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NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
TIME AND DATE
11:00 a.m., Wednesday, May 21, 2014
PLACE

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

AGENDA
1. To elect eight directors as named for termgatdd in the Proxy Statement.
2. To ratify the selection of Deloitte & Touche Blas independent accountants.

3. To ratify and approve The 2014 Amphenol Exe®uthcentive Plan.
4, To ratify and approve The First Amended 2009 Steakchase and Option Plan for Key Employees of Amphand Subsidiaries.
5. To conduct an advisory vote on compensation of mb@xecutive officers.

6. To transact such other business as may properlg tmfore the meeting and any postponements or ruli@nts thereof.

By Order of the Board of Directors
Edward C. Wetmore
Vice President, Secretary and General Counsel

April 28, 2014

—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 21, 2014: The Prox
Statement and Annual Report to Stockholders for the fiscal year ended December 31, 2013 are availableat
www.edocumentview.com/APH.
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2014 Proxy Summary

This summary highlights selected information camgdi elsewhere in this proxy statement. This summaes not contain all of tl
information that you should consider, and you sawlad the entire proxy statement and the 2013 AmphAnnual Report to Stockhold
carefully before voting.

Annual Meeting of Stockholders
 Time and Dat¢ 11:00 a.m., Wednesday, May 21, 2(

* Place Corporate Headquarters
Conference Center
358 Hall Avenue
Wallingford, CT 0649:

* Record Dat¢ March 24, 201«

* Voting Stockholders as of the record date are entitladte. Each share of common stock is entitled tovate for each
director nominee and for each of the other proosabe voted or

Meeting Agenda and Voting Matters

Board Vote Page Reference
Recommendation (for more detail)
Election of Eight Directors FOR EACH DIRECTOR
NOMINEE 6-17
Other Management Propos
» Ratification of Deloitte & Touche LLP as indepentlancountants for 201 FOR 21-23
» Ratification of The 2014 Amphenol Executive InceatPlan FOR 38
» Ratification of The First Amended 2009 Stock Pusghand Option Plan for Key
Employees of Amphenol and Subsidial FOR 29, 3¢-43
» Advisory vote on compensation of named executifieeafs FOR 24-54

Transact other business that properly comes béferemeeting.
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Director Nominees

Director Principal Experience/ Committee Memberships Other Public
Name Tenure Occupation Qualifications Independent AC CC EC NCGC PC _Company Boards
Ronald P. Badi Since 200« Former Vice Chairman ¢ - Leadershig Y X C X Nautilus, Inc.
Deutsche Bank Alex. Brow - Finance
- M&A
Stanley L. Clark Since 200t CEO of Goodrich, LLC - Leadershig Y X X C
- Finance
- Global
- Industry
David P. Falck Since 201: Executive Vice Presidel - Leadershig Y X X
and General Couns - Compliance
Pinnacle West Capiti - Risk
Corporation Managemer
Edward G. Jepse 198¢-1997; CEO of Coburr - Leadershiy Y C,F X X ITC Holdings Corp
Since 200t Technologies, Inc - Finance
- Global
- Industry
Andrew E. Lietz Since 200: Former CEO of Hadc - Leadershig Y X X C Safeguarc
(Presiding Director Corporation - Global Scientifics, Inc
- Industry
Martin H. Loeffler Since 1987 Former CEO of Amphenc - Leadershif Y
(Chairman) Corporation - Global
- Industry
John R. Lorc Since 200¢ Former CEO an - Leadershiy Y c X X
Chairman of - Global
Carrier Corporatiol - Operations
R. Adam Norwitt Since 200¢ President and CEO - Leadershif N
Amphenol Corporatiol - Global
- Industry
- Operation:
- M&A

AC Audit Committee

C Chair

CcC Compensation Committee
EC Executive Committee

F Financial Expert

NCGC Nominating/Corporate Governance Committee

PC Pension Committee

Attendance In 2013, each of the Company's director nominetenidéd 100% of the Board and the Committee meetingshich he
sits.

Director Elections  Each director nominee is elected by a majorityaits cast

iv
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Governance

The Company's most current Governance iptes; the Code of Business Conduct and EthicstaadCharters of the Audit Committ
the Compensation Committee and the Nominating/GatpdGovernance Committee of the Board can be sedega the Company's websit
www.amphenol.corby clicking on "Investors"”, then "Governance", thibe desired Principles, Code or Charter. A prirgedy 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 2013 annual meeting of stockholdérs, Company's stockholders cast a bording advisory vote regarding the compensatic
the Company's named executive officers as disclasdbe proxy statement for that meeting. The Camyfsastockholders overwhelminy
approved the proposal with more than 96% of theeshaoted being cast in favor of the proposal. €h@egrams and policies remain intac
described in detail beginning on page 24. The Cayipacore management compensation programs inblaske salary, an annual performance
based incentive plan payment opportunity, annualksoption awards (with 20% vesting each year @avéive year period, except that ves
may be accelerated or continued in cases of désbility, retirement or a change in control) urence benefits and retirement benefits.

Compensation programs for the named exexutificers emphasize at-risk, performama@sed elements. Fixed compensation elen
including base salary, retirement benefits andratbenpensation are designed to be market compefitivpurposes of retention, and to a le
extent, recruitment. However, it is intended thaamger part of the named executive officers' conspéion be geared to reward perform
that generates long-term stockholder value.

For the Company's Chief Executive Offidetred compensation elements including salary, eetient benefits and "all other compensat
comprised approximately 16% of his total 2013 conga¢ion. His atisk compensation linked to increasing stockholdaiue comprise
approximately 84% of his total 2013 compensatidmese atisk elements include stock options granted at etapkice which only increase
value if the Company's share price increases Hftegrant date (the value ascribed to the optionpiirposes of calculating percentages in
paragraph is the grant date fair value calculate@dcordance with ASC Topic 718, as further desdriim footnote (1) to the Summi
Compensation Table on page 36). The other at-oskpensation is incentive plan compensation whiskohically has required year-ovgeal
operating income growth before any amount is paiéddition to other considerations designed to vatgi the Chief Executive Officer
generate longerm stockholder value, and rewards the Chief EtkeeOfficer when Company revenues and operatirgrime grow. For tt
Company's other named executive officers as a gifixgdd compensation elements comprised approxim2®2 of total 2013 compensat
while atrisk compensation comprised approximately 74% a@&lt@013 compensation. As with the Chief ExecutDfficer, the fixe(
compensation elements for the other named execofiieers include salary, retirement benefits aatl 6ther compensation”, while the régk
items include stock options and incentive plan cengation linked to goals that encourage growtlewenues and operating income.

The Board believes this compensation progsaa valuable and appropriate tool which contdbuo the Company's continuing success.
2013 Performance Highlights

In 2013, Company revenue, adjusted opeagatinome and adjusted diluted EPS increased by®%and 11%, respectively, over 2!
levels while the Company was able to achieve agjusperating margins of 19.6% (adjustments to GAiABncial measures are explaine:
more detail on page 30).




Table of Contents
Investor Outreach

Amphenol has continued to engage with kegkholders to discuss, among other items, goveméssues to ensure that managemen
the Board understand and address issues that @a@tant to the Company's stockholders. Throughettesgagements the Company
obtained valuable feedback. Partly in responséitofeedback, in April 2014 the Board adopted amemts to the Company's Byaws thai
among other things, lowered the threshold of then@any's voting power required to call special nmegtiof stockholders from 50% to 2t
subject to certain limitations as described in gredetail beginning on page 55.

The Company has also continued to engageskackholders to discuss other important topiesshsas compensation practices
programs.

Other Company Proposals

1. Ratification of selection of Deloitte & Touche independent accountants.As a matter of good governance, the Board king
stockholders to ratify the selection of DeloitteT&uche LLP as the Company's independent accourftar2§14.

2. Ratification and approval of The 2014 Amphdaxtcutive Incentive Plan. The Board intends, to the extent practicalmereserv
deductibility of compensation paid to the Compamgmed executive officers while maintaining compgios programs that effectively attre
motivate and retain exceptional executives in aligompetitive environment. Section 162(m) of théernal Revenue Code provides -
public companies cannot deduct certain compensgiiich to the principal executive officer and cartather executive officers in exces:
$1 million per year. However, certain performameesed compensation is not subject to such limiafidhe Board is asking stockholder:
ratify and approve the 2014 Amphenol Executive htiee Plan which is designed and is intended tolityuéor such performancéase:
deductibility exception.

3. Ratification and approval of the First Amend2d09 Stock Purchase and Option Plan for Key Em@syef Amphenol ai
Subsidiaries. The Board is asking stockholders to approvamendment to the Company's 2009 Stock Purchas©ptidn Plan for Ke
Employees of Amphenol and Subsidiaries to incrdgs&3,000,000 the number of shares of Common Stesérved for issuance under s
plan. The Board believes granting stock optioresvaluable tool contributing to the Company's amuitig success.

4. Advisory vote to approve compensation of namegtutive officers. The Board is asking stockholders to approveamradvisor
basis, the compensation of the Company's namedigxeofficers. The Board recommends a FOR votabse it believes the compensa
policies and practices of the Company, as desciibéte Compensation Discussion and Analysis begghon page 24, are effective in helg
to achieve the Company's goals of rewarding lehifersxcellence and sustained financial and opeggterformance, aligning the nan
executive officers' longerm interest with those of the stockholders andivating these executives to remain with the Conypfam long ant
productive careers.

2015 Annual Meeting

Deadline for stockholder proposals to be included
in the proxy statement for the 2015 annual meeting
of stockholders. December 29, 201

\Y




Table of Contents

PROXY STATEMENT

This Proxy Statement (first mailed to stocklers on or about April 28, 2014) is furnishedhe holders of the Class A Common St
par value $.001 per share ("Common Stock"), of Aemuh Corporation (the "Company" or "Amphenol") imnoiection with the solicitation
proxies for use at the Annual Meeting of Stockhmdde 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, Map014 (the "Annual Meeting").

RECORD DATE

The Board of Directors of the Company (tBeard") has fixed the close of business on MarthZD14 as the Record Date for the 2
Annual Meeting (the "Record Date"). Only stockhaklef record at the Record Date are entitled técaadf and to vote at the Annual Meet
and any postponements or adjournments thereofrisop or by proxy. At the Record Date, there wérg, 103,855 shares of Common Si
outstanding.

PROXIES

The proxy accompanying this Proxy Stateniesblicited on behalf of the Board for use at Ammual Meeting and any postponement
adjournments thereof. Each holder of Common Stsc&niitled to one vote for each share of CommorlSheld at the Record Date. 7
holders in person or by proxy of a majority of 8teares of Common Stock entitled to be voted afAtireual Meeting shall constitute a quorum.

Shares will be voted in accordance witltldbolder instructions. In addition, if a stockhaldes returned a signed proxy card, the p
holders will have, and intend to exercise, disoretio vote shares in accordance with their beggaht on any matters not identified in
Proxy Statement on which a vote is taken at theuahMeeting. At present, the Company is not awéi@ny such matter.

If a stockholder does not give voting instions on a particular matter, and the sharesesyistered in the stockholder's name, the ¢
holders will be authorized to vote the shares @t thatter in accordance with the Board's recomnté@rdaFor stockholders that hold tF
shares through an account with a broker and dginvetvoting instructions on a matter, under thesubf the New York Stock Exchange,
broker is permitted to vote in its discretion omg Proposal 2 (ratification of selection of the @pdndent accountants) and is require
withhold its vote on each of the other proposdie,withholding of which is referred to as a "broken-vote". The impact of broker nwotes
is shown in the following table.
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Votes Required and Effect of Abstentiond Bnoker Non-Votes

Proposal Required Vote Impact of Abstentions Impact of Broker Non-Votes
1. Election of directors Votes "For" a nominee exceed Not counted as votes cast; Not counted as votes cast;
votes "Against" that nomine impact on outcome impact on outcome

2. Ratification of selection of tt  Approval by a majority of the Counted toward quorum; impact Not applicable
independent accountar votes cast equivalent to vote AGAINST

3. Approval of the 2014 Approval by a majority of the Counted toward quorum; impact Not counted as votes cast;
Amphenol Executive votes cast. equivalent to vote AGAINST. impact on outcome.
Incentive Plar

4. Approval of The First Approval by a majority of the Counted toward quorum; impact Not counted as votes cast;
Amended 2009 Stock votes cast. equivalent to vote AGAINST. impact on outcome.

Purchase and Option Plan for
Key Employees of Amphenol
and Subsidiarie

5. Advisory vote on Approval by a majority of the Counted toward quorum; impact Not counted as votes cast;

compensation of named votes cast. equivalent to vote AGAINST. impact on outcome.
executive officer:

A proxy may be revoked. For shares thathatd in "street name", the stockholder must follbw directions provided by its bank, brc
or other intermediary for revoking or modifying i@ instructions. For shares that are registerd@tiénstockholder's own name, the proxy
be revoked by notifying in writing the Company S&ary prior to its exercise and providing relevaatne and account information, submit
a new proxy card with a later date (which will avée the earlier proxy) or voting in person at A&ual Meeting.

Votes on each of the proposals other thection of directors, approval of The 2014 AmpheBgkcutive Incentive Plan and approve
The First Amended 2009 Stock Purchase and Optian fr Key Employees of Amphenol and Subsidiarégs, advisory and therefore
binding on the Company. However, the Board will sidar the outcome of these votes in its futurebeéeditions.

The inspectors of election appointed far imnual Meeting with the assistance of the Com|satransfer agent, Computershare 1
Company, N.A., will tabulate the votes.

The Company pays the cost of preparingitipg, assembling and mailing this proxy solicitimgterial. The Company has engagec
firm of Georgeson Inc. to assist in the distribataf this Notice of 2014 Annual Meeting and Proxgt8ment and will pay Georgeson its ot
pocket expenses for such services. The Companyreittiburse brokerage houses and other custodiamsinees and fiduciaries for th
reasonable out-gbocket expenses for forwarding proxy and soligtatmaterials to stockholders. Georgeson Inc. hss béen retained
assist in soliciting proxies for a fee not expedeexceed $10,000, plus distribution costs anérotlosts and expenses. Proxies may al:
solicited from some stockholders personally, bylpgamail, telephone or other means of communicatiotheyCompany's officers and regt
employees who are not specifically employed foxgrsolicitation purposes and who will not receivey additional compensation.

2
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Listed in the following table are thosecéteolders known to Amphenol to be the beneficiahevs of more than five percent of
Company's Common Stock as of December 31, 2013.

Amount and Nature of

Name and Address of Beneficial Owne Beneficial Ownership Percent of Class

FMR LLC 16,267,57(1) 10.27%
245 Summer Street
Boston, MA 0221(

Capital World Investors 11,425,70(2) 7.22%
333 South Hope Street
Los Angeles, CA 9007

The Vanguard Group, Inc. 10,702,95(3) 6.7€6%
100 Vanguard Blvd.
Malvern, PA 1935!

The Bank of New York Mellon Corporation 9,277,15(4) 5.8€%

One Wall Street, 3% Floor
New York, NY 1028¢

BlackRock, Inc. 8,264,90(5) 5.22%

40 East 529 Street
New York, NY 10022

@

)

®3)

(4)

(®)

The Schedule 13G filed by such beneficial owneiFebruary 13, 2014 for the year ended December @13 thdicate
that it has (i) sole voting power over 515,154 sbalii) shared voting power over 0 shares, (dlgdispositive powt
over 16,267,576 shares and (iv) shared dispogitiveer over 0 shares.

The Schedule 13G filed by such beneficial owneFehruary 7, 2014 for the year ended December 3113 Ridlicates thi
it has (i) sole voting power over 11,425,700 shafi@sshared voting power over 0 shares, (iii)esdispositive power ov
11,425,700 shares and (iv) shared dispositive power O shares.

The Schedule 13G filed by such beneficial owneFehruary 6, 2014 for the year ended December 3113 Ridlicates thi
it has (i) sole voting power over 261,851 sharéssljared voting power over 0 shares, (iii) solgpdsitive power owvt
10,458,603 shares and (iv) shared dispositive power 244,351 shares.

The Schedule 13G filed by such beneficial ownedamuary 28, 2014 for the year ended December 3B @dicates thi
it has (i) sole voting power over 7,826,540 shaf@sshared voting power over 7,561 shares, ¢iile dispositive pow
over 8,773,351 shares and (iv) shared dispositiwveep over 89,772 shares.

The Schedule 13G filed by such beneficial ownedamuary 17, 2014 for the year ended December 3B @icates thi

it has (i) sole voting power over 6,853,777 shafi@sshared voting power over 0 shares, (iii) sdispositive power ow:
8,264,907 shares and (iv) shared dispositive pawer O shares

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 April 1, 2014 by e
director, the named executive officers (listedha Summary Compensation Table on page 36) and bxedutive officers and directors of
Company as a group. Except as otherwise notedinthieiduals listed in the table below have the sptaver to vote or transfer the she
reflected in the table.

Amount and Nature of Percent of
Name of Beneficial Ownet Beneficial Ownership Class
Gary A. Andersot 393,80((1) *
, 2
Ronald P. Badi 72,05((3) *
(2
Stanley L. Clark 13,95((3) *
David P. Falct 2,2142) *
Edward G. Jepse 113,95((2) *
Andrew E. Lietz 61,26(2) *
, 2
Martin H. Loeffler 537,88:(4) *
John R. Lorc 27,95((2) *
R. Adam Norwitt 1,436,96(1) *
Diana G. Reardo 498,40((1) *
Richard Schneide 116,33°(1) *
Dean H. Secor 51,45¢2) *
Luc Walter 168,1641) *
All executive officers and directors of the Compasya grouj
(22 persons 4,425,47! 2.82%

@

)

Less than one percent.

The share ownership amounts in this table inclu@96l shares, 22,937 shares and 4,364 shares oty
Messrs. Norwitt, Schneider and Walter, respectiva/well as 1,413,000, 498,400, 393,800, 93,4@0143,800 share
respectively, which are not owned by Mr. NorwittsMReardon, Messrs. Anderson, Schneider and Waltemvhict
would be issuable upon the exercise of stock optiparsuant to the 2000 Stock Purchase and Optian fer Key
Employees of Amphenol and Subsidiaries and the 068k Purchase and Option Plan for Key Employéésmpheno
and Subsidiaries which are exercisable or wouldeyercisable within 60 days of April 1, 2014. Theargh ownershi
amounts in this table also include 145,000 shawvedviir. Norwitt which are issuable upon the exeraéestock option
held by a family trust for which he has sharedngtind investment power. Such shares are not oty éte trust, but tt
options relating to the shares are held by the tind are exercisable or would be exercisable wiiti days of April
2014.

The share ownership amounts in this table incluié4l7, 2,347, 616, 102,347, 49,658, 166,280, 16a3¢i78,855 shar
which are owned directly by Messrs. Badie, Clarlck, Jepsen, Lietz, Loeffler, Lord and Secordpeesively. Th
100,000 shares of Common Stock owned by Mr. Jepsftatted in this table have been pledged as dgc@ursuant t
the pledge arrangement, Mr. Jepsen has the powetecor direct the voting of the shares and hetlrapower to dispo
or direct the disposition of the shares. The sbangership amount for Mr. Secord includes 1,000 ehaf

4
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®3)

(4)

Common Stock owned directly by his spouse. Theetalslo includes 58,000, 10,000, 10,000, 10,00@000and 40,000
shares which are not owned by Messrs. Badie, Cllksen, Lietz, Lord and Secord respectively, thithvwould b
issuable upon the exercise of stock options putsieathe Amended 2004 Stock Option Plan for Direstof Amphenc
Corporation (the "Directors' Stock Option Plan")igthare exercisable or would be exercisable wiirdays of April 1
2014. Additionally, this table includes 1,603 slsacd restricted stock owned by each of Messrs. &a@iark, Falcl
Jepsen, Lietz, Loeffler, Lord and Secord which wehin 60 days of April 1, 2014.

The share ownership amounts for Messrs. Badie dadk Ceflected in this table do not include any relsaof th
Company's Common Stock which may be issued pursaaghe Amphenol Corporation Directors' Deferredrpensatio
Plan (the "Directors' Deferred Compensation Plal@$cribed under the caption "Nemployee Director Compensat
for the 2013 Fiscal Year" beginning on page 15. B&die was appointed to the Board on July 21, 280d thi
cumulative balance in his Directors' Deferred Congagion account as of April 1, 2014, including éréar dividends, i
9,519 unit shares. Mr. Clark was appointed to tbarB on January 27, 2005 and the cumulative balamnbis Directors
Deferred Compensation account as of April 1, 20deluding credit for dividends, is 8,368 unit sher€ommencing wi
the fourth quarter 2009, Messrs. Badie and Clagktet to receive their quarterly director's feesdsh in lieu of share
As long as the election to receive quarterly destfees in cash in lieu of shares continuesctimulative balance
each of Messrs. Badie and Clark's Director's DeteCompensation account will only increase by thmlmer of share
credited for dividends.

The table also includes 370,000 shares which ateowoed by Mr. Loeffler, but which would be issuahipon th
exercise of stock options which are exercisableauld be exercisable within 60 days of April 1, 20Df these 370,0(
shares, 360,000 would be issuable upon the exeofiseock options granted pursuant to the 2009 lSwrchase ar
Option Plan for Key Employees of Amphenol and Sdiasies and 10,000 shares would be issuable upoexéarcise
stock options granted pursuant to the DirectoglSOption Plan

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange dcl934 requires that the Company's executiveaf§ and directors, and any persons
own more than 10% of the Common Stock, file repoftmitial ownership of the Company's Common Stackl subsequent changes in
ownership with the Securities and Exchange Comonis$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 mamitptransactions and completing and fi
reports on their behalf.

Based solely upon a review of the filingghwthe SEC and written representations from dimeciand executive officers that no o
reports were required, the Company believes thahgldiscal year 2013 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 ofiperation and the Biraws of the Company, taken together, provide fBoard consisting «
not less than three or more than 15 directors. édtigr, the number of directors of the Company iseniOur directors are elected annu
Action will be taken at the Annual Meeting for theelection of eight directors, each of whom served alirector in 2013: Ronald P. Ba¢
Stanley L. Clark, David P. Falck, Edward G. Jepgerdrew E. Lietz, Martin H. Loeffler, John R. Loethd R. Adam Norwitt for a term of o
year that will expire at the 2015 Annual Meetingedd Secord, has indicated that he will not stande-election after his term expires at
Annual Meeting. The Company thanks Mr. Secord femhany years of dedicated service.

It is intended that the proxies deliveregtspiant to this solicitation will be voted in favof the election of Messrs. Badie, Clark, Fe
Jepsen, Lietz, Loeffler, Lord and Norwitt exceptases of proxies bearing contrary instructionghénevent that any of these nominees st
become unavailable for election for any presentiforeseen reason, the persons named in the prdikiiave the right to use his/her discre
to vote for a substitute.

