility
and as such, on September 30, 2013, the Compawigedowritten notice to terminate the Receivablesu8itization Facility effective on
November 15, 201

The carrying value of borrowings under the Comparmevolving Credit Facility and Receivables Seaatton Facility approximated
their fair value at September 30, 2013.
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The Company’s primary ongoing cash requirementshailfor operating and capital expenditures, prodeselopment activities,
repurchases of its common stock, funding of penshiigations, dividends and debt service. The Camypmay also use cash to fund all or
of the cost of acquisitions. The Company genengdlys a quarterly dividend on its common stockJuly 2013, the Board of Directors
approved the third quarter 2013 dividend on the @amy’s common stock in the amount of $0.20 per shatgs fEpresented an increase in
quarterly dividend rate from $0.105 to $0.20 pearsteffective with the third quarter 2013 dividdnde paid on or about October 2, 2013 to
holders of record of the Company’s Class A Commtonksas of September 11, 2013. For the three ar@imonths ended September 30,
2013, the Company paid dividends in the amountléf Band $33.5, respectively, and declared dividemdhe amount of $31.6 and $65.1,
respectively. The Company’s debt service requirgmeonsist primarily of principal and interesttbe Senior Notes, the Revolving Credit
Facility and the Receivables Securitization Facilit

The Company’s primary sources of liquidity are intly generated cash flow, the Compangtedit facilities, and cash, cash equival
and short-term investments. The Company expeatsotigoing cash requirements will be funded froeséhsources; however, the Company’s
sources of liquidity could be adversely affecteddayong other things, a decrease in demand faCdmepany’s products, a deterioration in
certain of the Company’s financial ratios or a detation in the quality of the Company’s accourgseivables. However, management
believes that the Company’s cash, cash equivataritshort-term investment position, ability to gate strong cash flow from operations, anc
availability under its credit facilities will allovt to meet its obligations for the next twelve rtion

In January 2013, the Company’s Board of Directotha@rized a stock repurchase program under whielCttmpany may repurchase up
to 10 million shares of its common stock during tve year period ending January 31, 2015 (the “28ti¢k Repurchase ProgramThe price
and timing of any such purchases under the 201&%epurchase Program will depend on factors sadevels of cash generation from
operations, the volume of stock option exercisesroployees, cash requirements for acquisitionmy@oic and market conditions and stock
price. During the nine months ended Septembe2@03, the Company repurchased 4.0 million sharés ebmmon stock for approximately
$297.0. These treasury shares have been or widitlsed by the Company and common stock and aclaiediearnings were reduced
accordingly.

For the three and nine months ended Septembe038, the Company made cash contributions to the défihed benefit pension pla
of $11.0 and $15.0, respectively and estimates llased on current actuarial calculations, it milke aggregate cash contributions to its
defined benefit pension plans in 2013 of approxétya$21.0, the majority of which is to the U.S.idefl benefit pension plans. The timing
amount of cash contributions in subsequent yedtglepend on a number of factors, including theestment performance of the plan assets.

Environmental Matters

Certain operations of the Company are subject tr@mmental laws and regulations which govern tisettbrge of pollutants into the i
and water, as well as the handling and dispossblid and hazardous wastes. The Company beliea¢#s$toperations are currently in
substantial compliance with applicable environmkliatas and regulations and that the costs of cairimcompliance will not have a material
effect on the Company’s financial condition, resflbperations or cash flows.