Certain information regarding all directomscluding 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 méde a Board that works together and 1
management to deliver long term stockholder vallle Company believes that the nominees and diesttr forth below, each of whon
currently a director of the Company, possess tlilks slnd experience necessary to guide the Compathe best interests of its stockhold
The Company's current Board consists of individwath proven records of success in their choseffegeions and with the Company. The)
have high integrity and keen intellect. They arttegial yet independent in their thinking, and halemonstrated the willingness to make
time commitment necessary to be informed aboutrttegconnect industry and the Company, includirsgciistomers, suppliers, competit
stockholders and management. Members of the Bdsodhave extensive experience in the managemeanildic companies, risk assessm
accounting and finance, mergers and acquisitioms géobal business practices and operations.

The following information details officegld and other business directorships during thefpeasyears, as well as the classes and teri
each of the proposed director nominees. Benefisiadership of equity securities of the current dives and the proposed director nomine:
shown under the caption "Security Ownership of Mgamaent" on page 4.
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Ronald P. Badie

Stanley L. Clark

David P. Falck

DIRECTOR NOMINEES

Mr. Badie, age 71, has been a Director since 28@4Badie retired from Deutsche Bank Alex. Brogmow
Deutsche Bank Securities) in 2002, at which timevhe vice chairman. He also held several execpibaitions
with its predecessor, Bankers Trust Company. Frof#2o the present, he has acted as a senior adviso
Hadley Partners, a firm providing M&A advisory, yate placement and financial advisory services.Badie's
extensive experience in the investment bankingstigiis extremely valuable to the Company, in gattr with
respect to his insight into merger & acquisitior @apital markets related matters. He is Chairnfaheo
Executive Committee and is a member of the Audin@uitee and the Pension Committee of the Company.
Mr. Badie currently serves as Director and Chairmfatne Compensation Committee and member of the
Nominating/Corporate Governance Committee and AQdinmittee of Nautilus, Inc. In the past five yediut
not currently, Mr. Badie served as lead independ&ettor and as member of the audit committee of
Merisel, Inc. and as a director, chairman of theimating/corporate governance committee and a meoftibe
compensation and audit committees of Obagi MedRcatlucts, Inc

Mr. Clark, age 70, has been a Director since 2805Clark has been Chief Executive Officer and Teesof
Goodrich, LLC since 2001, a role which providems laxcellent insight into a broad range of markets a
investment perspectives as well as financial aiglyghich are of particular value in his roles dmai@man of th
Pension Committee and a member of the Audit Coremittle gained significant experience in general
management of a complex manufacturing organizatfoohief executive officer of Simplex Time Recorder
Company from 1998 to 2001 and director from 199801, chief operating officer from 1996 to 1998l an
group vice president from 1994 to 1996. Prior takirgg at Simplex Time Recorder Company, he heldover
positions with Raytheon Company over a period ofdars, including service as the corporate group vi
president for the commercial electronics group asd director of New Japan Radio Company, a ja@ntwe
between Raytheon Company and Japan Radio. Mr. @lackserved four years in the United States Neey.
brings to the Board international experience a$ aghn understanding of the aerospace and deffahssry,
important markets for the Company. Mr. Clark is ©man of the Pension Committee and is a membédneof t
Audit Committee and the Compensation Committednef@ompany

Mr. Falck, age 61, has been a Director since 2Mt3Falck has more than 30 years of experiencelega
advisor to public and private companies. Mr. Fdlek been Executive Vice President and General @buohs
Pinnacle West Capital Corporation and its primarysidiary, Arizona Public Service Company wherédag
overseen all facets of the company's legal affairse 2009. From 2007 to 2009, he was senior viesigent,

law for New Jersey-based Public Service Entergismup Inc. and served as a member of its execgtivep.
From 1987 to 2007, Mr. Falck was a partner in tleeviY ork office of Pillsbury Winthrop Shaw Pittmah.P
where his practice concentrated in mergers andisitiqus, financing and strategic advice for a ruofjclients

in the manufacturing, energy and telecommunicatindsstries in the U.S. and abroad, including Anraie
Corporation. Mr. Falck is a member of the Compansaommittee and the Nominating/Corporate Goverran
Committee of the Compan




Table of Contents

Edward G. Jepsen

Andrew E. Lietz

Martin H. Loeffler

Mr. Jepsen, age 70, has been a Director since. 200 Jepsen also served as a Director of the Gomfrom
1989 through 1997. Mr. Jepsen has been Chief EixecOfficer of Coburn Technologies, Inc., a mantfiaer
of lens processing systems and equipment for théhapmic industry, since December 2010. Mr. Jepsas
employed as a non-executive Advisor to the Comgeom 2005 through his retirement in 2006. He was
executive vice president and chief financial offioéthe Company from 1989 through 2004. Duringthise as
chief financial officer of the Company, Mr. Jepgmined a deep familiarity with the operations, netsk
technologies and other business matters of the @oyw@nd in particular a comprehensive understgnafitthe
Company related to accounting, auditing and cositlal addition, Mr. Jepsen brings to the Board ificamt
experience in public accounting and auditing aeguas a partner at PricewaterhouseCoopers LLPtprior
joining the Company. Mr. Jepsen is Chairman ofAhdit Committee and is a member of 1
Nominating/Corporate Governance Committee and BarGommittee of the Company. Mr. Jepsen
currently serves as a director and member of tdé and finance committee and nominating/corporate
governance committee of ITC Holdings Corp. In thstdive years, but not currently, Mr. Jepsen sttaga
director and chairman of the audit and finance cdtemand member of the compensation committeesob&
Scientific, Inc.

Mr. Lietz, age 75, has been a Director since 2801 Lietz was managing director of Rye Capital
Management, LLC where he managed a portfolio ofstiments, gaining insight into a wide variety afustries
from 2000 until his retirement in 2009. He was ffest and chief executive officer of Hadco Corpianafrom
1995 until 2000. During his tenure at Hadco, Metzimanaged a global technology manufacturing legsin
providing him with a deep understanding of produishnology, markets and international dynamiesisH
Chairman of the Nominating/Corporate Governance @itae and a member of both the Executive Committe
and the Compensation Committee of the Companyddiitian, he serves as Presiding Director of the Gamy.
Mr. Lietz currently acts as Chairman of the Boaf@&afeguard Scientifics, Inc., where he also seorethe
Compensation Committee and the Capital Managememndittee. In the past five years, but not currently

Mr. Lietz served as a director of Omtool, L

Mr. Loeffler, age 69, has been a Director since7188d Chairman of the Board since 1997. He had Geen
employee of the Company for 37 years when he teiir®ecember 2010. He was executive chairmaneof th
Company from 2009 to 2010, chief executive offickthe Company from 1996 to 2008 and presidentef t
Company from 1987 to 2007. Prior to assuming thetiom of president, he oversaw the Company's
international operations, and prior to that servegeneral management and operations roles in @elzaropeal
countries. He has a technology background with@ iAtphysics and experience as a researcher ifictldeof
semiconductors. His leadership, market knowledgghriology background, international and other lassin
experience are of tremendous value to the Compahisirole on the Boart
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John R. Lord

R. Adam Norwitt

Mr. Lord, age 70, has been a Director since 2004 Lord served as the non-executive chairmanafi€r
Corporation from 2000 through 2006. Mr. Lord wasgident and chief executive officer of Carrier Gwggion,
a division of United Technologies Corporation, fra805 until his retirement in 2000. Mr. Lord served
variety of other executive and general managenwes mat United Technologies between 1975 and 1986ng
his more than 25 year career at United TechnolpilesLord gained significant manufacturing, genera
management, and global management experiencedinglgpending three years based in Asia, one of the
Company's most important regions. He was also waglved in personnel development at United Tecbgias
providing him with insight into management devel@mnand compensation issues which is of great \taltiee
Company. He is Chairman of the Compensation Coramind is a member of the Executive Committee &nd
the Nominating/Corporate Governance Committee @Gbmpany. In the past five years, but not curyentl
Mr. Lord served as a director and member of thétaumd finance committee and as chairman of the
compensation committee of Gerber Scientific,

Mr. Norwitt, age 44, has been a Director since 2@0@ an employee of the Company or its subsididae
approximately 15 years. He has been President 2b@e and Chief Executive Officer since 2009. Moritt
was chief operating officer of the Company from 2@rough 2008. He was senior vice president andpmgr
general manager, worldwide RF and microwave praddietision of the Company during 2006 and vice
president and group general manager, worldwiderRFw@icrowave products division of the Company from
2004 until 2006. Prior thereto, Mr. Norwitt servasigroup general manager, general manager ancebssin
development manager with various operating gronpkeé Company, including approximately five years
resident in Asia. Mr. Norwitt has a juris doctoigdee and trained as a corporate lawyer prior trjgithe
Company. He also has an MBA degree. He has studig United States, Taiwan, China and France. His
vision, leadership, market knowledge, merger & &itjan experience, international exposure andothe
business experience are of significant value tdbmpany

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR_EACH OF THE

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS.
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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 reportintcems to noremployee directors a
the Audit Committee of the Board. The Company's tnmesrent Governance Principles, the Code of Bssin@onduct and Ethics and
Charters of the Audit Committee, the Compensatiamf@ittee and the Nominating/Corporate Governanceni@itiee of the Board a
reviewed at least annually and revised as warramatphenol Corporation's Code of Business Condudt Ethics applies to all employe
directors and officers of the Company and its slibges. The principles, code and charters candoessed via the Company's websil
www.amphenol.cory clicking on "Investors”, then "Governance" thba desired principles, code or charter. A prirtegdy of the Company
most current Governance Principles, the Code ofifiggs Conduct and Ethics and the charters of thait Alommittee, the Compensat
Committee and the Nominating/Corporate Governarmmi@ittee of the Board will also be provided to abyckholder of the Company free
charge upon written request to the Secretary o€thmpany, 358 Hall Avenue, P.O. Box 5030, WallirdgfdConnecticut 06492-7530.

Director Independence

The Board has adopted the definition ofi&ipendent 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 faesd circumstances in making
independence determination. The Board has detedntitad all of the directors are independent of @lmenpany and its management with
exception of Mr. Norwitt who is considered an iresidirector because of his current employment with@ompany.

Leadership Structure

Mr. Loeffler is Chairman of the Board and.Mietz is the Board's Presiding Director. As Rigwy Director, Mr. Lietz has the authority
call, schedule and chair executive sessions ointthependent directors. After each executive sedsierPresiding Director communicates \
the Chief Executive Officer to provide feedback ameffectuate the decisions and recommendatiottseeahdependent directors.

The Board of Directors has determined #idahe present time, its current leadership strectuncluding a Presiding Director, a Chairr
of the Board who retired from employment with then@pany in 2010 after 37 years of service and af@Ehiecutive Officer who is an insi
director, is appropriate and allows the Board ftéilfits duties effectively and efficiently basesh the Company's current needs. The Pres
Director and independent Chairman of the Board igea means for the Board to effectively operattependently of the managemen
necessary or desirable. This structure also alltwesBoard to draw upon the skills and 37 years afm@any employment experience ¢
Chairman, who can ensure that the other direcatteshtion is devoted to the issues of greatest itapoe to the Company and its stockholc
while permitting the Chief Executive Officer to domue to set the strategic direction and drivedhgoing business operations and financi
the Company, all in consultation with the BoardDarfectors. Historically, the Company's Board of &itors included an independent Presi
Director and a Chief Executive Officer who alsoveeras Chairman of the Board.
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Board of Directors Summary Information

The following table sets forth basic inf@tion about the nominees to the Board.

Committee Memberships

Nominating/
Current Service
Compensatior Corporate on Other
. I . . . .
Director Independen Audit Executive  Governance Pension Public Company
Name Tenure Committee Committee ~ Committee Committee Committee Boards
Martin H. Since X
Loeffler 1987
(Chairman
Andrew E.  Since X X X Chair Safeguard
Lietz 2001 Scientifics, Inc.
(Presiding
Director)
Ronald P. Since X X Chair X Nautilus, Inc.
Badie 2004
Stanley L.  Since X X X Chair
Clark 2005
David P. Since X X X
Falck 2013
Edward G.  1989- X Chair X X ITC Holdings Corp
Jepsen 1997 *
Since
2005
John R. Since X Chair X X
Lord 2004

R. Adam Since
Norwitt 2009

* Financial Expert

Committees

The Board has five standing committees: Alelit Committee, the Compensation Committee, tixeddtive Committee, the Pens
Committee and the Nominating/Corporate Governam@r@ittee. The Board has determined that all the begmof all of its committees ¢
independent and satisfy the relevant SEC and the Yk Stock Exchange independence requirementiomembers of such committees.

Audit Committee. The Audit Committee's principal oversight datiaclude the following: (1) review reports on thealuation of th
Company's internal controls for financial reportiaugd the Company's annual audited and quarterlyditeal financial statements and rel:
disclosures therein under "Management's DiscussiohAnalysis of Financial Condition and Result©Ogplerations"”; (2) review the Compar
earnings releases; (3) select and engage indepteadeéitors and approve all audit engagement fedstenms and prepprove all permissib
tax and other noaudit services; (4) review the qualifications, penfiance and independence of the Company's indepeadditors; (5) revie
and approve the scope of the annual audit of thepgaay's financial statements; (6) review the Comlsainternal system of audit of financ
controls; (7) review the results of internal auditsl the procedures for maintaining internal cdsir8) review the quality and integrity of 1
Company's financial reporting process and the sefeof the Company's accounting principles; (9)iew critical accounting principles a
practices and applicable legal and regulatory matied their effect on the financial statementthef Company; (10) review significant at
issues identified by the Company's internal audiicfion or the Company's independent auditors &edGompany's responses thel
(11) review accounting adjustments noted or progdsethe Company's independent auditors, reporth@rCompany's internal controls, i
material written communications with the indepertdanditors; (12) review and discuss the Companyislalnes and policies for ri
assessment and management; (13) establish hirirgegdor employees of the Company's independaditars; (14) establish procedures
the receipt, retention and
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treatment of employee concerns regarding questienabcounting or auditing matters; and (15) sustinonstructive dialogue with {
independent auditors about significant mattersveale to the audit of the financial statements & @ompany and of internal control o
financial reporting. See also "Report of the Alitmmittee" on page 21. The members of the Audit @dtae are Ronald P. Badie, Stanle
Clark, Edward G. Jepsen (Chairman) and Dean H.reeach of whom is an independent director asnddfiunder the NYSE Listil
Standards. The Board of Directors has determinatigach of the four members of the Committee adegendent, financially literate and 1
Messrs. Jepsen and Secord have been determinedatadii committee financial experts as definedhgydpplicable rules of the SEC and
NYSE Listing Standard:

Compensation Committee. The Compensation Committee establishes theciptes related to the compensation programs o
Company. It approves compensation guidelines, wevithe role and performance of executive officerd key management employees of
Company and its subsidiaries, approves the basp@wsation, incentive plan target and award an@ltbeation of stock option awards, if a
for the Chief Executive Officer and reviews and rames the recommendations of the Chief Executivic&f for base compensation ¢
adjustments in base compensation, incentive plagets and allocations and stock option awardsnyf, dor the direct reports to the Ct
Executive Officer as well as the Company's oth@r 20 most highly compensated employees. See atséGbmpensation Discussion
Analysis" on page 24 and the "Compensation ComaiReport" on page 35. The Compensation Committsethe authority to retain a
solicit the advice of compensation advisors. Thenimers of the Compensation Committee are Stanle@lark, David P. Falck, Andrew
Lietz and John R. Lord (Chairman).

Executive Committee. The Executive Committee is empowered to exentie powers and authority of the full Board in thenageme
of the business and affairs of the Company, sulgecl times to the supervision and control of thkk Board. The Board has granted
Executive Committee the broadest authority pernhitig the General Corporation Law of the State ofaldare. The Executive Commiti
meets as necessary and all actions of the Comnaiteepresented for ratification and approval offtileBoard, as necessary and approprial
the next regularly scheduled quarterly meetinchefBoard. The members of the Executive Committedr@nald P. Badie (Chairman), Andi
E. Lietz and John R. Lord.

Pension Committee. The Pension Committee administers the Compahgs pension plan and consults with the Chief Rafe Officel
and the Treasurer of the Company at least annaatlywith the actuarial consultants and other adsiaad the trustee and investment mani
of the assets of the Company's U.S. pension plsuitsdieems necessary and appropriate. The Pensioim@@tee reviews the liabilities, ass
and investments of the Company's pension plan@snamittee at least serainually. The members of the Pension Committedrareald F
Badie, Stanley L. Clark (Chairman) and Edward (sée.

Nominating/Corporate Governance CommitteeThe Nominating/Corporate Governance Committgelacipal duties include tl
following: (1) assisting the Board in identifyingropriate individuals qualified to serve as dioestof the Company and evaluating
qualifications of such individuals; (2) selectirg, recommending that the Board select, the caneldfmtr all directorships to be filled by
Board or by the stockholders; (3) developing ancbmemending to the Board a set of corporate govemajuidelines applicable to 1
Company; and (4) overseeing and discussing, assageand appropriate, a plan for the continuity development of senior managemer
the Company. The Nominating/Corporate Governanaar@ittee also oversees the annual evaluation ofte@dtompensation of the Boe
The members of the Nominating/Corporate Governd@wmamittee are David P. Falck, Edward G. JepsenréwmdE. Lietz (Chairman) al
John R. Lord.

The Nominating/Corporate Governance Conemitvill consider candidates for Board membershiggested by its members and o
Board members, as well as by management and stioletoA
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stockholder may recommend any person for consideras a nominee for director by writing to the Npating/Corporate Governar
Committee of the Board of Directors, c/o Secreté&mphenol Corporation, 358 Hall Avenue, P.O. Bo860Wallingford, CT 06492530
Recommendations must be received by December 3% ®#20be considered for the 2015 Annual Meetingtafckholders, and must com
with the requirements in the Company's lays. Recommendations must include the name andessldf the stockholder making
recommendation, a representation that the stockhaéda holder of record of Common Stock, biogrephinformation about the individt
recommended and any other information the stocldndietlieves would be helpful to the Nominating/Gogte Governance Committee
evaluating the individual being recommended bystieekholder.

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

. ability and willingness to devote sufficient time effectively carry out the duties and respongibgi of a director of tt
Company;

. character, judgment, personal and professionatgthitegrity and values;

. business, financial and/or other applicable expege

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

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

The Board believes that an important conepoof the Board is diversity including not onlyuedtional and business background, sl
experience, and expertise, but also gender, ratew@ture. To the extent used, search firms rethlmethe Nominating/Corporate Governa
Committee to assist in identifying qualified caraties will be specifically advised to seek diveraedidates from traditional and néraditiona
environments, including women and minorities. Thk Board meets at least annually with the NomimgiCorporate Governance Commi
to review and discuss the Nominating/Corporate @uwece Committee's sedfraluation including its performance as measureanag th
Charter of the Nominating/Corporate Governance Cataenand the continuing effectiveness of its Géraats well as the corporate governi
guidelines that it is responsible for developing ascommending to the Board.

The Nominating/Corporate Governance Conemittill also consider such other relevant facterét @eems appropriate. The Commi
will make a recommendation to the full Board asmy persons it believes should be nominated bytdad, 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 differéhan the process for candidates recommendedenybmrs of the Nominating/Corpor
Governance Committee, other members of the Boamlamragement.

Meetings of the Board and Committees

During 2013 there were four formal meeting$he Board and thirteen actions taken by unaogneritten consent of the Board, six for
meetings of the Audit Committee, two formal meesiragnd nine actions by unanimous written consettt@Compensation Committee and
formal meetings and two actions by unanimous writtensent of the Pension Committee. The Executivar@ittee met informally from tir
to time in person and via telephone conferences ¢alldiscuss several potential transactions aretlam five matters, including a numbe
general administrative matters, by unanimous writtensent. The Nominating/Corporate Governance Gttearhad three formal meetings
one action by unanimous written consent. The Notimg&Corporate Governance Committee also met in&dlymin person and via telephc
conference calls from time to time to discuss, agnotier things, additions to and potential vacaoie the Board and/or Committees of
Board,
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potential nominee directors for election, variodicer appointments, succession planning and amentsnto the Company's Byaws. All
directors participated in all meetings of the Boandl the Committees on which they served in 201&drs also attended meetings as in
guests of Committees on which they did not seres included quarterly telephonic meetings of thedih Committee during which quarte
results were discussed and quarterly press releageding operating results were reviewed and @yed.

Nonmanagement directors of the Company meet in execgtssion as necessary and following the conclusficeach Board Meetil
and each Committee Meeting. Such private meetingscarrently presided over by the Chairman of tleafd, the Presiding Director, 1
Chairman of the Committee or by the director whguests the opportunity to meet in executive session

Risk Oversight

The Board is actively involved in overseginsk management for the Company. This oversightanducted primarily through 1
Committees of the Board. The Board receives repiooism the Chairman of each committee regarding Goenmittee's risk managem
considerations and actions as necessatry.

The Audit Committee reviews the Companystfplio of risk with management and the Compargtiependent accountants, discu
with management significant financial risks, then@any's policies with respect to risk assessmedtrask management and the acti
management has taken to limit, monitor and corfir@ncial and other risk exposures. The Audit Cotteni also reviews the Compar
internal system of audit and financial controls #mel process for maintaining financial reportingntrols with management and the Compe
independent accountants.

The Compensation Committee oversees riskagement as it relates to compensation plans,igeleEnd practices in connection v
structuring the Company's executive compensatiagrams and incentive compensation programs forrath@loyees. The Compensa
Committee has again reviewed with management whéttlkecompensation programs, including the perfoicedased incentive plans and
stock option plans described in the sectid@ments of Compensation Progrémginning on page 25, are reasonably likely totereeentive
for employees that may cause such employees todr&essive or inappropriate risks which could havematerial adverse effect on
Company. The Compensation Committee and manageroanluded the programs are not reasonably likelyréate incentives for employt
that may cause such employees to take excessimagpropriate risks which could have a materialemge effect on the Company.

The Nominating and Corporate Governance @ittee oversees the policies and practices of memagt of the Company related to
identification and evaluation of enterprise riskdahe development of risk avoidance, mitigation a@sbonse strategies through a corpi
governance process. The Nominating and Corporatei@ance Committee works with the full Board anchagement in furtherance of t
process, and makes such recommendations to managentkto the full Board regarding these matterth@asCommittee deems to be neces
and appropriate.

The Pension Committee oversees risk manegess it relates to the Company's U.S. pension géscribed on page 44. The Pen
Committee reviews with management the forecastdlliies of the U.S. pension plan, the actuargduenptions used in determining th
liabilities, the investments funding those antitgzhobligations, the periodic performance of thimsestments and, as necessary, review:
recommends revision to the general investmentigsligoverning the investment of the assets of pacision plan.
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Non-employee Director Compensation for the 2013 Fal Year

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

Ronald P.

Badie 76,00( 125,03 n/a n/a n/e n/e 201,03:

Stanley L.

Clark 76,00( 125,03 n/a n/a n/e n/e 201,03:

David P.

Falck 70,00( 166,71 n/a n/a n/e nle 236,71

Edward G.

Jepser 80,00( 125,03« n/a n/a n/e nfe 205,03

Andrew E.

Lietz 76,00( 125,03 n/a n/a n/e n/e 201,03:

Martin H.

Loeffler 150,00( 125,03 n/a n/a n/e nle 275,03:

John R.

Lord 76,00( 125,03 n/a n/a n/e n/e 201,03¢

Dean H.

Secord 70,00( 125,03 n/a n/a n/e n/e 195,03«

Q) The Director's Deferred Compensation Plan alloveh esonemployee director to elect to defer payment ofrtfess to
future date with the ultimate payment in cash om8mn Stock subject to the prior election of eadleaor. Currently
each noremployee director has elected to receive feessh ea earned. The aggregate number of shareslssoaac
of the directors pursuant to this plan as of Decam®i, 2013 is represented in the table marked avithsterisk below.

(2) The 2012 Restricted Stock Plan for Directors of Aol Corporation was approved by the stockholdéerdhe 201

®3)

(4)
(®)

(6)

Annual Meeting. Pursuant to the 2012 RestrictectiS®lan for Directors of Amphenol Corporation, rieséd shares a
issued on the first business day following the dhgach annual stockholder meeting, beginning ih22@’he number
restricted shares issued is the number of shaedsate equal to the fair market value of $125,600nded up to tt
nearest whole share, based on the price of the constock at the close of business on the dateeofjtant. The gra
date fair value of the 1,603 shares of restricteatks granted to each of Messrs. Badie, Clark, Falepsen, Liet
Loeffler, Lord and Secord on May 23, 2013 was $228,computed in accordance with FASB ASC Topic M8.Falck
received two grants of restricted shares in 201adoordance with the 2012 Restricted Stock Plandi@ctors (i) a
interim grant of 616 restricted shares on Janudry2®13, an amount determined by pating the annual amount o
stock award, being the number of shares equaledain market value of $125,000 based on the poicthe commo
stock at the close of business on the date of giiam his date of appointment in January 2013l uhé date of the 20:
Annual Meeting and (ii) 1,603 restricted sharesMay 23, 2013 concurrent with the other nemployee directors. Tl
grant date fair value of the 616 shares of restistock granted to Mr. Falck on January 24, 2048 $41,679 and of t
1,603 restricted shares granted to Mr. Falck on B®y2013 of $125,034 was computed in accordante WASB ASC
Topic 718. At December 31, 2013, the aggregate muroboutstanding restricted stock awards for e#diessrs. Badi
Clark, Falck, Jepsen, Lietz, Loeffler, Lord and &ecwas 1,603 restricted shares and is represémtibe table marke
with an asterisk below. Each award will becomeeg$t full on the earlier of: the first anniversarfythe date of the gre
or the day immediately prior to the date of thetrregular annual shareholder meeting. These resdrigtock awards w
become fully vested on May 22, 2014.

With the approval of the 2012 Restricted Stock RtarDirectors of Amphenol Corporation, it is anpiated that no mo
options will be awarded to the n@mployee directors pursuant to the Director's StOgition Plan approved by t
Company's stockholders in 2004 and amended in 2800f December 31, 2013, the aggregate numbetook saward
and the aggregate number of option awards outstgnslirepresented in the table marked with an igktbelow.

The Company does not have a non-equity incentiae ppbmpensation program applicable to its non-epg@alirectors.

The Company does not have a pension plan progralitabple to its noremployee directors. Messrs. Loeffler and Je
participated in the Company's Pension Plan (desdripeginning on page 44) during their prior emplegimwith the
Company. Upon retirement, their pension benefitsewfexed, and they are no longer accruing any amtit benefit
under the Pension Plan.

The Company does not have any other compensatagrgms for its normployee directors nor did it provide any o
benefits which could be deemed to be compensatiosefrvice in a director rol
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* As of December 31, 2013, for each nemployee director, the aggregate number of stock@dsy the aggregate numbe
shares issuable pursuant to the Director's Defe@erhpensation Plan and the aggregate number obropativard
outstanding is represented in the table be

Number of Shares
Issuable Pursuant

to Number of Outstanding
Directors' Deferred Stock Options
Number of (12/31/2013)
Outstanding Compensation Plat
RSUs
Name (12/31/2013) (12/31/2013) Vested Unvested
Ronald P. Badi 1,60 9,47: 54,66¢ 3,33¢
Stanley L. Clark 1,60 8,32¢ 6,66¢ 3,33¢
David P. Falck 1,60z 0 0 0
Edward G.

Jepser 1,60: 0 6,66¢ 3,33¢
Andrew E. Lietz 1,60z 0 6,66¢ 3,33¢
Martin H.

Loeffler 1,60 0 366,66¢ 3,33¢
John R. Lorc 1,60 0 6,66¢ 3,33¢
Dean H. Secor 1,60 0 36,66¢ 3,33¢

Action will be taken at the Annual Meetirfgr the election of eight directors. Seven are pmployee, independent direct
Messrs. Badie, Clark, Falck, Jepsen, Lietz, Loeffled Lord. During 2013, only one of the directdvr, Norwitt, was a hamed execut
officer. Mr. Norwitt's compensation from the Compas described in more detail in the "Summary Congad¢ion Table" on page 36 and in
section "Compensation of Named Executive Officers’bage 30.

Currently, noremployee director compensation consists solelynodranual retainer fee, committee chairman feesaandnnual grant
restricted stock.

The retainer fee to n@mployee directors, except the Chairman of the @®oisr currently $70,000 per year. The retainer ffaethe
Chairman of the Board is $150,000 per year. In tadi the Audit Committee Chairman receives an toitl $10,000 per year and
chairpersons of the other committees of the Boartive an additional $6,000 per year. Nwnployee directors can elect to receive -
director fees in cash as earned or defer paymetiiedf fees to a future date with the ultimate pagimin cash or Common Stock. All non-
employee directors currently receive their diredé@s in cash as earned quarterly.

The 2012 Directors Restricted Stock Plamofphenol Corporation (the "Directors Restricteac¢Bt Plan") provides annual grants
restricted stock to the non-employee directorshanfirst business day after each annual meetirggazkholders. On the grant date, each no
employee director will be given shares of Commoocktsubject to the restrictions and conditionshia Directors Restricted Stock Plan.
number of shares granted will be determined bydilngi $125,000 by the closing price for the Commuock on the grant date and rounding
to the next whole share amount.

The Nominating/Corporate Governance Conemitif the Board will continue to monitor and makeammendations to the Company
to the Board regarding the annual retainer fee,ncittee fees and equity compensation elements oflifeetors’ 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 alewfethe directors compensation program and thigyato defer payment of fees with t
ultimate payment in Common Stock enables share @higeby directors further aligning their financiaterests consistent with their overs
role for the Company.

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 non-employee directotiseoAudit
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Committee in writing c/o Secretary, Amphenol Cogimm, 358 Hall Avenue, P.O.Box 5030, Wallingfor@T 064927530. All
communications will be promptly forwarded to thepegpriate directors for their review, except tha Board has instructed the Secretan
to forward solicitations, bulk mail or communicatgthat address improper or irrelevant topics quests for general information.

Board Member Attendance at Annual Meeting of Stockblders

In each of the last ten years, more th& 85 outstanding shares of Common Stock have betrd\by proxy and no more than five non
employee stockholders (representing only a nominahber of shares) have personally attended anheofCompany's Annual Meetings
Stockholders. Accordingly, the Company does notiregnembers of the Board to attend the Annual Mgatf Stockholders. The only Bo:
member who attended the 2013 Annual Meeting of KBtolders was Mr. Norwitt, as President and Chiedédtrive Officer.
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Name and Age
Gary A. Anderson

Age 63

Frank H. Carroccia
Age 68

Patrick Gillard
Age 57

Craig A. Lampo
Age 44

Thomas Meotti
Age 54

18

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

Principal Occupation
and Other Information

Senior Vice President and Group General Manager,
Military/Aerospace Operations division of the Compaince 2004.
He was general manager of aerospace operatiohgs @dmpany
from 1995 through 2004. He does not serve on tlaedbof directors
of any public company. Mr. Anderson has been anl@yep of the
Company for approximately 40 yea

Vice President and Group General Manager, Gloliatdéonnect
Systems Group of the Company since January 2013Chfroccia
was group general manager, global cable systensatifrom 200¢
to 2012 and general manager of the integratioresystbusiness
from 2007 through 2009. Prior thereto, Mr. Carraceas employed
for approximately 18 years by the connection systdivision of
Teradyne, Inc., which was acquired by AmphenoldA2 He does
not serve on the board of directors of any pubdimpany.

Mr. Carroccia has been an employee of the Compabysginesses
acquired by the Company for approximately 26 ye

Vice President and Treasurer since 2014. Mr. Gill@as group
controller of the aerospace and industrial openatidivision of the
Company from 2008 to 2014. He does not serve obdhed of
directors of any public company. Mr. Gillard hagb&an employee
of the Company for approximately six yee

Vice President and Controller of the Company si2@@4. He was
treasurer from 2004 through 2006. Mr. Lampo wasracs audit
manager with Deloitte & Touche LLP from 2002 thrau2p04. He
was an employee of Arthur Andersen LLP from 1998uigh 2002.
He does not serve on the board of directors ofpafic company.
Mr. Lampo has been an employee of the Companydpraximately
10 years

Vice President, Tax of the Company since 2013.N#&otti was
director of tax from 2004 to 2012 and assistargaor of tax from
1999 through 2004. He worked at Loctite Corporafiom 1991
through 1999 and at PricewaterhouseCoopers frori #88ugh
1991. He does not serve on the board of directoasy public
company. Mr. Meotti has been an employee of the gzom for
approximately 15 year
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Name and Age
Jerome F. Monteith

Age 64

Zachary W. Raley
Age 45

Diana G. Reardon
Age 54

Richard E. Schneider
Age 56

19

Principal Occupation
and Other Information

Vice President, Human Resources of the Compamcg2004. He
was director of human resources of the Company 887 through
2003. He does not serve on the board of directioasy public
company. Mr. Monteith has been an employee of tvag@any for
approximately 37 year

Senior Vice President since 2010 and Group Geiaabhger,
Worldwide RF and Microwave Products division and @able
Products division of the Company since 2007. MieRavas vice
president of the Company from 2007 through 2009h&kebeen
President of Amphenol's Times Fiber division sigf85 and Chief
Executive Officer of Times Fiber since 2007. Hegloet serve on
the board of directors of any public company. Maldy has been an
employee of the Company for approximately 18 ye

Executive Vice President since 2010 and Chief FRir@rDfficer of
the Company since 2004. Ms. Reardon was seniompresident
from 2004 through 2009. She was controller of thenGany from
1994 through 2004 and treasurer of the Company r®82 through
2004. She does not serve on the board of direof@nry public
company. Ms. Reardon has been an employee of thp&uy for
approximately 26 year

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

Mr. Schneider was vice president from 2007 throR@b9 and
divisional president of Amphenol TCS from 2005 tigh 2007.
Prior thereto, Mr. Schneider was employed for agipnately

18 years by the connection systems division of dyra, Inc., whict
was acquired by Amphenol in 2005. He does not semvilae board
of directors of any public company. Mr. Schneidas bheen an
employee of the Company or businesses acquiredeb@ompany
for approximately 26 year
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Name and Age
John Treanor

Age 56

Luc Walter
Age 55

Edward C. Wetmore
Age 57

Di Yang
Age 46

20

Principal Occupation
and Other Information

Vice President and Group General Manager, Autora@ind Sensor
Products division of the Company since January 204 Treanor
was vice president and group general manager, atiteerproducts
division of the Company from 2013 to 2014 and grgaperal
manager automotive products division from 2008ab2 He was a
executive vice president with a Yazaki Corporatamropean
business unit from 2002 through 2008. He does emveson the
board of directors of any public company. Mr. Treahas been an
employee of the Company for approximately five ge

Senior Vice President and Group General Managterrational
Military, Aerospace and Industrial Operations diwsof the
Company since 2004. He was director, Europeananjli&
aerospace operations from 2000 through 2003. He dloeserve on
the board of directors of any public company. Mialt&r has been i
employee of the Company or its subsidiaries foraxmately

30 years

Vice President of the Company since 2004 and Sagrand
General Counsel of the Company since 1987. He wloeserve on
the board of directors of any public company. MetWore has bee
an employee of the Company for approximately 2#s

Vice President and Group General Manager, MobilesQmer
Products division of the Company since January 2Mk3Yang wa:
group general manager, mobile consumer producisiaiivfrom
2011 to 2012, and operations manager and thena@enanager of
Shanghai Amphenol Airwave from 2004 through 2012.ddes not
serve on the board of directors of any public comypdIr. Yang has
been an employee of the Company for approximat@lyehrs
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has undertaken a revdéwts charter, practices and procedures in otdeassure continuing compliance with
provisions of the Sarban&xley Act of 2002 and related regulatory requiretagmmomulgated by the Securities and Exchange Ceasiam an
the NYSE. Following that review, the Audit Comméteonfirmed its Charter and its policies and pcasti The Audit Committee Charte
available on the Company's website at www.ampheoiwl.by clicking on "Investors"”, then "Governancatdahen "Audit Committee Charte
In addition, a printed copy of the most current Abmmittee Charter will also be provided to atgc&holder of the Company free of che
upon written request to the Secretary of the Compas8 Hall Avenue, P.O. Box 5030, Wallingford, @eaticut 06492-7530.

The Audit Committee reports as follows:

1.

The Audit Committee has reviewed and discussedCtirapany's audited financial statements for the paaled December {
2013 with Company management, which has primanyarsibility for establishing and maintaining adetguimternal financit
controls, preparing the Company's quarterly andiahfinancial statements and for the Company'sipubporting process, a
with Deloitte & Touche LLP, the Company's indepemntdeccountants for 2013, 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 control aranéial reporting.

The Audit Committee has discussed with Deloitte @uthe LLP those matters required to be discussqadfgssional 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 PulBl@ampany Accounting Oversight Boarc
rule 3200T.

The Audit Committee has received the letter andtteri disclosures from Deloitte & Touche LLP reqdirby applicabl
requirements of the Public Company Accounting OgétsBoard regarding the independent accountantisntunications wit
the Audit Committee concerning independence anddiemussed with Deloitte & Touche LLP that firmtedépendence. T
Audit Committee has also determined that Deloitt&@ @che LLP's provision of audit and nandit services to the Compan
compatible with that firm's independence.

Based on the review and discussions referred toegglibe Audit Committee has recommended to the daad the Compa
that the audited consolidated financial statemdygsincluded in its Annual Report on Form KOfor the year ende
December 31, 2013. The Audit Committee has alsectsd Deloitte & Touche LLP as independent accaoustaf the Compar
for fiscal year 2014.

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 Totsnaand their respective affilia
(collectively, "Deloitte™), for services renderad2013 and 2012 were as follows:

Type of Fees 2013 2012
($ in thousands)

Audit Fees $ 4,147 $ 4,14
Audit-Related Fees(? 19t 0
Tax Fees(2 42 65
All Other Fees(3 10z 63

Total $ 4,48 $ 4,271
Q) "Audit-Related Fees" in 2013 primarily consiof acquisition-related assistance.
(2) "Tax Fees" are fees for tax compliance, tak@dand tax planning primarily related to certaiternational tax matters.

(3)  "All Other Fees" are fees for any services notudeld in the first three categories and primarifiecs fees related to tl
Company's 2013 and 2012 bond offering and FonfiBrg related to The 2012 Restricted Stock PlanDirectors o
Amphenol Corporation. Deloitte did not perform amyprk or receive any fees for financial systems glesanc
implementation for the Company in 2013 or 2C

PRE-APPROVAL OF AUDITOR SERVICES

The Audit Committee has adopted and impleetk approval policies and procedures related égptiovision of permissible audit, audit-
related, tax and other non-audit services by thm@amy's independent accountants. Under these pmaedhe Audit Committee must pre-
approve the use of the independent accountantptaific types of services, including merger anguggition 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 jeghioyproject basis are reported to the Audit Committeeno less frequently thar
quarterly basis. Any permitted services by Deloitteere the estimated cost of such services is ¢agec exceed $25,000 for any given prc
must be preapproved by the Audit Committee to ensure comgagibivith maintaining the accountants' independernoe2013, all fees fc
permitted services, including audit-related feestenpre-approved in accordance with these policies.

The Audit Committee has also reviewed aodfitned Company policies and procedures imposesdrictions on the hiring of cert:
individuals employed by or formerly employed by iempany's independent accountants including arplamee or former employee of 1
Company's independent accountants who currenthohaso has previously had any responsibility fog performance of any audit work
the Company or any involvement with the certifioatdf the Company's financial statements.
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PROPOSAL 2. RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Dirastdhas considered the performance and qualificeitainDeloitte & Touche LLP and h
selected Deloitte & Touche LLP to act as indepebhde&gountants to examine the financial statemehtieo Company for the current fis
year. Deloitte & Touche LLP has acted as independeoountants for the Company since 1997, and tiditACommittee and managem
believe it desirable and in the best interesthefGompany to continue the employment of that flRepresentatives of Deloitte & Touche L
are expected to be present at the Annual Meetinch $epresentatives are expected to have the qmityrto make a statement if they desir
do so, and are expected to be available to resfmoagpropriate questions.

If the selection of Deloitte & Touche LL® mot ratified by an affirmative vote of a major@f/the shares, present in person or repres
by proxy at the Annual Meeting, the Audit Committed review its future selection of independentaantants in light of that result.

The Board is asking stockholders to apptbegfollowing advisory resolution at the 2014 AahMeeting:

RESOLVED, that the selection by the Aud@n@nittee of the Board of Directors of the firm oé&lbitte & Touche LLP as independ
public accountants for the Company for the yead28hereby RATIFIED.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR_APPROVAL OF THE ADVISORY RESOLUTION FOR
RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTANT S
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COMPENSATION DISCUSSION & ANALYSIS

Overview of Compensation. The Compensation Committee of the Board (reteto in this Compensation Discussion & Analysishe
"Committee") has responsibility for establishingiplementing and continually monitoring adherencéhwhe Company's compensal
philosophy and guidelines. A primary goal of thenpensation philosophy and these guidelines isigm &he interests of management with
stockholders to drive stockholder value throughfqrerance. In allocating the Company's resourcesatdsy compensation, the Commi
strives to ensure that the total compensation fma@kecutive officers and key management emploigegslicious and reasonable, while, at
same time, capable of attracting, motivating animéng the executive officers and keyanagement employees of the Company.
Committee endeavors to keep the structure of threg@oy's compensation programs simple, transparehbaadbased. The Company's ¢
management compensation programs include basg sateannual performand&sed incentive plan payment opportunity, annwalksoptior
awards, insurance benefits and retirement benefits.

Throughout this 2014 Proxy Statement, titdviduals who served as the Company's Chief Exez@fficer and as the Company's Cl
Financial Officer during the 2013 fiscal year, aalvas the three other individuals included in 8tanmary Compensation Table on page 3
referred to as the "named executive officers”. Rafees to "executive officers and key managememplaraees” in this Proxy Statement re
to the approximately 490 management personnel @fGbmpany, including the named executive officarsp currently participate in tl
Company's core management compensation prograchsding the named executive officers.

The Company has concluded that its comgiemspolicies and programs are not reasonablyylikelcreate incentives for employees
may cause such employees to take excessive orragte risks which could have a material advef§ect on the Company.

Say on Pay. At the 2013 Annual Meeting, the Company's shoddters cast a nobinding advisory vote regarding the compensatic
the Company's named executive officers as disclosetie proxy statement for the 2013 Annual MeetofgStockholders. The propo
received overwhelming support with more than 96%hefshares voted being cast in favor of the pralpd$ie Board appreciates this sho
support, which reaffirms to the Board that the Camps current management compensation policiespaograms work to support ¢
stockholders' objectives. The Company believes phiosophy and objectives of its management comgdérs program, as well as |
implementation of the elements of the compensatimgram, are appropriately geared towards aligtiginterests of management with
stockholders to drive stockholder value. No changese made to the structure of the Company's c@eagement compensation prograrr
2013.

The Compensation Committee. The Committee is currently composed of fourejpehdent directors. The activities and actionshe
Committee are subject to the review of the full BbaAll actions of the Committee are reported rterldhan the next subsequent meeting ¢
full Board following any Committee action.

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

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

. Review and approve the goals and the performanteeo€ompany's Chief Executive Officer and apprasegdeemed necess
and appropriate, any changes in the level of hég Isalary, performance-based incentive plan tapgeiprmancedsased incentiv
plan payments and/or option awards.

. Review and approve recommendations from the Compdaiyief Executive Officer related to the performahased incenti
plan pool, performance-based incentive plan allonat the stock
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option pool, the allocation of stock option awaatsl other related matters for all other executifficers and key managem
employees and any prospective senior managemenbopeas of the Company and its subsidiaries.

. 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 basednowa base salary 1
employees of the Company and its subsidiaries.

. Review and recommend changes, as necessarypprupaate, to the Company's performamesed incentive plans as descr
beginning on page 26 and to the Company's stoé&roptans as described on pages 29 and 39 to 43.

Role of Compensation Consultant in Competisa Decisions. Neither the Committee nor management engagedngpensatic
consultant in 2013.

Role of Executive Officers in Compensati@ecisions. In establishing, reviewing and assessing th@@piateness of compensal
levels and adjustments in compensation levelsHereixecutive officers and key management emplogedsprospective 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 theof@pany review the performance and compensatiorhefexecutive officers and k
management employees at least annually and anypeuidge senior management employees as necessgrgarh of this process gene
compensation surveys are considered. These suaveygenerally comprised of widely available infotima which is generally accessible
purchase or provided without charge to the Comparexchange for participation in the survey. Therpany's human resources departn
including the Vice President, Human Resources,igesv/data, information and feedback based on itergé knowledge of compensation ins
and outside of the Company. The accounting depattraed legal department, including the executiviicerfs in those departments, ¢
compile and analyze data and share this with Mrwitt The conclusions reached and recommendatibrsrtain executive officers, includi
Mr. Norwitt, regarding any salary adjustments, aimerformancdsased incentive plan payments and annual optiomdaamounts based
individual and operating unit performance, are pnésd to the Committee. The Committee exercisedistetion in modifying and approvi
any recommendations regarding compensation forexegutive officer or key management employee or @agpective senior managerr
employee. The Committee's compensation actionshare submitted to the full Board for ratificationcaapproval. Mr. Norwitt consults wi
the Committee on essentially all compensation netiat does not participate in the final determorabf his own compensation.

Mr. Norwitt does not vote on any compermatinatters considered by the Committee. Howeveis lavailable to the Committee as
additional resource to respond to questions anmudgsindividual and operating unit performanceyealf as related compensation matters.
Committee also meets informally from time to tintedan executive session following each meetingiscuss compensation matters witl
Company employees present.

Philosophy and Objectives of Compensatiaogtam. The Committee continues to strive to develefine and implement a compl
and straightforward compensation program that heeltract, motivate and retain the executiveceifs and key management employees
that remains competitive with comparable companié® program is designed to promote decision mage@red to increasing stockhol
value by rewarding executive officers and key mamnagnt employees who contribute to stockholder vallee Committee believes that
further these objectives, executive compensatiackazges should include both cash and egbiétyed compensation as well as reaso
benefits.