Owners and occupiers of sites containing hazardobstances, as well as generators of hazardoussaoes, are subject to broad
liability under various environmental laws and riegions, including expenditures for cleanup and itoewimg costs and potential damages
arising out of past disposal activities. Such ligbin many cases may be imposed regardless dif dauhe legality of the original disposal
activity. The Company has performed remediatioiviiets and is currently performing operations andintenance and monitoring activities at
three off-site disposal sites previously utilizgdtbe Company’s facility in Sidney, New York, antthers - the Richardson Hill Road landfill,
the Route 8 landfill and the Sidney landfill. Awts at the Richardson Hill Road and Sidney largdfilere undertaken subsequent to design
as “Superfund’sites on the National Priorities List under the @oalensive Environmental Response, Compensatiohiabdity Act of 1980.
The Route 8 landfill was designated as a New YddteSnactive Hazardous Waste Disposal Site, veithadial actions taken pursuant to
Chapter 6, Section 375-1 of the New York Code deRand Regulations. In addition, the Company iseruly performing monitoring
activities at, and in proximity to, its manufachgisite in Sidney, New York. The Company is alsgaged in remediating or monitoring
environmental conditions at certain of its othemnmfacturing facilities and has been named as anfiatly responsible party for cleanup costs
at other off-site disposal sites.
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Subsequent to the acquisition of Amphenol fromesliSignal Corporation (“Allied Signal”) in 1987 (#&d Signal merged with
Honeywell International Inc. in December 1999 (“ldgwell”)), the Company and Honeywell were namedtjgiand severally liable as
potentially responsible parties in connection veigtveral environmental cleanup sites. The Compady-Hameywell jointly consented to
perform certain investigations and remediation @uwthitoring activities at the Route 8 landfill afg:tRichardson Hill Road landfill, and they
were jointly ordered to perform work at the Sidaydfill, all as referred to above. All of the cesticurred relating to these three sites are
currently reimbursed by Honeywell based on an agez¢ (the “Honeywell Agreement”) entered into imnection with the acquisition in
1987. The environmental investigation, remediatiod monitoring activities identified by the Compamcluding those referred to above, are
covered under the Honeywell Agreement. Managemieas$ not believe that the costs associated withutisn of these or any other
environmental matters will have a material effattioe Company’s consolidated financial conditi@sult of operations or cash flows.

Since 1987, the Company has not been identifiedhasiit been named as a potentially responsibty péth respect to any other
significant on-site or off-site hazardous wastetarat In addition, the Company believes that iteunfacturing activities and disposal practices
since 1987 have been in material compliance withliegble environmental laws and regulations. Noeletss, it is possible that the Company
will be named as a potentially responsible partthanfuture with respect to additional Superfunatbrer sites. Although the Company is un
to predict with any reasonable certainty the extérits ultimate liability with respect to any pand or future environmental matters, the
Company believes, based upon information currdattywn by management about the Company’s manufagatgtivities, disposal practices
and estimates of liability with respect to knowvieonmental matters, that any such liability witrhave a material effect on the Company’s
consolidated financial condition, result of opesas or cash flows.

Safe Harbor Statement

Statements in this Form 10-Q, which are other thiatorical facts, are intended to be “forward-loukistatements” within the meaning
of the Securities Exchange Act of 1934, the PriBeeurities Litigation Reform Act of 1995 and othellated laws. While the Company
believes such statements are reasonable, the aesudtls and effects could differ materially frono$e currently anticipated. Please refer to
Part I, Item 1A of the Company’s 2012 Annual Repfmt some factors that could cause the actualtsetudiffer from estimates. In providing
forward-looking statements, the Company is not wadteng any duty or obligation to update theseestetnts publicly as a result of new
information, future events or otherwise.

ltem 3. Quantitative and Qualitative Disclosures About Market Risk

The Company, in the normal course of doing busirisssxposed to the risks associated with foreignenicy exchange rates and
changes in interest rates. There has been noialaeange in the Company’s assessment of its thetysto foreign currency exchange rate
risk since its presentation set forth in Parttent 7A “Quantitative and Qualitative DisclosuresolbMarket Risk” in its 2012 Annual Report.
As of September 30, 2013, the Company’s averag©RBate was 0.18%. A 10% change in the LIBOR a@dtrate at September 30, 2013
would have no material effect on interest expeibe. Company does not expect changes in interest tathave a material effect on income ol
cash flows in 2013, although there can be no assasathat interest rates will not significantly sba.

Iltem 4. Controls and Procedures

Under the supervision and with the participatiorthef Company’s management, including the Compa@fiief Executive Officer and
Chief Financial Officer, the Company has evaludhedeffectiveness of the design and operatiorsadigclosure controls and procedures as
defined in Rules 13a-15(e) and 15d-15(e) of thauBées Exchange Act of 1934 (the “Exchange Ac8)dd the period covered by this report.
Based on their evaluation, the Chief Executive ¢ifiand Chief Financial Officer have concluded thase disclosure controls and procedure:
are effective in providing reasonable assuranceitifi@mation required to be disclosed by the Conypia reports that it files or submits under
the Exchange Act is recorded, processed, summaaizeédeported within the time periods specifie@éturities and Exchange Commission
rules and forms and such information is accumulateticommunicated to management, including the @owip principal executive and
financial officers, to allow timely decisions redarg required disclosure. There has been no chiantipge Company'’s internal controls over
financial reporting during its most recent fiscabger that has materially affected, or is reashyniddely to materially affect, its internal contr
over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

The Company and its subsidiaries have been namaefeisdants in several legal actions in which weriamounts are claimed arising
from normal business activities. Although the antafrany ultimate liability with respect to such tigas cannot be precisely determined, in
opinion of management, such matters are not exppécthave a material adverse effect on the Compdimancial condition or results of
operations.