Elements of Compensation Program.The Committee endeavors to provide an apprigpriax of different elements of compensat
including finding a balance among (i) fixed versisisk compensation, (ii) current versus long-taxompensation, (iii) cash versus equity
based compensation and
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(iv) basic benefits. Cash payments primarily rewaedent performance and equiigsed awards encourage key management empl
including the named executive officers, to contitu@eliver results over a longer period of timel @erve as a retention tool. The Comm
generally strives to provide equity-based compeémsaat a level sufficient to drive an appropriatmaant of focus on the longprr
performance of the Company. The compensation pnodma all executive officers and key management legges, including the nam
executive officers, includes the following elements

. Base Salary

. Performance-Based Incentive Plans
. Stock Option Plans

. Insurance Benefits

. Retirement Benefits

Base Salary. The Company establishes base salary to profixegel income at approximately the median level éxecutives ¢
comparable companies with similar responsibiliti8gveral elements are considered in setting badseysancluding the size, scope ¢
complexity of the executive officer's or key managat employee's responsibilities. Position and ecoo and market conditions are ¢
considered, particularly with respect to retentiBase salary must be reasonable, fair and competiihe Committee also considers
historical, current and forecasted performancédef@Gompany and individual operating units, andcibrgributions or expected contribution:
each executive officer or key management emplogekdse results when considering proposed adjustnierbase salary. Salary levels fol
executive officers and key management employeeseaiewed and typically adjusted annually. Salayels are also typically reviewed
may be adjusted in connection with a change irrg¢aiponsibilities.

Performance-Based Incentive PlansExecutive officers and key management emplqyieetuding the named executive officers (v
the exception of key sales and marketing employd®s typically have their own sales incentive or coission plans and from time-tone
certain key employees of newly acquired companies nad or have their own incentive plans), wergilgle to receive payments pursuar
The 2013 Management Incentive Plan (the "2013 Mamamt Incentive Plan"). The 2013 Management Ingerfilan is an executive bol
plan designed to fall within the parameters of 2089 Amphenol Executive Incentive Plan (the "200@dtitive Incentive Plan") approved
the stockholders at the 2009 Annual Meeting of Biotders. The Committee has reviewed and apprdve@®14 Management Incentive F
(the "2014 Management Incentive Plan") with terhret fare substantially the same as the 2013 Managdnentive Plan. In January 2014,
Board authorized and approved The 2014 Amphenotiikes Incentive Plan (the "2014 Executive InceatRian"), which is being submiti
to the stockholders for approval at the 2014 Anndakting of Stockholders. Its terms are substdptitde same as the 2009 Execu
Incentive Plan. The 2014 Management Incentive Rtadesigned to also be an executive incentive filahfalls within the parameters of
2014 Executive Incentive Plan. The 2014 Managenrem@ntive Plan, the 2013 Management Incentive Rien2009 Executive Incentive P
and, if approved by the stockholders at the 201AuahMeeting of Stockholders, the 2014 Executiveehtive Plan, are collectively hereina
referred to as the "incentive plan". Target payrmantder the incentive plan when added to fixed Isadary are intended to generate 1
annual cash compensation for participating Companployees that the Company believes is reasoralend competitive with annual c:
compensation paid to similarly situated employ@esomparable positions with comparable performance.

Incentive plan payments, when made, has®tically totaled less than 2% of the annual ctidated operating income for the Compk
There were approximately 310 participants in th&@3Management Incentive Plan. Approximately 25Qigipants were paid approximat
$9.0 million representing approximately 1.0% of @@mpany's consolidated operating income for 28pproximately 60
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participants received no incentive plan payment 2043 performance. There are currently approxima8l0 participants in the 20
Management Incentive Plan who, at achievement 094.6f 2014 performance targets and goals, woulddie an aggregate of approxima
$12.4 million.

Payments under the incentive plan, if a@mg,intended to constitute "performance-based casgimn" within the meaning of Section 16:
(m)(4)(C) of the Internal Revenue Code and the legguns promulgated thereunder. The Compensatianmiittee has the authority to cha
performance targets each year and to select aniffagedt 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 for which the employee has manage
responsibility or to which he or she is assignedr Executive officers and key management employeids global headquarters ro
(i.e., Companywide responsibilities), the Company is considerbd televant operating unit. For the other namedcutiee officers
Messrs. Anderson, Schneider and Walter, the gregpwhich each serves as Group General Managensdered the relevant operating unit.

The incentive plan is intended to rewardipgants upon the achievement of the goals feirtrespective operating units, with discre
for qualitative individual, operating unit and Coamy performance factors. No annual incentive paymevill be made if a threshc
performance level is not achieved, absent the oenoe of extenuating circumstances that, in therelion of the Committee, merit
exception to the threshold performance requirem®&nta general rule, the threshold performance reqment for consideration of any incen
plan payment for employees with Company-wide resjimlities is year-over-year growth in Company E®®l for other employees is year
over-year growth in the operating income of thespective operating units.

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

Incentive plan target percentages for gmaticipant are established at the beginning oh g&ar, occasionally subject to adjustment mic
year. Incentive plan target percentages for altigipants in the 2013 Incentive Plan ranged from &#400% of annual base salary.
incentive plan target percentages for the namedutixe officers for 2013 ranged from 60% to 100%aofiual base salary. Incentive
target percentages for two named executive offieene increased at the beginning of 2014 suchiticaintive plan target percentages fo
named executive officers for 2014 range from 60%10%.

The incentive plan multiplier is determinfed each participant after the end of each yeaamglyzing a number of quantitative fact
subject to qualitative adjustment, as discussemidne detail below. The maximum incentive plan npligr any recipient may be awarde:
200%. The incentive plan does not guarantee anymmim incentive plan multiplier to any participaRbr 2013, participants received incen
plan multipliers ranging from 0% to 200%.

A participant's incentive plan multiplies based primarily on Company or operating unit grenince against quantitative meas
established at the beginning of each year. In Edditonsideration is given, when appropriate, éttan qualitative factors to pass the te:
reasonableness and consistency. The quantitatit®pof the incentive plan multiplier is contingarpon the Company's achievement ar
each operating unit's achievement of performanmgets and/or goals. These targets and/or goals wvagy from year to year and inclt
revenue growth, operating income growth, operatizgh flow, return on investment, return on salegamic growth and/or contribution to E
growth. Actual performance against these criteviméasured against both year-over-year growth atftéacurrent year target.

The Company continues to believe that e drivers to generating stockholder value aremegegrowth, operating income growth
EPS growth. In 2013 the quantitative performandera for
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(i) participants with Companwide responsibilities was primarily based on Conypavenue and EPS growth in 2013 over 2012 anattii¢
participants was primarily based on operating tentnue and income growth in 2013 over 2012. Rewvgnowth and operating income gro
are calculated in local currency. In 2013, the djtative analysis of the incentive plan multipligith respect to all participants in the plan-
calculated by considering various data and infoimnatelating to the operating unit for which thetg@pant has responsibility or to which
participant is assigned.

The specific targets to be achieved by Nbotwitt and Ms. Reardon to attain a 100% quantitaportion of the incentive plan multipl
under the incentive plan in 2013 were (i) Compagsenue growth of at least 8%, and (ii) Company gRS8vth of at least 14%. To achiev
200% quantitative portion of the incentive plan tipliler under the incentive plan in 2013 would haequired Company revenue growth
Company EPS growth of at least three times theldenegjuired for a 100% quantitative portion of theentive plan multiplier. In calculatil
the incentive plan multiplier, Company EPS growgigiven two times the weighting of Company reveguewth. The specific targets to
achieved by Messrs. Anderson, Schneider and Waltattain a 100% incentive plan multiplier undez #2013 incentive plan were (i) operai
unit revenue growth of at least 8% and (ii) op@@tinit operating income growth of at least 14%athieve a 200% quantitative portion of
incentive plan multiplier under the incentive plar013 required operating unit revenue growth apérating unit operating income growtt
at least three times the levels required for a 1Q@f¥antitative portion of the incentive plan muligol In calculating the incentive pl
multiplier, operating unit operating income grovidgtgiven twice the weighting of operating unit raue growth. If there is no operating incc
growth or EPS growth, as applicable, the impac¢h&incentive plan multiplier is at the discretioithe Committee, but generally has rest
in an incentive plan multiplier of 0%. For purpos#smaking all calculations for incentive plan posgs using these ranges, operating
operating income is adjusted for other expensexrded below operating income and for certain arnatittn expense.

Once the quantitative portion of the inéantplan multiplier is established, management antle Committee, as applicable, cons
various qualitative factors and may adjust the ntige plan multiplier accordingly. The qualitatianalysis 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 deterrgireéxecutive compensation. The qualitative portidnthe incentive plan allows f
adjustment to the multiple for the following facdoachievement of budgeted targets, whether opgratargins of the operating unit are ak
or below the average of the Company, balance shastigement including cash flow, new market/new progositioning, operating unit a
group contribution to total Company performance, iadividual's efforts to ensure collaboration withthe Company, an individue
achievement of performance targets and/or goalerapecific individual objectives impacting Compgrerformance, cost reductions .
productivity improvement or if unusual and unamated market conditions materially impact the Conysaor an operating unit's grov
and/or performance, industry performance, acqaisitictivity and other special situations (e.g. faticipant is new in a position). T
Committee may also adjust the multiple of any drpalrticipants in consideration of (i) whether thayout to all MIP participants as
percentage of Company operating income falls witthi@ historical parameters discussed above, (i) fiee current year incentive p
multiplier compares with the prior year, (iii) ree@bleness and consistency, and (iv) internal gaytye In 2013, the aggregated qualita
adjustment with respect to all participants initheentive plan was an increase of approximatel$6of the total amount calculated pursual
the quantitative measures. However, no qualitatjestment was made for either Mr. Norwitt or MgalRdon.

In 2014 the quantitative performance cidtefor (i) participants with Companyide responsibilities, including Mr. Norwitt a
Ms. Reardon, will be primarily based on Companyeraie and EPS growth in 2014 over 2013 and (ii)rqtheticipants will be primarily bas
on operating unit revenue and income growth in 204e¥ 2013 and actual performance in 2014 as caedpar2014 budget.

28




Table of Contents

Stock Option Plans. The Committee believes that granting stockasytihelps create competitive levels of compensatimhprovides ¢
opportunity for increased equity ownership by exieuofficers and key management employees (inolydhe named executive office
Granting stock options also serves to maintain alignment of the interests of the Company's exeeutfficers and key managem
employees with its stockholders and allows exeeutificers and key management employees to paatiEim the longerm growth an
profitability of the Company. All currently outstdimg employee stock options have a fixear vesting period, with 20% vesting each yeae
Committee believes this extended vesting schecelfgshretain executive officers and key managemmpi@yees and encourages themto r
decisions geared towards lotegm growth. Assuming the minimum service requirateehave been satisfied, vesting is immedi
accelerated upon death, or under certain circuroetardisability (as defined in the plans). The Catte® has discretion to allow contint
vesting of unvested options following terminatiohemployment due to retirement at age 65 or oldigh at least five years of employm
with the Company or following termination of empiognt due to retirement at age 55 or older witleast ten years of employment with
Company. Vesting stops under most other terminaditurations. The potential for continued vestingeintivizes the executives to look after
longterm health of the Company. The total expense fitions granted each year is typically in the raof8% to 5% of the Company's anr
budgeted consolidated operating income for such yea

The Committee has authorized the Companissoe stock options to executive officers, key aggment employees and other
employees pursuant to approved stock options plardetermining the number of options to be grantedn individual employee, a value
imputed for each option, with reference to the Canys then current stock price and the estimategkZbcholes valuation for option grar
The Committee also considers information regardhm total amount of options available, an indivitludase salary, the amount of st
options, if any, previously awarded to an individuan individual's past and expected future contidms to the Company's financ
performance and an individual's responsibilitiesassisting the Company in achieving its long-tstrategic goals.

Employee stock options are granted atrfairket value at the time of the award, i.e., tlosiclg price of the Company's Common Stoc
the New York Stock Exchange on the date of the tgriime Committee has historically made annual awafdstock options in the secc
quarter of each year. Newly hired or promoted etteewfficers or key management employees haveamasion received an award of st
options at the date of appointment. The Committeseriever approved the grant of any stock optiotis awi exercise price that is less thar
closing price of the Company's Common Stock orgtiaat date.

All stock option recipients must enter irtdStock Option Agreement and a Management Stodkhel Agreement with the Comp:
which set forth the terms and conditions and litiotas applicable to any shares purchased pursoanqtions granted.

Insurance Benefits. Each executive officer and key management eyegldincluding the named executive officers) aferefl the san
health and life insurance benefits as other emgsyeorking at the same location. The Company alskes a contribution to group term
insurance on behalf of substantially all Utased salaried employees (including the named &xeaifficers) on the same terms and condit
as similarly situated U.S. based salaried emplof@eshich the Company is required to impute congation for amounts in excess of $50,
net of employee payments, see table of "All Othem@ensation” under footnote (4) on page 37. Keyagament employees outside of
U.S. participate in the same insurance progranti®@same terms and conditions as similarly situatdaried employees.

Retirement Benefits. U.S.based salaried employees (including the named éxeafficers) may participate in the Company's $ter
Plan, Supplemental Employee Retirement Plan (tiRFS"), a norgualified supplemental defined contribution progréhe "DC SERP") ar
in the Company's 401(k) programs on the same tamdsconditions as similarly situated Uliased salaried employees. For more inform
on the Pension Plan, the SERP, the DC SERP an#4@tgrams, and each named

29




Table of Contents

executive officer's participation, see "Pensiond Beferred Compensation” beginning on page 44. &tam of the retirement programs
unfunded, i.e. the SERP and the DC SERP, the Coyfparecutives are incentivized to look after thiegiterm health of the Company. K
management employees outside of the U.S. parteipathe same retirement programs on the same t@nchgonditions as similarly situa
salaried employees.

Perquisites
Mr. Norwitt was provided with car and dniservices in 2013. He continues to receive cardaiveéer services in 2014.
Compensation of Named Executive Officers

Company PerformaneeWhen reviewing compensation, the Committee reviethedCompany's 2013 financial results. The Compg
2013 financial results have been prepared in camfgrwith accounting principles generally acceptedthe United States of Ameri
("GAAP"), and reported in the consolidated finaha@tements included in the Company's 2013 AnRggdort on Form 16. In addition tc
reviewing relevant GAAP financial measures, the @uttee considered noBAAP measures which it believes are also relevargaugin
yearoveryear performance. Thus, adjusted operating incadpisted diluted EPS and adjusted operating mangare considered by t
Committee and are presented in this Proxy Stateasnbn-GAAP financial measurédn 2013, Company revenue, adjusted operating in
and adjusted diluted EPS increased by 8%, 9% afa respectively, over 2012 levels. The Company wads & achieve adjusted opera
margins of 19.6%.

Pay Mix—Compensation programs for the named executiveaffiemphasize at-risk, performari@sed elements geared to encot
management to generate stockholder value. Fixegensation elements, such as base salary, retirdmeefits and other compensation
designed to be market competitive for purposegtgintion, and to a lesser extent, recruitment.

For the Company's Chief Executive OfficBxed compensation elements including salary, clkairg pension value and "all otl
compensation" comprised approximately 16% of hialtd013 compensation. His ask compensation linked to increasing stockholeue
comprised approximately 84% of his total 2013 congadion. These at-risk elements include stock aptgranted at market price which only

(1) Explanation of Non-GAAP Financial Measures-Adjusted Operating Income, Adjusted Diluted EPS ardljusted Operatin
Margins. Adjusted 2013 operating income, adjusted dilute® BRd adjusted operating margins exclude (a) agehiar acquisitionelatec
transaction expenses of $6.0 million ($4.6 millafter tax), or $.02 per share, relating to 201uagtions, (b) $3.6 million, or $.02 per sh:
income tax benefit due primarily to the favorabtenpletion of prior year audits and (c) an income lianefit of $11.3 million, or $0.07
share, resulting from the delay, by the U.S. gowvemt, in the reinstatement of certain federal inedax provisions for the year 2012 rela
primarily to research and development credits arthin U.S. taxes on foreign income. Such tax giows were reinstated on January 2, :
with retroactive effect to 2012. Under U.S. GAARe benefit to the Company of $11.3 million, or $0p&r share, relating to the 2012 tax:
was recorded as a benefit in the first quarter@if3at the date of reinstatement (see ItenBélected Financial Data to the Company's .
Annual Report on Form 1K). Adjusted 2012 operating income, adjusted dduEPS and adjusted operating margins exclude ¢apege fo
acquisitionrelated transaction costs of $2.0 million ($2.0lionl after tax), or $.01 per share, relating to 2@tquisitions, and (b) income
costs of $11.3 million, or $.07 per share, relatm@ delay, by the U.S. government in the reiestant of certain federal income tax provis
for the year 2012 relating primarily to researchl alevelopment credits and certain U.S. taxes osigarincome. Such tax provisions w
reinstated on January 2, 2013 with retroactivectffe 2012 (see Item 6Selected Financial Data to the Company's 2012 AnRegort ol
Form 10-K).
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increase in value if the Company's share priceeeses after the grant date. The value ascribetetmptions for purposes of calculal
percentages in this paragraph is the grant datedaie calculated in accordance with ASC Topic, &Sfurther described in footnote (1) to
Summary Compensation Table on page 36should be noted that options granted will ongvé value to the extent the price of Amph
stock on the date of exercise exceeds the stock i the grant date. The other at-risk compensadiogncentiveplan compensation whi
historically has required year-ovgear EPS growth before any amount is paid in aolditd other considerations designed to motivateCthied
Executive Officer to generate stockholder valued aewards the Chief Executive Officer when Compasyenues and EPS grow. For
Company's other named executive officers as a gifingdd compensation elements comprised approxim&®2 of total 2013 compensat
while atrisk compensation comprised approximately 74% a@&lt@013 compensation. As with the Chief ExecutDfficer, the fixe(
compensation elements for the other named execofiieers include salary, retirement benefits aatl 6ther compensation", while the régk
items include stock options and incentive plan cengation linked to goals that encourage growtlevenue, operating income and/or EPS.

CEO Compensatior-Mr. Norwitt's annual base salary at the beginnih@@l4 was increased by approximately 4% from 3963 ,tc
$1,000,000. Mr. Norwitt's incentive plan targetqertage pursuant to the 2014 Management Incenkirevifas increased from 100% to 111
In its deliberations about whether and how to adihese two elements of Mr. Norwitt's 2013 compénsa the Compensation Commit
considered the Company's revenue, operating incheacount, number of facilities and the increasimgplexity of the Company's busine
During Mr. Norwitt's severyear tenure as President and more recent tenuehis$ Executive Officer, the Company's annual remss
increased by 87%, annual operating income increagetl11%, total employees increased by 74% andnthmber of operating locatio
increased by 67%. The Compensation Committee assidered the annual base salary paid to chiefutixecofficers of similarlysizec
companies in the electronics manufacturing indusihe Committee determined that it was approptiatecrease Mr. Norwitt's annual b
salary by approximately 4%, while continuing to dragize performanceased compensation by increasing Mr. Norwitt's ritige plan targe
percentage from 100% to 110% for 2014. His actwabmtial 2014 Management Incentive Plan paymentdctherefore range from 0%
220% of his base salary in 2014 based on 2014tsesul

Consistent with the methodology for caltinig incentive plan payments described in "PerforoeBased Incentive Plans" above,
calculation of the incentive plan payment for Moriitt is the product of his 2013 base compensatioualtiplied by his incentive plan targ
percentage and his incentive plan multiplier. 1120he Company achieved revenue growth of 8% djdsted diluted EPS growth of 11%.

Based on calculations made using the rapgmesded above, the quantitative portion of Mr.riNiit's incentive plan multiplier in 2013 w
calculated to be 90%. His incentive plan paymemsypant to the 2013 Management Incentive Plan wé8,$80, representing a product of
2013 base salary of $965,000 multiplied by his itise plan target percentage of 100%, multipliedhiyy incentive plan multiplier of 90¢
This was 90% of his 2013 base salary as comparaditaximum possible payout under the 2013 Managemeentive Plan of 200% of |
2013 base salary.

In May 2013, Mr. Norwitt was awarded 28@Q@ptions pursuant to the 2009 Option Plan witheaercise price of $78.00. The opt
award reflects the Board's confidence in his lestidpr The award is also designed to further align Wbrwitt's interest with the Compan
stockholders to generate long-term stockholderezalu

In 2013, Mr. Norwitt was provided with caind driver services. These services allow him tdkwaore efficiently and facilitate his abil
to communicate with the Company's global organiratiThe Company incurred expenses associated hwviltar and driver were $20,731. -
imputed value of compensation for group term lifsurance provided to Mr. Norwitt in 2013 in exce6$50,000, net of employee payments,
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was $2,256. The Company continues to provide Mrwitowith car and driver services and to contréad his group term life insurance
2014.

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 44. Notwithstanding that Mr.it's pension plan benefits have been frozen ethveas
change in his pension value because of changestuaréal assumptions in 2013 as compared to 2012013, Mr. Norwitt received a 401
match of $12,750 and the Company made contributimasnongualified supplemental defined contribution plame(tDC SERP") on behalf
Mr. Norwitt in 2013 of $86,650. Mr. Norwitt conties to participate in the 401(k) Plan and the DC B#ER2014.

Other Named Executive Officer's CompensatioFor each of the other named executive offidargetermining incentive plan payme
and stock option awards for 2013, and base satatyrecentive plan multiplier adjustments for 20 Committee considered each execut
performance against individual goals and objectivasthe case of Ms. Reardon, the Committee evatl#tte overall performance of
Company and her contributions to that performamceahe case of Messrs. Anderson, Schneider andevdhe Committee evaluated tt
contributions to the performance and results ofojherating unit over which each serves as Group@éManager.

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¥elfrém $630,000 to $650,000, in line with the agerénflationary increase generally gi
to other salaried employees of the Company in thited States.

Consistent with the methodology for caltinig incentive plan payments described in "PerforoeBased Incentive Plans" above,
calculation of the incentive plan payment for MeaRlon is the product of her 2013 base compensatiotiplied by her incentive plan tar
percentage and her incentive plan multiplier. 1682ahe Company achieved revenue growth of 8% dpdsteed diluted EPS growth of 11%.

Based on calculations made using the rapgedaded above, the quantitative portion of MsaR®n's incentive plan multiplier in 2C
was calculated to be 90%. Her incentive plan payrpersuant to the 2013 Management Incentive Pla1$288,550, representing a produr
her 2013 base salary of $630,000 multiplied byiheentive plan target percentage of 65%, multipligcher incentive plan multiplier of 90
This was 58.5% of her 2013 base salary as comparadnaximum possible payout under the 2013 Manageincentive Plan of 130% of |
2013 base salary.

Ms. Reardon's incentive plan target peagatpursuant to the 2014 Management Incentive Wénincreased from 65% to 70% of
base annual salary in 2014. Her actual potentiai 20anagement Incentive Plan payment could thezefange from 0% to 140% of her b
annual salary in 2014 based on 2014 results.

In May 2013, Ms. Reardon was awarded 1XDd}fiions pursuant to the 2009 Option Plan witleercise price of $78.00.

The imputed value of compensation for gréemm life insurance provided to Ms. Reardon in2@1 excess of $50,000, net of emplc
payments was $3,340. In 2014, the Company contitwe®ntribute to Ms. Reardon's group term lifeunasice. Ms. Reardon continues
participate in the pension plan, but her benefitdan such pension plan have been frozen as dedciibéhe Pension Plan Backgroui
commencing on page 44. In 2013, Ms. Reardon redeavé01(k) match of $12,750 and the Company madgibations to the DC SERP
behalf of Ms. Reardon in 2013 of $40,557. She atstinues to participate in the 401(k) plan andDI@&SERP in 2014.
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Mr. Anderson. In January 2014, Mr. Anderson's annual basansalas increased by approximately 3% from $486 1@0$501,000, i
line with the average inflationary increase gengmgiven to other salaried employees of the Compgarfie United States.

Consistent with the methodology for caltimlg incentive plan payments described in "PerfaroeeBased Incentive Plans" above,
calculation of the incentive plan payment for Mnderson is the product of his 2013 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 gitiatinte and qualitative factors described at
and resulted in an incentive plan multiplier of 50%s incentive plan payment pursuant to the 20EhMyement Incentive Plan was $145,
representing the product of his 2013 base salar$4@6,000 multiplied by his incentive plan targerqentage of 60%, multiplied by
incentive plan multiplier of 50%. This was 30% @ B013 base salary as compared to a maximum pegsigout under the 2013 Managen
Incentive Plan of 120% of his 2013 base salary.

Mr. Anderson's incentive plan target petaga pursuant to the 2014 Management Incentive felaains at 60% of his base annual s
for 2014. His actual potential 2014 Management mtiwe Plan payment could therefore range from 0%20% of his base annual salar
2014 based on 2014 results. This variablejsktcompensation is designed to incentivize penfonce in line with the core goal of increa:
revenue and operating income growth within Mr. Aisd@'s operating unit.

In May 2013, Mr. Anderson was awarded 68,6ptions pursuant to the 2009 Option Plan witlexercise price of $78.00.

The imputed value of compensation for grtemqm life insurance provided to Mr. Anderson irl20n excess of $50,000, net of emplc
payments was $7,292. The Company continues toibatérto Mr. Anderson's group term life insuranne2D14. Mr. Anderson continues
participate in the pension plan described inRe@sion Plan Backgrouncommencing on page 44. The increase in pensioreval2013 fo
Mr. Anderson was $93,500.

Mr. Schneider. In January 2014, Mr. Schneider's annual balseysevas increased by approximately 3% from $460Q,80$475,000, i
line with the average inflationary increase gengmgiven to other salaried employees of the Compgarnie United States.

Consistent with the methodology for caltimlg incentive plan payments described in "PerfaroeeBased Incentive Plans" above,
calculation of the incentive plan payment for Mch8eider is the product of his 2013 base compemsatiultiplied by his incentive plan tar
percentage and his incentive plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qitiatite and qualitative factors described at
and resulted in an incentive plan multiplier of ¥@&5His incentive plan payment pursuant to the 28I&hagement Incentive Plan v
$373,410, representing the product of his 2013 bakey of $461,000 multiplied by his incentive iplarget percentage of 60%, multipliec
his incentive plan multiplier of 135%. This was 8186 his 2013 base salary as compared to a maximossile payout under the 2(
Management Incentive Plan of 120% of his 2013 lsatary.

Mr. Schneider's incentive plan target petage pursuant to the 2014 Management Incentive frelaains at 60% of his base annual si
in 2014. His actual potential 2014 Management ItigerPlan payment could therefore range from 09426% of his base annual salan
2014 based on 2014 results. This variablejskt-compensation is designed to incentivize penforce in line with the core goal of increa:
revenue and operating income growth within Mr. Sxtiar's operating unit.

In May 2013, Mr. Schneider was awarded 88 0ptions pursuant to the 2009 Option Plan witlexercise price of $78.00.
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The imputed value of compensation for grtamm life insurance provided to Mr. Schneider @12 in excess of $50,000, net of emplc
payments was $4,500. The Company continues to ibatgrto Mr. Schneider's group term life insuramee2014. In 2013, Mr. Schneic
received a 401(k) match of $12,750 and is eligdohel permitted to defer up to 5% of his estimateshmensation in excess of the Inte
Revenue Code Section 401(a)(17) limit to his DC BERcount without a Company contribution. He cargmto participate in the 401(k) p
in 2014. Mr. Schneider does not participate in an@any pension plan.

Mr. Walter. In January 2014, Mr. Walter's annual base galas increased by approximately 3%, subject ttageforeign exchang
currency adjustments, from $495,133 to $510,185.

Consistent with the methodology for caltinig incentive plan payments described in "PerforoeBased Incentive Plans" above,
calculation of the incentive plan payment for Mralér is the product of his 2013 base compensatiaiitiplied by his incentive plan targ
percentage and his incentive plan multiplier.

The determination of his incentive plan tiplier takes into account achievement of the qitiatinte and qualitative factors described at
and resulted in an incentive plan multiplier of 50%s incentive plan payment pursuant to the 20EhMyement Incentive Plan was $150,
representing the product of his 2013 base salar$486,133 multiplied by his incentive plan targerqentage of 60%, multiplied by
incentive plan multiplier of 50%, subject to cemtdoreign exchange currency adjustments and qtigétadjustments. This was 30% of
2013 base salary, as compared to a maximum pogsltaut under the 2013 Management Incentive Pldr20% of his 2013 base salary.

Mr. Walter's incentive plan target percgetpursuant to the 2014 Management Incentive Rlarains at 60% of his base annual sala
2014. His actual potential 2014 Management Incenfian payment could therefore range from 0% t®d.B0 his base annual salary in 2
based on 2014 results. This increase in variableéslkacompensation is designed to further incengiperformance in line with the core gos
increasing revenue and operating income growthimvMr. Walter's operating unit.

In May 2013, Mr. Walter was awarded 65,0pfions pursuant to the 2009 Option Plan with agreze price of $78.00.

The imputed value of compensation for gréenm life insurance provided to Mr. Walter in 20ib3excess of $50,000, net of emplo
benefits was $4,159. In 2014, the Company contituesntribute to Mr. Walter's group term life imaoce. Mr. Walter continues to particig
in the pension plan but his benefits under such pkve been frozen as described inReasion Plan Backgrountbmmencing on page 44.
2013, Mr. Walter received a 401(k) match of $12,35@ the Company made contributions to the DC S&RBehalf of Mr. Walter in 2013
$14,356. Mr. Walter continues to participate in 4@d.(k) plan and the DC SERP in 2014.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee consists of threctors who are independent directors as defureter the NYSE Listing Standards
the Company's Governance Principles. The Compems@ibmmittee has undertaken a review of its Chaprarctices and procedures. A ¢
of the current Compensation Committee Charter @lalvle on the Company's website at www.amphenwl.bg clicking on "Investors", tht
"Governance" and then "Compensation Committee €Hart

The Compensation Committee reports thdiag reviewed and discussed the Compensation Disnu&sAnalysis with manageme
Based on this review and discussion, the Compemsaliommittee has recommended to the Company's Bohmirectors that tr
Compensation Discussion & Analysis be includechis 2014 Proxy Statement.

Compensation Committes

John R. Lord, Chairman
Stanley L. Clark

David P. Falck

Andrew E. Lietz

Compensation Committee Interlocks and Insider Partipation

During 2013, Messrs. Clark, Falck, Lietddrord served on the Compensation Committee. Ndémessrs. Clark, Falck, Lietz or Lord
or formerly was an employee or officer of the CompaVir. Norwitt is the only current officer or engylee of the Company who served on
Board during 2013. Mr. Norwitt does not serve oa Itloard of directors of any other company.
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SUMMARY COMPENSATION TABLE

The following table summarizes the totahpensation provided by the Company to the namedutixe officers for 2011, 2012 and 20
When setting total compensation for eachttid named executive officers, the Compensation Citteenconsiders tally sheet informat
including total current compensation, including iegand nonequity based compensation, for all executive office the Company, includil
the named executive officers.

Name and Principal Position Year Salary Bonus  Stock Option Non-  Change in All Total
$ %) Awards Awards Equity  Pension  Other %)
($)(1) Incentive Value and Compen-

%) Nonquali-
Plan fied sation
Compen- Deferred  ($)(4)
Compensa-
sation
($)(2) tion
Earnings
($)3)
R.A. Norwitt 2015 965,00( 0 n/a 4,874,801 868,50( 0 122,38 6,830,68
President & CEC 2012 930,00( 0 n/a 4,270,200 1,023,00 16,60( 107,32 6,347,12
2011 900,00( 0 n/a 4,156,55 765,00( 14,50 116,30¢ 5,952,35!
D.G. Reardot 201< 630,00( 0 n/a 1,915,100 368,55( 0 56,647 2,970,29
Executive Vice President & CF 2012 610,00( 0 n/a 1,682,200 436,15 188,90(  50,08: 2,967,33.
2011 592,00( 0 n/a 1,606,260 327,08 173,40 60,94t 2,759,68!
R.E. Schneide 2015 461,00( 0 n/a 1,131,651 373,41 nfe 17,25( 1,983,31!
Senior Vice Presidel 2012 447,00( 0 n/a 983,44( 110,66 n/e 16,85¢ 1,557,92!
2011 430,00( 0 n/a 958,12( 0 n/e 14,48. 1,402,60
G.A. Andersor 201< 486,00( 0 nfa 1,131,65 145,80( 93,50( 7,29z 1,864,24.
Senior Vice Presidel 2012 471,00( 0 n/a 983,44( 192,28t 486,20( 7,02¢ 2,141,95

2011 457,000 114,25(5) nla 958,12( 113,10t 752,30( 6,817 2,401,59

L. Walter 201% 495,13: 0 n/a 1,131,65' 150,65¢ 0 31,26f 1,808,70.
Senior Vice Presider 201z 472,46 0 n/a 983,44( 132,36t 86,90C  36,75¢ 1,711,93
2011 480,04 0 n/a 958,12(  315,50( 83,60(  38,21! 1,875,47
L) With respect to Mr. Norwitt, Ms. Reardon and Messgnsderson, Schneider and Walter, the amountsigncthlumn reflect the aggregate grant date faiue

computed in accordance with FASB ASC Topic 718afwards granted in the fiscal years ended Decenthe2@® 3, 2012 and 2011. Assumptions used i
calculation of these amounts are included in Nete&Siimmary of Significant Accounting Policies; Std8ased Compensation and Note 7—Equity; Stock
Based Compensation to the Company's 2013 AnnuadriRep Form 10K, except that rules of the SEC require that thewmts shown in this table and
footnotes exclude the impact of assumed forfeitufeany, related to service based vesting conaitiorhe amounts in this column do not corresporitie
actual value that may be recognized by the namedutive officers when any such option awards ateadly exercised.

2 The nonequity incentive plan compensation for 2013, 204& 2011 for all plan participants, including themed executive officers, was paid in Jan
2014, 2013 and 2012, respectively. Pegformance-Based Incentive Plams page 26.

?3) In 2006, the Company amended its Pension Planrfgpl@&ees of Amphenol Corporation (the "Pension Play freezing accruals effective December
2006 for certain personnel below the age of 50@ndith certain years of service with the CompaBiynultaneously, the Company implemented emp
contributions to the Amphenol 401(k) Plan and telated norgualified supplemental defined contribution plame(tDC SERP") for those same individu
Beginning in 2007, Mr. Norwitt, Ms. Reardon and Mvalter are no longer accruing any additional bisefnder the Pension Plan. Notwithstanding
their pension benefits were frozen effective Decendi, 2006, there was a change in pension valedlf. Norwitt, Ms. Reardon and Mr. Walter
($9,400), ($77,600), and ($24,900), respectivegcause of changes in actuarial assumptions in 281&mpared to 2012. The Company's discoun
reported in its most recent financial statementssisd to calculate the value of retirement benefite discount rate is derived from a yield curéenigh
quality corporate bonds. From FYE 2012 to FYE 20f&rest rates on corporate bonds increased. résudt, the discount rate for 2013 (4.60%) is hi
than that used for 2012 (3.75%). A higher discaaté¢ produces a lower value of future retirememtefies than does a lower discount rate. The 0
increase in the discount rate more than offseeffext of each executive being one year closeetioement age. This produced a negative changalire
during 2013. Rather than report a negative numbe2013 in this column of the table for Mr. Norwiltls. Reardon and Mr. Walter, a change of §
reported. Mr. Anderson continues to accrue addiidrenefits under the Pension Plan, with a changeension value of $93,500 in 2013. For 2013
change in pension value for Mr. Anderson was imgrgositively because of an additional year of iteeldservice, but which was substantially lowem
2012 primarily because of changes in actuarialrapgions, including a change in the discount ragdlus value the actuarial liability. Mr. Andersooes nc
receive an employer contribution under the Amphdadl(k)
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Plan nor does he participate in the DC SERP. Theedse in pension value for each of Mr. Norwitt, Reardon and Mr. Walter and the increase in pansio
value for Mr. Anderson represents the decrease/@ser in the actuarial present value of their résmebenefits under the Pension Plan using thedsteat
and mortality assumptions consistent with thosel iiseNote 9—Benefit Plans and Other Postretirement Benefithéofinancial statements included in
Company's 2013 Annual Report on FormKLOEmployer contributions to the 401(k) Plan and BERP are included as compensation under the "tk
Compensation” column. Mr. Schneider does not ppdie in the Pension Plan, but does participatihénDC SERP on a voluntary employee contribt
basis. Employer contributions to the 401(k) Plamiacluded as compensation under the "All Other @emsation” columns.

(4) "All Other Compensation” consists of the following:

Name Year Imputed Car & 401(k) DC SERP Total
Compensation Driver Company Company ($)
for Group Life (%) Contribution Contribution

Insurance
in Excess of %) %
$50,000 Net
of Employee
Payments
(%)
R.A. 201: 2,25¢ 20,73: 12,75( 86,65( 122,38
Norwitt
201z 2,172 20,39¢ 12,25( 72,25( 107,32:
2011 2,09¢ 21,62t 12,25( 80,33 116,30¢
D.G. 201: 3,34( 0 12,75( 40,557 56,64
Reardor
201z 3,22¢ 0 12,25( 34,35¢ 50,08
2011 3,12¢ 0 12,25( 45,56¢ 60,94¢
R.E. 201: 4,50( 0 12,75( 0 17,25(
Schneide
201z 4,35¢ 0 12,25( 0 16,60¢
2011 2,231 0 12,25( 0 14,48:
G.A. 201: 7,29: 0 0 0 7,292
Andersot
201z 7,02¢ 0 0 0 7,02¢
2011 6,817 0 0 0 6,817
L. Walter 201: 4,15¢ 0 12,75( 14,35¢ 31,26:
201z 2,15: 0 12,25( 22,10 36,75t
2011 2,08¢ 0 12,25( 23,87¢ 38,21
(5) Mr. Anderson was paid a special bonus of 25% ofblise salary, or $114,252, in December 2011 ingrétion 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 Cpdwerides that public companies cannot deduct icedampensation paid to the princi
executive officer and the three next most highlynpensated executive officers (excluding the Chirfifcial Officer) in excess of $1 milli
per year. However, certain performarmEsed compensation is not subject to such limitafilhe Company's 2014 Executive Incentive
compensation is performance-based and is designeédsaintended to qualify for such performarmmsed deductibility exception. Otl
compensation elements are subject to the $1 mitledtuction limits. The 2014 Executive IncentiverPig being submitted to the stockholc
for approval at the 2014 Annual Meeting (see Prap8on page 38—Ratify and Approve The 2014 Amphé&mxecutive Incentive Plan).
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PROPOSAL 3. RATIFY AND APPROVE THE 2014 AMPHENOL EXECUTIVE INCENTIVE PLAN

In January 2009, the Board authorized gpiaved The 2009 Amphenol Executive Incentive Rtha "2009 Executive Incentive Plar
The 2009 Executive Incentive Plan was intended getrthe requirements of Section 162(m) of the hateRevenue Code so that the Comy
may take a full tax deduction for any payments maaksuant to the 2009 Executive Incentive Plan. ZD@9 Executive Incentive Plan v
approved by the stockholders at the 2009 Annualtivige

In January 2014, the Board authorized gpiaved The 2014 Amphenol Executive Incentive Rtha "2014 Executive Incentive Plar
The 2014 Executive Incentive Plan is intended totiooe to meet the requirements of Section 162(fnjhe Internal Revenue Code
preserve continuing favorable tax deductions foynpents which may be made under the 2014 Manageinesntive Plan and futu
Management Incentive Plans (see capBanformance Based Incentive Plams page 26). The Company's performance based imegriain:
have been, and it is intended that such performéased incentive plans will continue to be, inosmtbonus compensation plans that
established under and operated within the paramefehe Company's executive incentive plans ascapp by stockholders from time to tir
No incentive bonus payments beyond those desctibddr the Company's 2014 Management Incentive d&idrsimilar management incent
plans that are expected to be adopted in the fargeontemplated by the 2014 Executive Incentie@.PThe 2014 Executive Incentive F
must be approved by stockholders at the 2014 AnMesdting of Stockholders to satisfy a requiremehSection 162(m) of the Interr
Revenue Code that such a plan be approved by sifolekds at least every five years.

The 2014 Executive Incentive Plan promdtes interests of the Company by aiding in the nécrent and retention of exceptio
employees, providing incentives to its employeesdnsideration of their services to the Company pruainoting the growth of the Compe
for its stockholders. A copy of the 2014 Executineentive Plan is attached as ANNEX A to this Pr&stement.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF
THE 2014 AMPHENOL EXECUTIVE INCENTIVE PLAN

The Board intends, to the extent practieabd preserve deductibility of compensation paidhe Company's named executive offi
while maintaining compensation programs that efffety attract, motivate and retain exceptional ew®ees in a highly competitiy
environment. The Board does not believe, howevet it would be in the best interests of the Comgpanits stockholders to restrict 1
Compensation Committee's discretion and flexibility design compensation plans and arrangementsntlagt result in nomeductible
compensation expenses.
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Employment Agreements

In conjunction with accepting each stockiap award, all option award recipients, includiegch of the named executive offic
becomes party to a management stockholder's agntemith the Company which contemplates, among othérgs, that a terminat
employee may be paid, at the Company's discrefiity) percent of base salary in the form of salaontinuation following his/her terminati
for up to two years, in exchange for a firm undartg from the terminated employee not to competh wie business of the Company.

Pursuant to an employment letter agreemgtiit the Company dated March 22, 1999, the Compaaxy agreed that if Mr. Walter
terminated, the Company is obligated to pay himgwuam severance equal to 100% of the base compensatreceived in the tweluaontt
period preceding his termination, provided thasawerance payment will be made to Mr. Walter i’bkintarily terminates his employment
if he is terminated for cause.

Except as set forth above, Mr. Norwitt, eardon and Messrs. Anderson, Schneider and Waléenot parties to any employm
agreements with the Company.

Stock Option Plans

The employee stock option plan is adminéstdy the Compensation Committee of the Board. Gtvpensation Committee will consi
recommendations of the Chief Executive Officer afiter 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 artding under the 2000 Stock Purct
and Option Plan for Key Employees of Amphenol antbsidiaries (the "2000 Option Plan"), the only plaursuant to which employe
currently may be granted stock options is The 28a%k 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. fEnms of the 2009 Option Plan :
the terms of the 2000 Option Plan are substantidéntical. Seestock Option Plansn page 29. These plans provide that only goalifiec
options as defined in Section 422 of the Interraléhue Code and purchase stock as defined in tlenggans may be granted. No options
be granted at less than the fair market value ®fGbmpany's Common Stock on the date of the gidmr®.Company is not able to grant
restricted stock awards, stock appreciation rigtitsidend equivalent rights, performance units,f@enance shares or any other stddse:
grants other than nogualified options and purchase stock under theoapgilans, and stockholder approval is requiredaioy materic
amendments. Option awards vest in equal annuallim&nts over a five-year period and have ayear term. In the event of a deatt
disability (as defined in the plans), assuming rfisimum service requirements have been satisfigghrcipant will immediately vest in i
outstanding options. The Committee has discretioallow continued vesting of unvested options feiley termination of employment due
retirement at age 65 or older with at least fivargeof employment with the Company or followingwération of employment due to retirem
at age 55 or older with at least ten years of eympent with the Company. Vesting stops under mdstratermination situations.

A total of 2,742,150 options were granteder the 2009 Option Plan in May 2013 at an exerpitce of $78.00 to 451 employees of
Company including the named executive officers.aygregate of 45,850 options at exercise pricesimgrigom $75.35 to $85.05 were a
granted under the 2009 Option Plan in July, AugBsptember and December 2013.

Of the 16,000,000 shares of Common Stoskrked for issuance pursuant to the 2009 Option, P1875,110 shares are available
future option grants as of April 1, 2014. The 2@gtion Plan limits the number of options that ma&ydvanted to any one participant to
more than 3,000,000 options. On April 1, 2014 tlerkat value per share of Common Stock was $92.22(jashined by reference to the clos
price listed on the New York Stock Exchange, Inomposite Tape.) The exercise prices of the 11,583dptions outstanding as of Apri
2014 under the 2009 Option Plan range from $3200%9tL.24. The exercise prices of the 1,576,6500ptoutstanding as of April 1, 2C
under the 2000 Option Plan range from $18.395 %!

Repricing of Options/Granting of SARs

During the last fiscal year, the Company ot reprice any options nor did it grant any SARse Company's 2000 Option Plan anc
2009 Option Plan do not provide for the grantingéiRs or any other stock-based grants.
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GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2013

Estimated Possible Payout  Estimated Future Payouts All
Under Non-Equity Incentive Under Equity Incentive Other

Plan Awards(1) Plan Awards Stock
Awards:
Name Grant Al Exercise Full
Date Number oth or Base Grant
o \er Price of Date
Threshold Maximum Threshold Target Maximum of A ptl(()jn. Option Fair
Target Shares Nwarbs. Awards Value
6 $) 6 # # # of Stock “g‘f € (s/sh) %))
o Securities
or Units Under-
lying
#) Options
(G)

R.A.

Norwitl ~ 1/23/1% 0 965,00( 1,930,00! n/a n/a n/a n/a nle nle nle
5/23/1: nle nle nle n/a n/a n/a n/a 280,00( 78.0C 4,874,80!

D.G.

Reardol 1/23/1: 0 409,50 819,00 n/a n/a n/a n/a n/e n/e n/e
5/23/1: nle nle nle n/a n/a n/a n/a 110,00( 78.0C 1,915,101

R.E.