Item 1A. Risk Factors

There have been no material changes to the Compask’factors as disclosed in Part |, Item 1Ahaf Companys 2012 Annual Repol
Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Repurchase of Equity Securities

In January 2013, the Company’s Board of Directotha@rized a stock repurchase program under whielCttmpany may repurchase up
to 10 million shares of its common stock during tve year period ending January 31, 2015 (the “28ti¢k Repurchase ProgramThe price
and timing of any such purchases under the 201&%epurchase Program will depend on factors sadevels of cash generation from
operations, the volume of stock option exercisesroployees, cash requirements for acquisitionmy@oic and market conditions and stock
price. During the nine months ended Septembe2@03, the Company repurchased approximately 4 m#hares of its common stock for
approximately $297.0 million. These treasury shdu@ve been or will be retired by the Company amdmon stock and accumulated earning:
were reduced accordingly.

Total Number of Maximum Number

Total Shares Purchased as of Shares that May

Number of Part of Publicly Yet Be Purchased

Shares Average Price Paid Announced Plans or Under the Plans or

Period Purchased per Share Programs Programs

January 1 to January 31, 2C 393,13: $ 67.6( 393,13: 9,606,86!
February 1 to February 29, 20 769,42: 68.9¢ 769,42. 8,837,441
March 1 to March 31, 201 81,00" 69.67 81,00: 8,756,43!
April 1 to April 30, 2013 — — — 8,756,43!
May 1 to May 31, 201 395,19 79.4: 395,19 8,361,24.
June 1 to June 30, 20 827,90( 77.81 827,90! 7,533,34.
July 1 to July 31, 201 669,05¢ 77.5¢ 669,05- 6,864,28!
August 1 to August 31, 201 820,90: 77.92 820,90: 6,043,38!
September 1 to September 30, 2013 — — — —
Total 3,956,61! $ 75.0¢ 3,956,61! 6,043,38!

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not Applicable.

Item 5. Other Information
None.
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Iltem 6. Exhibits

3.1
3.2
3.3
3.4
4.1
4.2
4.3
10.1
10.2
10.3

10.4

10.5
10.6
10.7

10.8
10.9

10.10
10.11

10.12
10.13

10.14
10.15
10.16
10.17
10.18

10.19

Amphenol Corporation, Amended and Restate-Laws, dated May 24, 2012 (filed as Exhibit 3.1He June 30, 2012 -Q).*
Amended and Restated Certificate of IncorporatioArophenol Corporation, dated April 24, 2000 (filagl Exhibit 3.1 to the
Form &K filed on April 28, 2000).*

Second Certificate of Amendment of Amended anddedtCertificate of Incorporation of Amphenol Carguiton, dated

May 23, 2007 (filed as Exhibit 3.4 to the Decem®&y 2007 1-K).*

Third Certificate of Amendment of Amended and RestaCertificate of Incorporation of Amphenol Coragtion, dated May 24,
2012 (filed as Exhibit 3.2 to the June 30, 201-Q).*

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

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

Officers’ Certificate, dated January 26, 2012, ldithing the 4.00% Senior Notes due 2022 pursumtitd Indenture (filed as
Exhibit 4.2 to the Form-K filed on January 26, 2012)

Receivables Purchase Agreement dated as of JuB0B®, among Amphenol Funding Corp., the Companianiit Asset
Securitization LLC and Calyon New York Branch, agefit (filed as Exhibit 10.10 to the June 30, 200-Q).*

Amendment to Receivables Purchase Agreement datefiMay 26, 2009 among Amphenol Funding Corp.,Gbepany,
Atlantic Asset Securitization LLC and Calyon NewrK®ranch, as Agent (filed as Exhibit 10.2 to thed 30, 2009 1-Q).*
Amendment to Receivables Purchase Agreement datedidry 1, 2011 among Amphenol Funding Corp., the@any, Atlantic
Asset Securitization LLC and Calyon New York Branak Agent (filed as Exhibit 10.4 to the Decembir2010 1-K).*
Amendment to Receivables Purchase Agreement dajgter8ber 9, 2011 among Amphenol Funding Corp.Ctirapany,
Atlantic Asset Securitization LLC and Calyon NewrK@ranch, as Agent (filed as Exhibit 10.5 to trep@mber 30, 2011 10-
Q).