Schnei  1/23/1: 0 276,60( 553,20! n/a n/a n/a n/a nle nle nle
5/23/1% nle nle nle n/a n/a n/a n/a 65,00( 78.0C 1,131,65!

G.A.

Andersor 1/23/1: 0 291,60( 583,20( n/a n/a n/a n/a n/e n/e n/e
5/23/1: nle nle nle n/a n/a n/a n/a 65,00( 78.0C 1,131,65!

L. Walter  1/23/1: 0 297,08( 594,16( n/a n/a n/a n/a n/e n/e n/e
5/23/1: nle nle nle n/a n/a n/a n/a 65,00( 78.0C 1,131,65!

1) The amounts in the columns under the tHstimated Possible Payouts Under Non-Equity Ingent’lan Awardsreflect the possible payouts under
Company's 2013 Management Incentive Plan. The R0d:3agement Incentive Plan is a single-year plah wikingleyear performance measure that bec
final and effective when approved by the CompaBygard of Directors in January of 2013 and termiddb®cember 31, 2013. This plan is described in
detail in Performance-Based Incentive Plaos page 26. The noeguity incentive plan compensation for 2013 for@in participants including the nan
executive officers was paid in January 2014. Amsuattually paid to the named executive officers iadécated in the Summary Compensation Tabl
page 36.

) The amounts in the column titldelll Grant Date Fair Valuereflect the full grant date fair value of the optiawards granted on May 23, 2013 calculate

accordance with FASB ASC Topic 718. Assumptionglueehe calculation of these amounts are includedote 7—Equity; StociBased Compensation to
Company's 2013 Annual Report on FormKLOexcept that rules of the SEC require that thewmts shown in this table and its footnotes exclingeimpact ¢
assumed forfeitures, if any, related to serviceelagsting conditions. The amounts reflected ia dolumn for the 2013 option grants do not corradpo the
actual value that may be recognized by the namedutixe officers when these options are actualgreged.
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OUTSTANDING EQUITY AWARDS AT 2013 FISCAL YEAR END

Name Option Awards(1) Stock Awards(2)
Number of Number of Equity Option Option Number Market Equity Equity
Securities Securities Incentive Exercise Expiration of Incentive  Incentive
Underlying Underlying Plan Date Shares  Value Plan Plan
Unexerciset Unexercised Awards: Price or of Awards:  Awards:
Options Number of (%) Units of Shares  Number Market
Options #) Securities or of or
#) Unexercisable  Underlying Stock Units  Unearnec  Payout
Exercisable Unexercisec That of Value
Have Stock Shares, of
Unearned Not That Units Unearnec
Options Vested Have or Other
#) #) Not Rights Shares,
Vested That Units, or
(%) Have Not  Other
Rights
Vested That
#) Have
Not
Vested
(%)
R.A.
Norwitt 120,00( 0 n/a 34.550( May 23, 201 n/a n/a n/a n/a
200,00( 0 n/a 45.950( May 21, 201 n/a n/a n/a n/a
384,00((3) 96,00((4) n/a 32.010¢ May 20, 201 n/a n/a n/a n/a
186,00( 124,00((5) n/a 42.990( May 26, 202 n/a n/a n/a n/a
118,00( 177,00((6) n/a 53.480( May 25, 202 n/a n/a n/a n/a
66,00( 264,00((7) n/a 53.260( May 23, 202. n/a n/a n/a n/a
0 280,00((8) n/a 78.000( May 22, 202 n/a n/a n/a n/a
D.G.
Reardol 60,00( 0 n/a 45.950( May 21, 201 n/a n/a n/a n/a
160,00( 40,00((4) n/a 32.010¢ May 20, 201 n/a n/a n/a n/a
72,00( 48,00((5) n/a 42.990( May 26, 202 n/a n/a n/a n/a
45,60( 68,40((6) n/a 53.480( May 25, 202 n/a n/a n/a n/a
26,00( 104,00(7) n/a 53.260( May 23, 202 n/a n/a n/a n/a
0 110,00((8) n/a 78.000( May 22, 202 n/a n/a n/a n/a
R.E.
Schnei 0 22,00((4) n/a 32.010¢ May 20, 201 n/a n/a n/a n/a
0 28,80((5) n/a 42.990( May 26, 202 n/a n/a n/a n/a
19,15¢ 40,80((6) n/a 53.480( May 25, 202 n/a n/a n/a n/a
15,20( 60,80((7) n/a 53.260( May 23, 202 n/a n/a n/a n/a
0 65,00((8) n/a 78.00( May 22, 202 n/a n/a n/a n/a
G.A.
Andersol 72,00( 0 n/a 34.550( May 23, 201 n/a n/a n/a n/a
70,00( 0 n/a 45.950( May 21, 201 n/a n/a n/a n/a
88,00( 22,00((4) n/a 32.010¢ May 20, 201 n/a n/a n/a n/a
43,20( 28,80((5) n/a 42.990( May 26, 202 n/a n/a n/a n/a
27,20( 40,80((6) n/a 53.480( May 25, 202 n/a n/a n/a n/a
15,20( 60,80((7) n/a 53.260( May 23, 202 n/a n/a n/a n/a
0 65,00((8) n/a 78.00( May 22, 202 n/a n/a n/a n/a
L. Walter 66,00( 0 n/a 45.950( May 21, 201 n/a n/a n/a n/a
22,00( 22,00((4) n/a 32.010¢ May 20, 201 n/a n/a n/a n/a
43,20( 28,80((5) n/a 42.990( May 26, 202 n/a n/a n/a n/a
27,20( 40,80((6) n/a 53.480( May 25, 202 n/a n/a n/a n/a
15,20( 60,80((7) n/a 53.260( May 23, 202 n/a n/a n/a n/a
0 65,00((8) n/a 78.000( May 22, 202 n/a n/a n/a n/a

(€

@
(©)
4
®)
(6
@)
®

All options currently outstanding vest at a rate26% 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 Compensa@@mmittee of the Board of Directors has the dison
to allow continued vesting of unvested optionsdaiihg termination of employment due to retiremenage 65 or older with at least five years of emgplen
with the Company or following termination of emplognt due to retirement at age 55 or older witleast ten years of employment with the Company.ikg
stops immediately and all such unvested optionsuatematically forfeited upon termination of actemaployment under most other termination situations
No stock awards are contemplated or provided fdeuthe Company's stock option plans or any otimi@yee plan administered by the Company.
145,000 of these 384,000 options are held by thevitd=amily Trust.

Of this unvested portion of stock options, 100%adkeduled to vest on May 21, 2014.

Of this unvested portion of stock options, 50%cisexluled to vest on each of May 27, 2014 and MapQ75.

Of this unvested portion of stock options, 33%cisexluled to vest on each of May 26, 2014, May 2&52and May 26, 2016.

Of this unvested portion of stock options, 25%cisesluled to vest on each of May 24, 2014, May R452May 24, 2016 and May 24, 2017.

Of this unvested portion of stock options, 20%cisexluled to vest on each of May 23, 2014, May R352May 23, 2016, May 23, 2017 and May 23, 2018.
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OPTION EXERCISES AND STOCK VESTED FOR THE 2013 FISCAL YEAR

Option Awards Stock Awards(1)
Name
Number of Shares Value Realized on Number of Shares Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
(#) (%) (#) (%)

R.A. Norwitt 68,00( 3,621,641 n/a n/a
D.G. Reardor 60,00((2) 1,675,84! n/a n/a
R.E. Schneide 102,04« 3,617,58: n/a n/a
G.A. Andersor 80,00( 3,261,26! n/a n/a
L. Walter 130,00 5,450,43! n/a n/a

Q) No stock awards are contemplated or provided fateurthe Company's employee stock option plans gr athe!
employee plan administered by the Company.

(2)  These options were exercised and sold by the Redrdmily Trust.
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PROPOSAL 4. RATIFY AND APPROVE THE FIRST AMENDED 2009 STOCK PURCHASE
AND OPTION PLAN FOR KEY EMPLOYEES OF AMPHENOL AND S UBSIDIARIES

In May 2009, stockholders approved the 2888k Purchase and Option Plan for Key Employde&naphenol and Subsidiaries (i
"2009 Option Plan"). The terms of the 2009 OptidenPare substantially identical to the terms of Tiird Amended 2000 Stock Purchase
Option Plan for Key Employees of Amphenol and Sdibsies which the 2009 Option Plan superseded. 2Z0@9 Option Plan curren
provides for the issuance of up to 16,000,000 shafehe Company's stock. A total of 13,624,890ans have been granted under the :
Option Plan. A total of 2,788,000 options were ¢gednn 2013 under the 2009 Option Plan to 457 eygas, including 865,000 options grar
to the named executive officers. There are 2,3Tbhshhres of Common Stock currently reserved faréugrants under the 2009 Option Plan.

In January 2014 the Board, subject to stolder approval at the 2014 Annual Meeting, auttestiand approved the First Amended :
Stock Purchase and Option Plan for Key Employeesngphenol and Subsidiaries, which would increasertimber of shares to be resel
for issuance under the 2009 Option Plan by an i@tdit 13,000,000 shares (the "First Amended 20080@pPlan"). All other terms of the Fi
Amended 2009 Option Plan are the same as the 2008rPlan. A copy of the First Amended 2009 OptRian is attached hereto as ANN
B to this Proxy Statement. S8éock Option Plansn page 29.

If the First Amended 2009 Option Plan ipmpwed, 15,375,110 shares will be reserved forréutption grants. Unless terminated ea
by the Board, the First Amended 2009 Option Plalh tefminate in May 2018. Options awarded under First Amended 2009 Option P
will continue to vest in 20% annual increments cagreriod of five years from the date of grant vaiéintain limited exceptions.

From January 1, 2011 through December 8132the Company granted a total of 8,259,350 optiavith 2,491,350, 2,980,000 ¢
2,788,000 being granted in 2011, 2012 and 2013esntively. During the same period, the Company Ipased 24,285,695 shares of
common stock through stock repurchase program®enéd by the Board of Directors limiting the dilte¢ impact to stockholders of the opt
program.

The Board recommends a vote FOR the Finsérded 2009 Option Plan which will allow for thentoued grant of stock options beca
the Board believes that granting stock options seleate competitive levels of compensation angliges an opportunity for increased eq
ownership by executive officers and key manageraeriloyees (including the named executive officégBsanting stock options also serve
maintain the alignment of the interests of the Canys executive officers and key management empoyéth its stockholders and allc
executive officers and key management employegmtticipate in the longerm growth and profitability of the Company. Giagtof stocl
options has been a core element of the Companypeausation program for its key management emploj@esver 15 years. The Bos
believes granting stock options is a valuable gmat@priate tool which has contributed to the Conymputstanding results over an exter
period. For the five and ten year periods endingDmtember 31, 2013, the Company's cumulative tsit@reholder return (assum
reinvestment of dividends) was 251% and 473%, iy, compared to 128% for the S&P 500 for thense fiveyear period and 104% 1
the S&P 500 for the same ten-year period. The CoyipaCAGR total shareholder return (assuming restraent of dividends) for the fifteen-
year period ending December 31, 2013 was 23

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFICATION AND
APPROVAL OF THE FIRST AMENDED 2009 OPTION PLAN
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PENSIONS AND DEFERRED COMPENSATION

Pension Plan

Pension Plan Background. Through December 31, 2006, the only retirenbemefit funded by the Company was its pension plarisi
to 1998, the Company and its U.S. subsidiaries taimied eight separate defined benefit pension pamering substantially all employees
Amphenol Corporation and its U.S. subsidiarieseé&lfffe December 31, 1997, these pension plans merged into the Pension Plan
Employees of Amphenol Corporation (the "Plan"). T®r formulas for calculating pension benefits émployees from different operatic
were retained in different sections of the Plan. Stthneider does not participate in the Plan. Ttheranamed executive officers participat
and their pension benefits are calculated undeAthphenol Salaried Plan Section, the LPL Plan $actr the Sidney Salaried Plan Sectic
the Plan. Noremployee directors do not participate in the P&tiough Messrs. Loeffler and Jepsen participatetthé Plan during their pri
employment with the Company.

In 2006, the Company amended the Plandwzfng accruals effective December 31, 2006 famgepersonnel (referred to herein as
"non-grandfathered participants"). Simultaneously, ttem@any implemented employer contributions to thepAenol 401(k) Plan and tc
related non-qualified supplemental defined contidyuplan for these nograndfathered participants. Prior to 2007, the Camypdid not mak
any contributions to the Amphenol 401(k) Plan ame €ompany did not have a related non-qualifiegpkumpental defined contribution plan.

Nongrandfathered participants are salaried employéeésmphenol Corporation or one of its U.S. subsidiarparticipating in the Pl
who are not "grandfathered participants". "Grarftfetd participants” are all salaried personnel afipAenol Corporation or its U.
subsidiaries participating in the Plan who as ofé&maber 31, 2006 were either: (i) age 50 or oldeh @b or more years of service or (ii) v
had 25 or more years of service. Of the five nameecutive officers, Mr. Anderson is the only grattiered participant and Mr. Norw
Ms. Reardon and Mr. Walter are non-grandfatheretigyzants.

Mr. Anderson is a grandfathered participahd will continue to accrue incremental benefitgler the Plan and the related SERP anc
continue to be eligible to participate in the Ampbk401(k) plan with no employer contributions. Aitthal benefit accruals for non-
grandfathered participants in the Plan ceased teféecJanuary 1, 2007. The Plan freeze for geemdfathered participants, includ
Mr. Norwitt, Ms. Reardon and Mr. Walter, does nffeet any retirement benefit earned by such geamdfathered participants under the |
prior to January 1, 2007.

The Company has a policy that prohibitsre extra years of credited service under tha.Pla

General Provisions of the Plan for SalariEthployees. The Plan provides for annual pensions to aersailaried employees w
complete five years of service with the Companye Ttormal retirement date under the Plan is the flegy of the month following
participant's 65" birthday. A participant may also retire as of firet day of any month subsequent to the partidipas5t™ birthday an
completion of either five or ten years of servieewever, a participant's normal retirement bengfieduced by as much as 50% if payme
retirement benefits commences upon early retireniRetirement benefits are paid in the form of a Bhnuity (generally a reduced joint
survivor annuity for married participants).

Details About the Amphenol Salaried Plactise. The Company is required to make all contrimgimecessary to provide bene

payable under the Amphenol Salaried Plan SectigheoPlan. No participant contributions are reqlive permitted.

Retirement benefits are calculated basefinah average pensionable compensation which fmel& under the Amphenol Salaried F
Section of the Plan as the participant's highestane annual total compensation from the Compadyitarparticipating divisions or affiliate
excluding bonuses and incentive plan paymentspguamny five consecutive years of service with tleenPany or its participating
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divisions or affiliates during the ten calendar ngeaf service preceding the participant's termoratof employment. The annual nor
retirement benefit for a participant in the AmphleBalaried Plan Section of the Plan is equal togiteater of: (i) 1.1% of the participant's fi
average pensionable compensation multiplied by pheicipant's years of credited service or (ii)%.®f the participant's final avere
pensionable compensation multiplied by the pardictfs years of credited service not in excess fL2b for years in excess of 25) reduce:
2% of the participant's estimated annual socialisgcbenefit multiplied by the participant's yearkcredited service not in excess of 3C
2013, Mr. Norwitt was the only named executive a#fiin the Amphenol Salaried Plan Section of trenPalthough Mr. Norwitt's benefit w
frozen as of December 31, 2006.

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

Retirement benefits are calculated basefinah average pensionable compensation which fsei@ under the LPL Plan Section of
Plan as the participant's highest average anntell tompensation from the Company and its partteigadivisions or affiliates, includir
bonuses and incentive plan payments, during amydonsecutive years of service with the Companyi@nghrticipating divisions or affiliat
during the ten years of service preceding the gip#it's termination of employment. The annual radrratirement benefit for a participan
the LPL Plan Section of the Plan is equal to 2%hefparticipant's final average pensionable comgdérs multiplied by the participant's ye
of credited service not in excess of 25 less 2%hefparticipant's estimated annual social secbetyefit multiplied by the participant's year:
credited service not in excess of 25. In 2013, Risardon and Mr. Walter were the only named exeeufficers in the LPL Plan Section of
Plan, although each of their benefits was frozeof &ecember 31, 2006.

Mr. Walter's Retirement Benefit Assuming EHects Early Retirement. Mr. Walter meets the age and service requirésnénw earl
retirement under the LPL Plan Section of the PlaNr. Walter were to have elected early retiremastof December 31, 2013, he could |
elected to receive his accrued benefit startiragat65 or a reduced benefit commencing as of tilemeent date. The reduced benefit woul
equal to the benefit that would otherwise be payatilhis normal retirement date ($2,449 per moatyeple from the Plan and $2,788
month payable from the SERP), reduced by 1M8®r each of the first 60 months and by 1/38Gor each of the months more than 6(
which Mr. Walter's hypothetical early retirementelprecedes his normal retirement date (i.e. 118ths). Using this formula, Mr. Walte
early retirement benefit if he had elected eartyrement as of December 31, 2013 would have bee?i7@1lper month payable from the F
and $1,448 per month payable from the SERP.

Details About the Sidney Salaried Plan ®act The Company is required to make all contritnginecessary to provide benefits pay
under the Sidney Salaried Plan Section of the Marparticipant contributions are required or petaai.

Retirement benefits are calculated basedir@l average pensionable compensation which fsel@ under the Sidney Salaried F
Section of the Plan as twelve times the participahighest average monthly total compensation ftben Company and its participat
divisions or affiliates, including bonuses and midee plan payments, during any sixty consecutivnths of service with the Company anc
participating divisions or affiliates during the@ghonths of service preceding the participantiteation of employment. The annual nor
retirement benefit for a participant in the Sidr&slaried Plan Section of the Plan is equal to tleatgr of: (i) 2.0% of the participant's fi
average pensionable compensation multiplied byptimticipant's years of credited service not in egcef 25 (0.5% for years in exces:
25) reduced by 2% of the participant's estimatetbahsocial security benefit multiplied by the papant's years of credited service nc
excess of 25 or (i) $8 plus 0.75% of the partiafgfinal average pensionable compensation migdtby the participant's years of cred
service not in excess of
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30. In 2013, Mr. Anderson was the only named exeeufficer in the Sidney Salaried Plan Sectionhaf Plan.

Mr. Anderson's Retirement Benefit Assuriiadelects Early Retirement. Mr. Anderson meets the age and service reqeingsifor earl
retirement under the Sidney Salaried Plan SectidheoPlan. If Mr. Anderson were to have electedyeatirement as of December 31, 2(
he could have elected to receive his accrued kestefiting at age 65 or a reduced benefit commenaiof his retirement date. The redt
benefit would be equal to the benefit that wouldentvise be payable at his normal retirement daté,627 per month payable from the F
and $18,636 per month payable from the SERP), eatlbg 1/180" for each of the first 60 months and by 1/36@or each of the months mc
than 60 by which Mr. Anderson's hypothetical eadtirement date precedes his normal retirement @&e23 months). Using this formt
Mr. Anderson's early retirement benefit if he héetted early retirement as of December 31, 2013ldvbave been $9,269 per month pay
from the Plan and $16,255 per month payable frarSERP.

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 taxalified plan to $205,000 in 2013 and $210,0(
2014. Section 401(a)(17) of the Internal RevenudeGmurrently limits the amount of compensation takeéo account under a tayualified plat
to $255,000 in 2013 and $260,000 in 2014. Theskdiimns 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 tla@ Bk a result of the Internal Reve
Code limitations described above. Final averageipeable compensation under the SERP, howeveniied to 3.33 times the Section 401(a
(17) limitation beginning with 2007 pensionable gensation ($500,000 for years before 2007).
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Pension Benefits for the 2013 Fiscal Year

Name

Plan Name

Number of Years
of
Credited Service

GaleY)

Present Value ol
Accumulated
Benefit

Q)

Payments
During
Last Fiscal Year

(%)

R.A. Norwitt(3)

Pension Plan for

3.C

48,70(

0

Employees of
Amphenol
Corporation—
Amphenol

Salaried Plan Sectic

Amphenol 3.C
Corporation

Supplemental

Employee Retiremen

Plan

Pension Plan for 17.t
Employees of

Amphenol

Corporation—LPL

Plan

Section

Amphenol 17.t
Corporation

Supplemental

Employee Retirement

Plan

Pension Plan for 39.5
Employees of

Amphenol

Corporation—Sidney

Salaried Plan Sectic

Amphenol 39.2
Corporation

Supplemental

Employee Retiremen

Plan

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

L. Walter(5) Pension Plan for 8.C 236,70( 0
Employees of
Amphenol
Corporation—LPL
Plan Sectior

Amphenol 8.C
Corporation

Supplemental

Employee Retiremen

Plan

16,50( 0

D.G. Reardon 521,20( 0

500,60( 0

G.A. Anderson 1,424,10! 0

2,510,601 0

271,80( 0

Q) Computed as of December 31, 2013, the same PeR$&n measurement date used for financial statemegurting
purposes with respect to the Company's audited fifafcial statements. Credited service was frazenf December 3
2006 for Mr. Norwitt, Ms. Reardon and Mr. Walter.

(2) Computed as of December 31, 2013, the same PeR$&nmeasurement date used for financial statemegarting
purposes with respect to the Company's audited ZiddBcial statements. Calculation of present vakftects FASI
ASC Topic 715, "Compensation Retirement Benefgghense assumptions described in NoteBerefit Plans and Oth
Postretirement Benefits to the Company's 2013 AhRegort on Form 10-K.

(3)  Although Mr. Norwitt had been employed with the Guany or its subsidiaries for eight years as of Demer 31, 200
when his credited service was frozen, he has ally8ars of credited service in the Plan and thRFSEPrior to becomir
directly employed by Amphenol Corporation and jognthe Plan and the SERP, Mr. Norwitt was empldyedmphenc
East Asia Limited, a Hong Kong subsidiary of thex@@any.



(4) Mr. Schneider is not a participant in a Companyspamplan.

(5)  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 yefacsedited service in the Plan and the SERP. Roidirecoming direct|
employed by Amphenol Corporation and joining thanPand the SERP, Mr. Walter was employed by Amph8ooape
SAS, a French subsidiary of the Compe
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Pension Plan and 401(k) Plan.Prior to December 31, 2006, with the exceptiéMr. Schneider, none of the named executive eff
participated in a noqualified defined contribution or other deferredmmensation plan pursuant to which the Company ncadéributions
Since prior to December 31, 2006, Mr. Schneidergeasicipated in the Amphenol (TCS) 401(k) Plant titmatches 100% of up to 5% of
covered earnings to this plan.

Prior to December 31, 2006, all salariecspenel of Amphenol Corporation and its subsid&rgich participated in the Plan, includ
Mr. Norwitt, Ms. Reardon and Messrs. Anderson analt&, had a retirement income program consistingioeligibility to participate in th
Plan and (ii) the Company's qualified 401(k) sasimdan, for which the Company did not make any Goutions (the "Amphenol 401(
Plan").

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

As part of these changes to the retiremiecdbme program, commencing January 1, 2007, grandfathered participants, includ
Mr. Norwitt, Ms. Reardon and Mr. Walter, and mostptoyees who were not participants in the Pensian Bs of December 31, 2006,
provided a Company contribution to their Amphen@l&) Plan accounts equal to 2% of their coverediegs. No employee contribution
required for this 2% Company contribution. Coveegalnings include base salary and incentive planpemsation. In addition, the Compi
matches 100% of the nagrandfathered employee's first 3% contributionh&fit covered earnings to his or her Amphenol 40P{n accour
including the accounts of Mr. Norwitt, Ms. Reardamd Mr. Walter.

Pursuant to both the Amphenol 401(k) Pladh hhe Amphenol (TCS) 401(k) Plan, during the ffsir years of a participant's employrr
with the Company, the employer allocation vests Z&¥oyear for each year of service. After four frélars of employment with the Compe
the employer allocation is fully vested historigaind on a going forward basis. Each of Mr. Norwlifis. Reardon and Messrs. Walter
Schneider are fully vested in all employer allozas.

The Company also sponsors a gaatified supplemental defined contribution plan,biC SERP, effective January 1, 2007 for sele
participants in the Amphenol 401(k) Plan. UndeistBiC SERP, nograndfathered participants in the Amphenol 401(lgnPincluding
Mr. Norwitt, Ms. Reardon and Mr. Walter are crediteith a 5% employer allocation on compensatiordness of the Internal Revenue C
Section 401(a)(17) limit, subject to a vesting skthe that requires the participant to complete fidkyears of service with the Company be!
the employee is entitled to the account balancechvibegins accumulating when employment commencesNbtwitt, Ms. Reardon al
Messrs. Walter and Schneider are also permittetbter up to 5% of his or her estimated compensati@xcess of the Internal Revenue C
Section 401(a)(17) limit to a DC SERP account. Aipgant's election to defer compensation is madler to the beginning of each year, ar
binding for the applicable year. The participanh@arrently selects the timing of the distributiohtleeir deferred compensation. Distributi
may occur upon termination of employment (which Idomclude retirement, death or disability) or uparspecified future date while s
employed (an "irservice distribution"), as elected by the partioipaEach years' deferrals may have a separateibdisbn electior
Distributions payable upon termination of employmeray be elected as (i) a lump sum cash paymefi) arseries of annual cash installme
payable over a designated term between two arekfifyears. Iiservice distributions may be elected by the paudiot as a single lump si
cash payment or in annual cash payments over altetween two and fifteen years, in either casertmégg not earlier than January of the \
following the calendar year of the deferral. Howewehen no election regarding the timing and forivdistribution is made, the distributi
will be, upon separation from employment and iruap sum. When the executive is a "key employee'pfoposes of Section 409A of
Internal Revenue Code, any distribution payable on
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account of termination of employment will not oceuntil after six months following termination of @loyment. The named executive offic
would be key employees for this purpose. Compemsateferred by participants and any matching couations made by the Company
credited to a bookkeeping account that represaet€bmpany's unsecured obligation to repay théceant in the future. Participants elec
allocate deferred and matching contributions among or more hypothetical investment options. Pasitts can change hypothet
investment options at their discretion, except Hwtalled "roundrip” transactions (i.e., trading from one fundatwother, and then back to
original fund within 30days) are not permitted. Eligible compensation (ittech to be deferred under the DC SERP progranuded bas
salary and non-equity incentive plan compensation.

Nonqualified Deferred Compensation for the 2013 Fisal Year

Aggregate
Executive Registrant Aggregate Aggregate Balance at Last
Contributions in Contributions in Earnings in Last Withdrawals/ Fiscal YearEnd
Last Fiscal Year Last Fiscal Year Fiscal Year Distributions
Name (%) ®@) ) ) ($)4@)
R.A.
Norwiti 86,65( 86,65( 174,04. 0 950,99¢
D.G.
Reardol 40,55¢ 40,557 149,21( 0 708,85«
R.E.
Schnei 13,37 n/e 4,19¢ 0 28,35¢
G.A.
Andersol n/e n/e n/e n/e n/e
L. Walter 0] 14,35¢ 7,55¢ (28,609 45,74
(1) The amounts in the column titled "Registrant Cdmitions in Last Fiscal Year" reflect the Compamjtecation to th

(2)

(3)
(4)

DC SERRP for the benefit of Mr. Norwitt, Ms. Reardand Mr. Walter, respectively, and are includethim amounts i
the table "All Other Compensation" under footnete 6n page 37 and in the Summary Compensation Tai
page 36. Mr. Schneider is not eligible for an akban by the Company to the DC SERP. Mr. Andersonait eligibl
to participate in the DC SERP.

The amounts in the column titled "Aggregate Earsing Last Fiscal Year" reflect the notational eagsi o
Mr. Norwitt, Ms. Reardon and Mr. Walter in the DCEBP determined by tracking the increase in valugha
bookkeeping account of the hypothetical investmeptions selected by each of Mr. Norwitt, Ms. Reardanc
Mr. Walter for current year and prior year defermud matching contributions. These notational easiare nc
included in the Summary Compensation Table on Bégbecause such notational earnings relate tonitrease i
value of compensation the individual elected teedeind such increase is based on market ratearthaetermined t
reference to mutual funds.

Mr. Walter had a pre-scheduled distribution on dapd 5, 2013.

The amounts in the column titled "Aggregate Balaateast Fiscal YeaEnd" reflect the notational amounts in €
named executive officer's DC SERP as of the lagtadldahe 2013 fiscal year. The following table icglies the portic
of the Aggregate Balance that was reported as cosgen in the Summary Compensation Table in thengzmy"
prior year proxy statements since the DC SERP wiisited in January 2007 or would have been redontad th
executive been a named executive officer in thasss). Any prior distributions, including the dibtrtion from the
DC SERP made to Mr. Walter in 2013, have not bedatracted from the amounts belc

Amounts That Were Reported
As Compensation in Prior Year

Name

R.A. Norwitt
D.G. Reardor
R.E. Schneide
G.A. Andersor
L. Walter
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262,68:
186,21(
n/e
n/e
100,05¢
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The amount of compensation that may be eyt each named executive officer upon voluntaryination, early retirement, norr
retirement, involuntary not-for-cause terminatitr;cause termination, termination following a chanfieantrol and in the event of disabil
or death of the executive is shown on the tablepages 51 to 53. The amounts shown assume thattetoimation was effective as
December 31, 2013, and thus include amounts edinnedgh such time and are estimates of the amaumit$h would have been paid out to
named executive officers in connection with thenmination. The actual amounts to be paid out ¢dy loe determined in the event of an
the time of such executive's separation from thea@my.

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

. unused vacation pay;

. amounts accrued and vested through the Compeatysment plans;
. statutory entitlements; and

. non-equity incentive compensation relating to ibed year.

Payments Made Upon RetirementThe Board has the discretion to decide if ami@awarded will continue to vest following nori
retirement at age 65 with at least five years opleyment with the Company or upon early retirerregrar after age 55 with more than 10 y:
of employment with the Company. None of the namgdcetive officers is currently eligible for normattirement. Messrs. Anders
Schneider and Walter are eligible for early retiemtrwith more than 10 years of employment with@woenpany. The disclosure in the table:
pages 51 to 53 for normal retirement and for eaaliyement assumes that the named executive dffigere eligible to retire and that the Bc
has exercised its discretion to continue vestingllainvested options.

Payments Made Upon Involuntary Not for Galiermination. In the event of involuntary not for cause taration of any employe
including a named executive officer, in additionth@ benefits which might be made as reflected utite heading "Payments Made U
Termination" above, the Board has the discretioddoide if options awarded that are not vesteti@time of such termination shall vest
the terms of such vesting. The disclosure in théetabelow for involuntary not for cause terminatessumes that the Board has exercist
discretion to continue vesting of all such options.

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 attegn of more than 80% of the Common Si
of the Company by a person or group. The disclosurthe tables below relating to Involuntary for g@oReason 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 amgployee, including a named executive offi
in addition to the benefits which might be madereffected under the heading "Payments Made Upomihation" above, he or she v
receive benefits and/or payments under the Comparded disability plan and/or group term life insnice plan, as appropriate. In the eve
death or disability as defined in the Company'si@pPlans, assuming the minimum service requiremmbate been satisfied, he or she
also immediately vest in all outstanding optionise Tisclosure in the tables below appropriateliect$ that the minimum service requirem
for all named executive officers have been satisfie
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Health Care Benefits. The Company does not currently offer any emgdoyncluding any named executive officers, anyaachkd heall
care benefits on termination for any reason.

R. Adam
Norwitt

For Cause
Termination

Normal
Retirement

Voluntary
Termination

Early
Retirement

Involuntary
Not For
Cause

Involuntary ~ Disability Death
for Good (%) $)
Reason

Benefits and
Payments

®)

(O

®)

Termination

6

%) Termination

(Change-in
-control)

upon (%)
Separation
Severance
payment 0 o] 0 0 0 0 o] o]
Incentive
plan
compensation
(1) 868,50(
Pay for
covenant
not to
compete(2
Accrued
vacation
pay 0 0 0 0 0 0 0 0
Company
funded
disability
3) 0 0 0 0 0 0
Vesting of
stock
options(4) 0

868,50( 868,50( 868,50( 0 868,50( 868,50( 868,50(

965,00( 965,00( 965,00( 965,00( 965,00( 965,00( 965,00( 0

482,50( 0

30,148,06  30,148,06 30,148,06 0 30,148,06 30,148,06 30,148,06

1) This is the amount actually paid to Mr. Norwitt dfanuary 2014 pursuant to the 2013 Management ImeeRian. Assuming a termination event a
December 31, 2013, this amount would only have Ipagsh upon approval by the Compensation Committee.

2) Each of the named executive officers is a partynanagement stockholder's agreements with the Cogmywaith 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 exchafuyee
firm undertaking from the terminated employee motdmpete with the business of the Company. Mrwhiits annual base salary at December 31, 201:
$965,000. Payments are made in the form of salamjirmation.

3) The Company funds a short term disability benéit torovides salary continuation for up to six nsnfor most of its U.S. salaried employees. Themia
payout of $482,500 is based on Mr. Norwitt's anrhese salary at December 31, 2013 and assumesattimmam possible amount is paid, i.e. 100% of
salary for a six-month period.

4) Upon the occurrence of certain triggering everltsjravested options may vest. The indicated amountier 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, 2013 based on the closing pfitee
Company's Common Stock on the New York Stock Exgbarf $89.18 on December 31, 20

Diana G.
Reardon

For Cause
Termination

Normal
Retirement

Voluntary
Termination

Early
Retirement

) (%) (%)

Benefits and %) (Change-in-
Payments control)
upon %)
Separation
Severance
payment 0 0 0 0 0 0 0 0
Incentive
plan
compensation
(1) 368,55(
Pay for
covenant
not to
compete(2
Accrued
vacation
pay 0 0 0 0 0 0 0 0
Company
funded
disability
?3) 0 0 0 0 0 0
Vesting of
stock
options(4) 0

Involuntary
Not For
Cause

Termination ($)

Involuntary Disability Death
for Good ($) ($)
Reason
Termination

368,55( 368,55( 368,55( 0 368,55( 368,55( 368,55(

630,00( 630,00( 630,00( 630,00( 630,00( 630,00( 630,00( 0

315,00( 0

11,911,28 11,911,28 11,911,28 0 11,911,28 11,911,28 11,911,28

1) This is the amount actually paid to Ms. ReardonJémuary 2014 pursuant to the 2013 Management ImeeRian. Assuming a termination event a
December 31, 2013, this amount would have only Ipaéth upon approval by the Compensation Commi



@

3

4

Each of the named executive officers is a partynemagement stockholder's agreements with the Comyaith contemplate, among other things, tk
terminated employee may be paid fifty percent cfebsalary following his/her termination, at the Qamy's discretion, for up to two years, in exchafuyee
firm undertaking from the terminated employee motompete with the business of the Company. Msrd®ess annual base salary at December 31, 201
$630,000. Payments are made in the form of salamjirmation.

The Company funds a short term disability benéit torovides salary continuation for up to six nsnfor most of its U.S. salaried employees. Themid
payout of $315,000 is based on Ms. Reardon's 26d®Eyear base salary and assumes the maximuriblgoamount is paid, i.e., 100% of base salaryafaix-
month period.

Upon the occurrence of certain triggering everltsjravested options may vest. The indicated amountier 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, 2013 based on the closing pfitee
Company's Common Stock on the New York Stock Exghanf $89.18 on December 31, 20
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Richard E.
Schneider

Benefits and
Payments
upon
Separation

Voluntary
Termination

®)

Early
Retirement

(O

Normal

Retirement

(O

Involuntary
Not For
Cause

Termination

®)

For Cause
Termination

Involuntary
for Good
Reason

%) Termination

(Change-in-
control)

6

Disability
(%)

Death
(%)

Severance
payment

Incentive
plan
compensation
(1)

Pay for
covenant
not to
compete(2

Accrued

373,41(

461,00(

373,41(

461,00(

373,41

461,00(

373,41(

461,00(

0 373,41(

461,00( 461,00(

373,41

461,00(

373,41(

vacation

pay

Company
funded
disability

(3)

230,50( 0

Vesting of

stock
options(4) 0

6,955,20: 6,955,20: 6,955,20: 0 6,955,20:  6,955,20: 6,955,20:

()

This is the amount actually paid to Mr. SchneiderJanuary 2014 pursuant to the 2013 ManagemenhtimeePlan. Assuming a termination event a
December 31, 2013, this amount would have only Ipaéth upon approval by the Compensation Committee.

) Each of the named executive officers is a partynemagement stockholder's agreements with the Comyaith 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 exchafuyee
firm undertaking from the terminated employee motompete with the business of the Company. Mrn8icter's annual base salary at December 31, 20§
$461,000. Payments are made in the form of salamjirmation.

3 The Company funds a short term disability benéit torovides salary continuation for up to six nsntor most of its U.S. salaried employees. The iz
payout of $230,500 is based on Mr. Schneider's 20itBof year base salary and assumes the maximasibamount is paid, i.e., 100% of base salang
six-month period.

(4) Upon the occurrence of certain triggering everltsjravested options may vest. The indicated amountier 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, 2013 based on the closing pfithe
Company's Common Stock on the New York Stock Exgbarf $89.18 on December 31, 20

Gary A. Voluntary Early Normal Involuntary For Cause Involuntary  Disability Death

Anderson Termination Retirement Retirement Not For Termination for Good (%)

Cause Reason (%)
($) (%) (%) Termination (%) Termination

Benefits and ($) (Change-in-

Payments control)

upon (%)

Separation

Severance

payment 0 0 0 0 0 0 0 0

Incentive

plan

compensation

(1) 145,80( 145,80( 145,80( 145,80( 0 145,80( 145,80( 145,80(
Pay for

covenant

not to

compete(2 486,00( 486,00( 486,00! 486,00( 486,00( 486,00( 486,00( 0
Accrued

vacation

pay 0 0 0 0 0 0 0 0
Company

funded

disability

3) 0 0 0 0 0 0 243,00( 0
Vesting of

stock

options(4) 0 6,955,20: 6,955,20: 6,955,20: 0 6,955,20:  6,955,20: 6,955,20:
1) This is the amount actually paid to Mr. AndersonJamuary 2014 pursuant to the 2013 Management timeeRlan. Assuming a termination event a

@

December 31, 2013, this amount would have only Ipadésh upon approval by the Compensation Committee.

Each of the named executive officers is a partynanagement stockholder's agreements with the Compaith contemplate, among other things, th
terminated employee may be paid fifty percent afebsalary following his/her termination, at the @amy's discretion, for up to two years, in exchafuyee
firm undertaking from the terminated employee motdmpete with the business of the Company. Mr.efsoh's annual base salary at December 31, 201
$486,000. Payments are made in the form of salamjirmation.
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Luc Walter Voluntary Early Normal Involuntary For Cause Involuntary  Disability Death
Termination Retirement Retirement Not For Termination for Good (%)
Cause Reason (%)
%) (%) (%) Termination %) Termination

Benefits and

Payments %) (Change-in-

upon control)

Separation ($)

Severance

payment(1 0 0 0 495,13! 0 495,13: 0 0

Incentive

plan

compensation

2) 150,65t 150,65t¢ 150,65t 150,65¢ 0 150,65t 150,65t 150,65¢
Pay for

covenant

not to

compete(3 495,13! 495,13¢ 495,13 495,13¢ 495,13! 495,13! 495,13 0
Accrued

vacation

pay 0 0 0 0 0 0 0 0
Company

funded

disability

4) 0 0 0 0 0 0 247,56° 0
Vesting of

stock

options(5) 0 6,955,20: 6,955,20: 6,955,20: 0 6,955,20:  6,955,20i 6,955,20:

1) Pursuant to his March 22, 1999 employment letteeergent with the Company, upon an involuntary potchuse termination, Mr. Walter would be entitted
lump sum severance payment equal to base compamgatid in the last twelve months.

) This is the amount actually paid to Mr. Walter iandary 2014 pursuant to the 2013 Management IneerRlan. Assuming a termination event a
December 31, 2013, this amount would have only Ipaéth upon approval by the Compensation Committee.

3) Each of the named executive officers is a partynemagement stockholder's agreements with the Comyaith contemplate, among other things, tk
terminated employee may be paid fifty percent cfebsalary following his/her termination, at the Qamy's discretion, for up to two years, in exchafuyee
firm undertaking from the terminated employee motompete with the business of the Company. Mri&alannual base salary at December 31, 201
$495,133. Payments are made in the form of salamjirmation.

4) The Company funds a short term disability benéit tprovides salary continuation for up to six nfsntor most of its U.S. salaried employees. Themia
payout of $247,567 is based on Mr. Walter's DecerBlbe2013 base salary and assumes the maximuriblgoasount is paid, i.e., 100% of base salarya
six-month period.

(5) Upon the occurrence of certain triggering everitajravested options may vest. The indicated amounter all columns represent the net value (he. eixces

of the fair market value of the stock minus thereiee price of an option) of all unvested optiossod December 31, 2013 based on the closing pficke
Company's Common Stock on the New York Stock Exgbarf $89.18 on December 31, 20
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PROPOSAL 5. ADVISORY VOTE ON
COMPENSATION OF NAMED EXECUTIVE OFFICERS

In accordance with Section 14A of the Siiasr Exchange Act of 1934, as amended, the Baarakking stockholders to approve
following advisory resolution at the 2014 Annual &ieg:

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

The Board recommends a vote FOR this réisollbecause it believes that the compensatiorcigsliand practices of the Comp
described in the Compensation Discussion and Aisafys effective in helping to achieve the Compaggals of rewarding sustained finan
and operating performance and leadership excellealmming the executive officers' lorigrm interests with those of the stockholders
motivating the executive officers to remain witke tBompany for long and productive careers.

Stockholders are urged to read the CompiemsBiscussion and Analysis beginning on page Pthis Proxy Statement, as well as
2013 Summary Compensation Table and related corapendables and narrative, appearing on pageb@@igh 53 which provide detail
information on the Company's compensation poliaigs practices and the compensation of the Compaay'ed executive officers.

This advisory resolution, commonly refertedas a "say-on-pay" resolution, is non-bindinglua Board. Although nobinding, the Boar
and the Compensation Committee will review and @rsthe voting results when evaluating the Comfsayecutive compensation prog!
on an ongoing basis. The Board has adopted a pafipyoviding for annual say-on-pay advisory vofése next say-ompay advisory vote wi
occur at the Company's 2015 Annual Meeting of Stotders.

At the 2013 Annual Meeting of Stockholddt® Company's stockholders cast a bording advisory vote regarding the compensatic
the Company's named executive officers as disclasdbe proxy statement for that meeting. The Camyfsastockholders overwhelminy
approved the proposal with more than 96% of theeshaoted being 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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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The Company has adopted a written polieytlie review and approval of transactions and gearents between the Company anc
Company's current directors, director nomineestecirexecutive officers, greater than five percgtotkholders, and their immediate far
members. All transactions, regardless of amouet,required to be reported to and reviewed by thee@d Counsel of the Company whi
required to report the results of his review to Beard or normanagement members of the Board, as appropriaiewkty this review, th
Board would determine whether any such transadtian, or not inconsistent with, the best interestthe 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 relgpetdson must be disclosed in the Company's Proxgi8ent.

A brother of Luc Walter, Senior Vice Preas=id and Group General Manager, International Mifitderospace and Industrial Operation
employed at a foreign subsidiary of the Company20a3, Mr. Walter's brother received total compénaaof less than $150,000, includ
salary, bonus/incentive plan compensation and stgtions. This amount is consistent with the consaéion and benefits provided to ot
employees with equivalent qualifications, expereeaod responsibilities at the Company and its siidrges. This employment relationship \
reviewed and ratified in accordance with the Congfsapolicy.

No other related party transactions weamiified during or subsequent to 2013 where thewarhimvolved exceeded $120,000. As s
there are no other transactions to be reporteaisrRroxy Statement.

INVESTOR OUTREACH

Amphenol has continued to engage with kegldolders to discuss, among other items, govem@sues to ensure that managemen
the Board understand and address issues that @@tant to the Company's stockholders. Throughettmsgagements the Company
obtained valuable feedback. Partly in responséitofeedback, in April 2014, the Board adopted asngents to the Company's Byws thal
among other things, lowered the threshold of then@any's voting power required to call special nmegtiof stockholders from 50% to 2t
subject to certain limitations described below.

As a general principle, the Company beketree annual meeting of stockholders is sufficienhandle all ordinary course busines:
which stockholders must act. A special meetingto€lholders should only be held to cover extraadinevents when fiduciary, strates
significant transactional or similar consideratiatistate that the matter be addressed on an erpelitsis. The Board is also mindful that
power to call a special meeting of stockholders Hiawrically been used as a tool for acquirergha hostile merger and acquisition cont
Potential acquirers seeking to take over the Companan inadequate price could call a special ingeb increase their negotiating lever
or to avoid negotiating at all with the Board, whicas the legal duty to protect the interests laftackholders. In light of this, the amendn
to the BylLaws contains procedural and informational requéaets for stockholders to call a special meetinguiting that (1) no business n
be conducted at the special meeting except awogétih the Company's notice of meeting, (2) a eaneeting will not be held if simil
business is to be covered at an annual or speaating called by the Board to be held within 90gafter the special meeting reque:
received by the Secretary, (3) no stockholder speneeting request may be made during the periodhtencing 90 days prior to the fi
anniversary of the date of the immediately precgdinnual meeting and ending on the date of the amaxtial meeting, (4) a special mee
request cannot cover business substantially sirdlarhat was covered at an annual or special ngeétitd not more than 120 days before
special meeting request was received by the Segr¢t any shares beneficially owned or held aore as of the date of the request and
by the requesting
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stockholder prior to the meeting will be treatechagvocation of the request to the extent of tte¥ess sold and (6) the requesting stockhol
notice must include information (as specified ia #tmendment to the Byaws) as to the business proposed to be conduasetd, each nomin
(if applicable), and as to the stockholder givirgice and the beneficial owner, if any, on whosledifethe proposal is made.