Amendment to Receivables Purchase Agreement datecdy 17, 2013 among Amphenol Funding Corp., thegany, Atlantic
Asset Securitization LLC and Calyon New York Branab Agent (filed as Exhibit 10.5 to the Decembkr2d12 1-K). *
Purchase and Sales Agreement dated as of July08®&,among the Originators named therein, Ampheuaantiihg Corp. and the
Company (filed as Exhibit 10.13 to the June 30,20(-Q).*

Fourth Amended 2000 Stock Purchase and OptionfBiatey Employees of Amphenol and Subsidiarieg(fibs Exhibit 10.20
to the June 30, 2007 -Q).*

Form of 2000 Management Stockhol¢ Agreement as of May 24, 2007 (filed as Exhibit @ the June 30, 2007 -Q).*
Form of 2000 Non-Qualified Stock Option Grant Agremt Amended as of May 24, 2007 (filed as ExhiBi28 to the June 30,
2007 1-Q).*

2009 Stock Purchase and Option Plan for Key Em@eyd Amphenol and Subsidiaries (field as Exhibit71to the June 30,
2009 1-Q).*

Form of 2009 Non-Qualified Stock Option Grant Agremnt dated as of May 20, 2009 (filed as ExhibiB10.the June 30, 2009
1C-Q).*

Form of 2009 Management Stockhol¢ Agreement dated as of May 20, 2009 (filed as ExHiBi9 to the June 30, 2009-Q).*
The 2012 Restricted Stock Plan for Directors of Awpol Corporation dated May 24, 2012 (filed as BiHi0.15 to the June 3
2012 1-Q).*

2012 Restricted Stock Plan for Directors of AmpHeDarporation Restricted Share Award Agreementdiday 24, 2012 (filed
as Exhibit 10.16 to the June 30, 201:-Q).*

Pension Plan for Employees of Amphenol Corporatismamended and restated effective January 1, 28d ds Exhibit 10.25
to the December 31, 2010-K).*

First Amendment to Pension Plan for Employees opAenol Corporation as amended and restated eféegéimuary 1, 2011,
dated May 23, 2012 (filed as Exhibit 10.18 to thee]30, 2012 1-Q).*

Second Amendment to Pension Plan for Employeeswgitfenol Corporation as amended and restated eegainuary 1, 2011,
dated August 14, 2012 (filed as Exhibit 10.19 & 8eptember 30, 2012-Q).*

Third Amendment to Pension Plan for Employees ofphenol Corporation as amended and restated eféegsinuary 1, 2011,
dated December 19, 2012 (filed as Exhibit 10.18éDecember 31, 2012 -K). *

Fourth Amendment to Pension Plan for Employeesmaphenol Corporation as amended and res!
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effective January 1, 2011, dated April 24, 201Bdfas an Exhibit 10.19 to the March 31, 201-Q)*

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

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

The 2004 Stock Option Plan for Directors of Amphe@orporation (filed as Exhibit 10.44 to the Jurtg 2004 1-Q).*

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

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

2012 Amphenol Corporation Management Incentive ffitad as Exhibit 10.22 to the December 31, 20Q-K).*

2013 Amphenol Corporation Management Incentive ffifad as Exhibit 10.25 to the December 31, 20Q-K).*

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

Credit Agreement, dated as of August 13, 2010, antlbe Company, certain subsidiaries of the Comparsyndicate of
financial institutions and Bank of America, N.Atiag as the administrative agent (filed as Exhiffit1 to the Form 8-K filed on
August 18, 2010).

First Amendment to Credit Agreement, dated as né R0, 2011, among the Company, certain subsidiafithe Company, a
syndicate of financial institutions and Bank of Aica, N.A. acting as the administrative agent (fisss Exhibit 10.38 to the
June 30, 2011 -Q).*

Continuing Agreement for Standby Letters of Créditween the Company and Deutsche Bank dated Ma@b09 (filed as
Exhibit 10.36 to the March 31, 2009-Q).*

Agreement and Plan of Merger among Amphenol ActjaisiCorporation, Allied Corporation and the Compaghated April 1,
1987, and the Amendment thereto dated as of Mag9%/ (filed as Exhibit 2 to the 1987 Registrat®tatement).’

Settlement Agreement among Allied Signal Inc.,@wenpany and LPL Investment Group, Inc. dated Nowsm2B, 1988 (filed
as Exhibit 10.20 to the 1991 Registration Stateie

The Amphenol Corporation Employee Savings/401(knFAdoption Agreement as amended and restatedieéfédarch 1,
2010 (filed as Exhibit 10.50 to the March 31, 24L-Q).*

The Amphenol Corporation Employee Savings/401(BnhRAdoption Agreement as amended and restatedieéfeluly 1, 2011
(filed as Exhibit 10.51 to the June 30, 201-Q).*

The Amphenol Corporation Employee Savings/401(RnRAdoption Agreement as amended and restatedieéfekugust 16,
2011 (filed as Exhibit 10.29 to the September 31,121(-Q).*

The Amphenol Corporation Employee Savings/401(knFAdoption Agreement as amended and restatedieéfddecember 14
2011 (filed as Exhibit 10.32 to the December 311,120(-K).*

First Amendment to The Amphenol Corporation Emp®$avings/401(k) Plan Adoption Agreement as ameadeddestated
effective December 14, 2011, dated March 30, 2@t (as Exhibit 10.36 to the June 30, 201:-Q).*

Second Amendment to The Amphenol Corporation Eng#dyavings/401(k) Plan Adoption Agreement as anteadd restated
effective December 14, 2011, dated April 10, 2(iéd as Exhibit 10.37 to the June 30, 201-Q).*

Restated Amphenol Corporation Supplemental Def@editribution Plan (filed as Exhibit 10.30 to thep&amber 30, 2011 10-
Q).

Amphenol Corporation Supplemental Defined ContitouPlan as amended and restated effective Jadu2@12 (filed as
Exhibit 10.34 to the December 31, 201-K).*

Second Amendment to Credit Agreement, dated aslpfl] 2013, among the Company, certain subsidiasfeghe Company, a
syndicate of financial institutions and JPMorgara€d N.A. acting as the administrative agent (fdedexhibit 10.1 to the
Form &K filed on July 8, 2013).

Credit Agreement, dated October 7, 2013, amon@tivapany, certain subsidiaries of the Company angi®ign Bank, N.A.
with an effective date of October 18, 2013 (filexdExhibit 10.1 to the Form-K filed on October 21, 2013).

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

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

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

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutie

101.DEF XBRL Taxonomy Extension Definition Document.

101.LAB XBRL Taxonomy Extension Label Linkbase Documen

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeniri*

* Incorporated herein by reference as stated.
* Filed herewith.
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SIGNATURE

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

AMPHENOL CORPORATION

By: /s/ Diana G. Reardc
Diana G. Reardo
Authorized Signator
and Principal Financial Office

Date: November 1, 201
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EXHIBIT 31.1

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

I, R. Adam Norwitt, as the principal executive offi of the registrant, certify that:

1.

2.

I have reviewed this quarterly report on Form 1@€Xhe quarter ended September 30, 2013 of Amdheaorporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or omsttéde a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

b) Designed such internal control over financiglonting, or caused such internal control over fmahreporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation;
and

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

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thevaden!
functions):

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

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

Date: November 1, 201

/s/ R. Adam Norwit

R. Adam Norwitt
President and Chief Executive Offic




EXHIBIT 31.2

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

I, Diana G. Reardon, as the principal financialaaf of the registrant, certify that:

1.

2.

I have reviewed this quarterly report on Form 1@€Xhe quarter ended September 30, 2013 of Amdheaorporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or omsttéde a material fact necessar
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

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

b) Designed such internal control over financiglonting, or caused such internal control over fmahreporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation;
and

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

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thevaden!
functions):

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

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

Date: November 1, 201

/s/ Diana G. Reardc

Diana G. Reardo
Executive Vice President and Chief Financial Offi




EXHIBIT 32.1

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theagter ended September 30, 2013, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, R. Adam Notw@hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dpted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeof1934; and
2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

Date: November 1, 201

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

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




EXHIBIT 32.2

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

In connection with the quarterly report of Amphe@arporation (the “Company”) on Form 10-Q for theagter ended September 30, 2013, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Diana G. ReardChief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dpted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeof1934; and
2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of the
Company.

Date: November 1, 201

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

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