The Company has also continued to engageskmckholders to discuss other important topiecshsas compensation practices
programs.

STOCKHOLDER PROPOSALS

Any stockholder desiring to include a prsgloin the Company's 2015 Proxy Statement must guduoh proposal to the Company. S
proposals must be received by the Company no tlater the close of business on December 29, 2014rastl satisfy the requirements ur
the applicable rules of the SEC. If mailed, proposaould be sent by Certified Mdfeturn Receipt Requested to the attention of thoeeSa
of the Company, 358 Hall Avenue, P.O. Box 5030, livglord, Connecticut 06492-7530.

Stockholders of the Company are also exdtily 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 18a61
the Exchange Act), by giving timely notice to thec&tary of the Company, 358 Hall Avenue, P.O. B830, Wallingford, Connecticut 06492-
7530. Timely notice can be effected by deliverigice that satisfies either of the following timmarhes. Notice must be delivered not less
60 days nor more than 90 days prior to the annwtimg, i.e., notice should have been receivechbydompany no earlier than February
2014 and no later than March 22, 2014. Alternayiviélless than 70 days' notice of the meeting besn given to stockholders, as is the
with the 2014 Annual Meeting, notice of the stodkleo's proposal must be received by the Companhateo than the tenth day following 1
mailing of the Proxy Statement. Accordingly, sucimatice must be received by the Company by May®,42 and must conform to 1
requirements of the Company's Bgws, which stipulate that the proposal must inel@ a description of the business to be brougidre the
meeting, (ii) the reasons for conducting such bessnat the annual meeting, (iii) the name and deaddress of the stockholder together
the number of shares beneficially owned and (idgscription of any material interest of the stoddkeoin such business.

Under the current rules of the SEC, a dtotder submitting a proposal is required to be e or beneficial owner of at least 1%
$2,000 in market value of the Company's CommonkSaémel to have held such stock for at least one pear to the date of submission of
proposal, and he or she must continue to own sectrisies through the date on which the meetirtteld.
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GENERAL AND OTHER MATTERS

At the date of this Proxy Statement, themBany knows of no business that will be broughtoteefthe 2014 Annual Meeting
Stockholders other than the matters set forth abbhmvever, if any further business properly come$ote the Annual Meeting or a
adjournments thereof, the persons named as prioxtee accompanying proxy will vote them in accarcawith their discretion and judgm
on such matters.

All costs of the solicitation of proxieslinbe borne by the Company including the expenspreparing, printing, assembling and mai
this proxy soliciting material. The Company wiliméurse brokerage houses and other custodiansneesiand fiduciaries for their reason
out of pocket expenses for forwarding proxy andcgation materials to stockholders. The Company élagaged the firm of Georgeson In
assist in the distribution of this Notice of 2014rial Meeting and Proxy Statement and will pay @eson its out-offocket expenses for st
services. Georgeson Inc. has also been retainasbtst in soliciting proxies for a fee not expedtedxceed $10,000, plus distribution costs
other costs and expenses. Proxies may be soligéesbnally, by mail, eaail, telephone or other means of communicatioriheyCompany
directors, officers and regular employees who art specifically 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 reby, a copy of the
Company's 2013 Annual Report, including financial tatements. Written requests for additional copies lould be directed to
Controller, Amphenol Corporation, 358 Hall Avenue,P.O. Box 5030, Wallingford, Connecticut 06492-7530he Company's 2013 Annt
Report, including financial statements, is alsoilatée from the Company's website at www.ampheoohdy clicking on "Investors" and th
"Financial Reports".

In addition, printed copies of the Companyost current Governance Principles, its CodeusiiBess Conduct and Ethics and the Che
of the Audit Committee, the Compensation Committed the Nominating/Corporate Governance CommitteabeoBoard of Directors will k
provided to any stockholder of the Company freecbérge upon written request to the Secretary of Goenpany, 358 Hall Avent
P.O. Box 5030, Wallingford, Connecticut 0648230. The Principles, Code and Charters are aladadée from the Company's website
www.amphenol.com by clicking on "Investors”, thé&cvernance”, then the desired principles, coddarter.

If you need directions to attend the Anrdaleting and vote in person, please call 203-263886

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
Vice President, Secretary and General Counsel

April 28, 2014
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ANNEX A
THE 2014 AMPHENOL EXECUTIVE INCENTIVE PLAN

1. Purpose. Amphenol Corporation (the "Company") has esshbd the 2014 Amphenol Executive Incentive Plée (tExecutiv:
Incentive Plan") to provide incentive compensatiothe form of a cash bonus incentive award ("Awhgtd eligible Employees. The Execut
Incentive Plan is effective as of January 1, 2014.

2. Administration. The Executive Incentive Plan will be administtby the Compensation Committee of the Board oéd@ors of th
Company (the "Committee"). The Committee shall hthe power, right and duty to interpret, constrae administer the provisions of
Executive Incentive Plan. All decisions, actionsimterpretations of the Committee, including demis, actions or interpretations regart
eligibility to participate and grant of Awards, #hae final, conclusive and binding upon all of tharties. The Company shall indemnify
hold harmless the Committee and its members testtent allowed under applicable law against aline$a liabilities, fines and penalties anc
expenses reasonably incurred by or imposed upo@ahemittee or any of its members (including, but limited to, reasonable attorney's fe
which arise as a result of its or their good faittions or failure to act in connection with theemggion and administration of the Execu
Incentive Plan. The Company shall pay all coste@ased with the administration of the Executivedntive Plan.

3. Employee. Subject to such additional limitations or risitons as the Committee may impose, the term "Byg#" shall mee
persons who are employed by the Company and isdiakes.

4. Calculation of Incentive Awards. Eligible Employees of the Company, including top five most highly compensated employ
will have awards under the Executive Incentive Riaimarily determined by performance against quatitie measures established at
beginning of each plan year. In addition, consitienawill be given, when appropriate, to certairatjtative factors as further described bel
The quantitative portion of the Executive IncentRian is based on a formula that considers the @axgip achievement and/or each grc
achievement and/or each operating unit's achieveamafor each individual's achievement of perforogatargets and/or goals. The tar
and/or goals include revenue, operating incomerating cash flow, return on investment, return ales, organic growth and contributior
growth in earnings per share ("EPS"). Qualitatigetdrs considered in the formula include accompiisiit against budget, balance s
management including cash flow, new market/new ypecbgositioning, operating unit and group contribatto total Company performan
and/or other specific individual objectives impagtiCompany performance, customer satisfaction, makictions, productivity improveme
and quality management.

Results of the formula are then appliedragia target bonus which is expressed as a fixedeptage of base salary paid. The maxil
payment to an eligible employee for any performapegod is two times the target bonus. The maxinAward any eligible Employee m
receive under the Executive Incentive Plan for pasformance period is $4.0 million. The performapegiod will be the fiscal year of t
Company. The Committee may adjust performance basgdents if unusual and unanticipated market dimmdi materially impact tt
Company's or an operating unit's growth and/orgeerénce. The Committee has sole discretion to ohier when such an adjustment shi
be made.

5. Cash Bonus Incentive Award. Awards are intended to provide payment of aoloilt compensation to an Employee as detern
by the Committee in its sole discretion. The Coneitmay grant Awards to Employees only. Any Awdrdlisbe paid as soon as practici
upon the Committee's determination to make suchrdwat in no event no later than ninety (90) catendhys following the end of the P
year.

6. Unfunded Plan; No Interest in Company Asset®o Employee or other person shall have anytritfte or interest in any Awa
prior to the payment thereof or in any propertyhef Company. All Awards shall be paid from the gahassets of the Company. To the e»
that any Employee, former
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Employee, or any other person acquires a right¢eive an Award or payment of an Award under thecktive Incentive Plan, such right sl
be no greater than the right of a general unseatnextitor of the Company. Nothing contained in Ehescutive Incentive Plan, and no acti
taken in operation of the Executive Incentive PHrgll create or be construed to create a trushpkind, require the segregation or set asi
any funds or other property for the purposes ofrgagny amounts under the Executive Incentive Btagreate a fiduciary relationship betw
the Company and any Employee, former Employee ypio#mer person.

7. No Alienation of Benefits. Except as otherwise determined by the Committéth the exception of transfer by will or the Iaw!
descent and distribution, Awards shall not be asdite or transferable, either voluntarily or invttlarily, and, during the lifetime of t
Employee, payment of an Award shall be made onthécEmployee.

8. Withholding for Taxes. Notwithstanding any other provision of the Exte Incentive Plan, the Company reserves thet tig
withhold from any Award such amount or amounts &y oy required for purposes of complying with th& tithholding provisions of tt
Internal Revenue Code of 1986, as amended, arg/ssiatome tax act or any applicable similar lofm@kign or other laws.

9. Amendment and Termination.The Committee has the right to amend, suspmodijfy or terminate the Executive Incentive Pla
whole or in part and for any reason and withoutadbasent of the Employees. No amendment, suspensiodification or termination of al
provision of the Executive Incentive Plan shall mipa the terms and conditions of any Award to wkachEmployee has otherwise bect
entitled under the provisions of the Executive o Plan without the Employee's consent.

10. Governing Law. The Executive Incentive Plan shall be goverhgdand construed in accordance with the laws ofStete o
Delaware, without giving effect to principles ofrtdhict of laws.

11. Non-ERISA Plan. The Executive Incentive Plan is intended tahmash bonus plan and is not intended to be anogeplbenef
plan subject to the Employee Retirement Income &gciict of 1974, as amended.

12. No Right to Continued Employment.Nothing contained in the Executive IncentivarPkhall be construed as a contrac
employment between the Company and any Employess arright of any Employee to be continued ineitmployment of the Company or ¢
subsidiary, or as a limitation of the rights of tiempany or any subsidiary to discharge any oEitgloyees, with or without cause, or a
affect or enlarge the employment rights, if anyany Employee.
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ANNEX B

THE FIRST AMENDED 2009 STOCK PURCHASE AND OPTION PLAN FOR
KEY EMPLOYEES OF AMPHENOL AND SUBSIDIARIES

1. PURPOSE OF PLAN
The First Amended 2009 Stock Purchase gtib@Plan for Key Employees of Amphenol and Suibsids (the "Plan”) is designed:

(@) to promote the long term financial interests andwgh of Amphenol Corporation (the "Corporation")daits subsidiaries t
attracting and retaining management personnel thightraining, experience and ability to enable thienmake a substant
contribution to the success of the Corporation&rimss;

(b)  to motivate management personnel by means of groeldibed incentives to achieve long range goals;

(c) to further the alignment of interests of particifmawith those of the stockholders of the Corporatiorough opportunities f
increased stock, or stock-based, ownership in trpdtation; and

(d) to create competitive levels of compensatammfianagement personnel.
2. DEFINITIONS
As used in the Plan, the following wordalshave the following meanings:

(&) "Board of Directors" means the Board of Directoirshe Corporation.
(b) "Code" means the Internal Revenue Code of 198&8mesded.
(c) "Committee" means the Compensation Committee oBtherd of Directors.

(d) "Common Stock" or "Share" means Class A CommonkStbéehe Corporation which may be authorized busswed, or issut
and reacquired.

(e) "Key Employee" means a person, including dicef, in the regular fultime employment of the Corporation or one o
Subsidiaries who, in the opinion of the Committiee or is expected to be, primarily responsibletfer management, growth
protection of some part or all of the businesshefCorporation.

)] "Exchange Act" means the Securities Exchange A&98#, as amended.

(9) "Fair Market Value" means such value of a Shareepsrted for stock exchange transactions and/a@riehied in accordan
with any applicable resolutions or regulationshef Committee in effect at the relevant time.

(h) "Grant" means an award made to a Participant patd¢aahe Plan and described in Paragraph 5, immojdvithout limitation, a
award of a Non-Qualified Stock Option or Purchasecls or a combination thereof. A "Grant" sha#it include an award !
stock appreciation rights, dividend equivalent righiestricted stock, performance units, perforreasttares or any other stock:
based grants.

0] "Grant Agreement" means an agreement between tmep&uy and a Participant that sets forth the temnsgditions an
limitations applicable to a Grant.

@) "Management Stockholder's Agreement" means an axgatebetween the Corporation and a Participantdiist forth the tern
and conditions and limitations applicable to anwi®k purchased pursuant to this Plan.
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(k)

()

(m)

"Option" means an option to purchase shares ofCitn@mon Stock which will not be an "incentive stagition” (within the
meaning of Section 422 of the Code).

"Participant” means a Key Employee, or other petsaring a unique relationship with the Corporatiorone of its Subsidiarie
to whom one or more Grants have been made andGustis have not all been forfeited or terminatedeurthe Plan; provide
however, that a non-employee director of the Cafion or one of its Subsidiaries may not be a Eipdnt.

"Subsidiary” shall mean any corporation in an ukbrochain of corporations beginning with the Cogpion if each of th
corporations, or group of commonly controlled caogtimns, other than the last corporation in therakén chain then ow
stock possessing 50% or more of the total combiuwdithg power of all classes of stock in one of tileer corporations in su
chain.

3. ADMINISTRATION OF PLAN

(@)

(b)

()

4.

The Plan shall be administered by the CommitteeneNaf the members of the Committee shall be ekgtbl be selected 1
Grants under the Plan, or have been so eligiblsdtaction within one year prior thereto; providedwever, that the members
the Committee shall qualify to administer the Pianpurposes of Rule 16B{and any other applicable rule) promulgated v
Section 16(b) of the Exchange Act to the extent tha Corporation is subject to such rule. The Cdattess may adopt its ov
rules of procedure, and action of a majority of thembers of the Committee taken at a meeting, toratcaken without
meeting by unanimous written consent, shall camstitaction by the Committee. The Committee shallehthe power ar
authority to administer, construe and interpretRiten, to make rules for carrying it out and to makanges in such rules. #
such interpretations, rules and administrationldfe@tonsistent with the basic purposes of the.Plan

The Committee may delegate to the Chief Executiffece€ and to other senior officers of the Corpaatits duties under tl
Plan subject to such conditions and limitationghees Committee shall prescribe except that onlyGoenmittee may design:
and make Grants to Participants who are subjeBettion 16 of the Exchange Act.

The Committee may employ attorneys, consultantsp@attants, appraisers, brokers or other persons. Jdmmittee, tt
Corporation, and the officers and directors of @wporation shall be entitled to rely upon the adyiopinions or valuations
any such persons. All actions taken and all inttgiions and determinations made by the Committemaod faith shall be fin
and binding upon all Participants, the Corporatiord all other interested persons. No member ofGbmmittee shall k
personally liable for any action, determinationimterpretation made in good faith with respecthe Plan or Grants, and
members of the Committee shall be fully protectgdtiise Corporation with respect to any such actidetermination c
interpretation.

ELIGIBILITY

The Committee may from time to time makeu@s under the Plan to such Key Employees, of tdation or any of its Subsidiari
and in such form and having such terms, conditantslimitations as the Committee may determine G¥ants may be made under this Ple
non-employee directors of the Corporation or any oSittsidiaries. The terms, conditions and limitagioheach Grant under the Plan sha
set forth in a Grant Agreement, in a form approlsgdhe Committee, consistent, however, with thenteof the Plan and, if applicable,
Management Stockholder's Agreement.
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5. GRANTS

From time to time, the Committee will detéme the forms and amounts of Grants for Partidgpavhich grants may only include Non-
Qualified Stock Options and/or Purchase Stock afosth below. Such Grants may take the followingnfis in the Committee's sole discretion:

(a) Non-Qualified Stock Options-These are options to purchase Common Stock whiemat designated by the Committes
incentive stock options. At the time of the Gram Committee shall determine, and shall includéhen Grant Agreement
other Plan rules, the option exercise period, fht@o price, and such other conditions or reswitdi on the grant or exercise
the option as the Committee deems appropriate,hwiniay include the requirement that the grant ofomgtis predicated on t
acquisition of Purchase Shares under Paragraphby(t)e Optionee. In addition to other restrictimmmtained in the Plan,
option granted under this Paragraph 5(a): (i) matybe exercised more than 10 years after the t&eranted and (ii) may r
have an option exercise price less than the clgsiiog of the Common Stock as reported by the NerkYstock Exchange
the date the option is granted. Payment of theooptirice shall be made in cash or in shares of Com®tock includin
Common Stock acquired upon the simultaneous exenfia vested option, or a combination thereofaénordance with tt
terms of the Plan, the Grant Agreement and of @pji@able guidelines of the Committee in effectha time.

(b) Purchase Stock—Purchase Stock refers to shares of Common Stoekeaffto a Participant at such price as determiryeithd
Committee, the acquisition of which will make hitigible to receive under the Plan, including, bat imited to, NonQualifiec
Stock Options; provided, however, that the pricsuwth Purchase Shares may not be less than thegcjoice of the Commc
Stock as reported by the New York Stock Exchangthertdate such shares of Purchase Stock are offered

6. LIMITATIONS AND CONDITIONS

(a) The number of Shares available for Grants utide Plan shall b29,000,00(Shares of the authorized Common Stock as ¢
effective date of the Plan. The number of Sharegstto Option Grants under this Plan to any ocaeiéipant shall not be mc
than 3,000,000 Shares. Unless restricted by afgitidaw, Shares related to Grants that are fodeiterminated, cancelled
expire unexercised, shall immediately become abkilfor new Grants.

(b) No Grants shall be granted under the Plan beyangdars after the effective date of the Plan, batterms of Grants granted
or before the expiration of the Plan may extendobeysuch expiration. At the time a Grant is gramdedmended or the terms
conditions of a Grant are changed, the Committey pnavide for limitations or conditions on such @rar purchase consist
with the terms of the Management Stockholders' Agrent.

(c) Nothing contained herein shall affect the righthef Corporation to terminate any Participant's @ymlent at any time or for a
reason.

(d) Other than as specifically provided with regardhe death of a Participant, no benefit under tren Bhall be subject in a
manner to anticipation, alienation, sale, transdssignment, pledge, encumbrance, or charge, andtimpt to do so shall
void. No such benefit shall, prior to receipt ttadrdy the Participant, be in any manner liable dorsubject to the deb
contracts, liabilities, engagements, or torts ef Barticipant.

(e) Participants shall not be, and shall not have drth@rights or privileges of, stockholders of fierporation in respect of a

Shares purchasable in connection with any Grardgssnand until certificates representing any su@reshhave been issued
the Corporation to such Participants.
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U] No election as to benefits or exercise of Optionether rights may be made during a Participaiiésirhe by anyone other th
the Participant except by a legal representatiy®iaped for or by the Participant.

() Absent express provisions to the contrary, any Quader this Plan shall not be deemed compensktigurposes of computil
benefits or contributions under any retirement méthe Corporation or its Subsidiaries and shatl affect any benefits unc
any other benefit plan of any kind now or subsetjyen effect under which the availability or amdwf benefits is related
level of compensation. This Plan is not a "Retiratrflan” or "Welfare Plan" under the Employee Ratient Income Secur
Act of 1974, as amended.

(h) Unless the Committee determines otherwise, no Hemrepromise under the Plan shall be secured lyyspecific assets of t
Corporation or any of its Subsidiaries, nor shaly assets of the Corporation or any of its Subs&ekabe designated
attributable or allocated to the satisfaction @& @orporation's obligations under the Plan.

7. TRANSFERS AND LEAVES OF ABSENCE

For purposes of the Plan, unless the Coteeniletermines otherwise: (a) a transfer of a épatnt's employment without an interver
period of separation among the Corporation andSutysidiary shall not be deemed a termination ofleympent, and (b) a Participant whc
granted in writing a leave of absence shall be @ekto have remained in the employ of the Corpomnadiaring such leave of absence.

8. ADJUSTMENTS

In the event of any change in the outstapd@ommon Stock by reason of a stock split, gffnstock dividend, stock combination
reclassification, recapitalization or merger, chawd control, or similar event, the Committee maljuat appropriately the number of Sh:
subject to the Plan and available for or coveredsbgnts and exercise prices related to outstan@iragnts and make such other revisior
outstanding Grants as it deems are equitably reduir

9. MERGER, CONSOLIDATION, EXCHANGE, ACQUISITIOIQWIDATION OR DISSOLUTION

In its absolute discretion, and on sucmgand conditions as it deems appropriate, cointidéh or after the Grant of any Option,
Committee may provide that such Option cannot leraised after the merger or consolidation of thep@ration into another corporation,
exchange of all or substantially all of the assaftshe Corporation for the securities of anotherpooation, the acquisition by anot
corporation of 80% or more of the Corporation'sntletstanding shares of voting stock or the realipdtion, reclassification, liquidation
dissolution of the Corporation (a "Transactionfjdaf the Committee so provides, it shall, on stesims and conditions as it deems approp!
also provide, either by the terms of such Optiobyoa resolution adopted prior to the occurrencsugh Transaction, that, for some reasor
period of time prior to such Transaction, such @ptshall be exercisable as to all shares subjexetiy, notwithstanding anything to
contrary herein (but subject to the provisions afdgraph 6(b)) and that, upon the occurrence df suent, such Option shall terminate an
of no further force or effect; provided, howevératt the Committee may also provide, in its absotliseretion, that even if the Option sl
remain exercisable after any such event, from dtet guch event, any such Option shall be exertdsahly for the kind and amount
securities and/or other property, or the cash edent thereof, receivable as a result of such ebgrthe holder of a number of shares of s
for which such Option could have been exercisededfiately prior to such event.

10. AMENDMENT AND TERMINATION

The Committee shall have the authority kensuch amendments to any terms and conditiongalple to outstanding Grants as
consistent with this Plan provided that, except ddjustments under Paragraph 8 or 9 hereof, no acttbn shall modify such Grant ir
manner adverse to the
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Participant without the Participant's consent ekespsuch modification is provided for or contentgdgin the terms of the Grant.

The Board of Directors may amend, suspenérminate the Plan except that no such actidmgrahan an action under Paragraph 8
hereof, may be taken which would, without stockkoldpproval, increase the aggregate number of Stsafgect to Grants under the P
decrease the exercise price of outstanding Optimars;el outstanding options in exchange for casferawards or options with an exer
price that is less than the exercise price of tigiral option Grant, change the requirements irdato the Committee or extend the term of
Plan.

Without limiting the generality of the f@eing, the Plan shall not be materially amendetiauit stockholder approval.
11. FOREIGN OPTIONS AND RIGHTS

The Committee may make Grants to Key Emggywho are subject to the laws of nations otteer the United States, which Grants |
have terms and conditions that differ from the ®thereof as provided elsewhere in the Plan fopthipose of complying with foreign laws.

12. WITHHOLDING TAXES

The Corporation shall have the right towtdrom any cash payment made under the Planettsrdl, state or local income or other t:
required by law to be withheld with respect to spelyment. It shall be a condition to the obligatafrthe Corporation to deliver shares u
the exercise of an Option that the Participant fpathe Corporation such amount as may be requéstede Corporation for the purpose
satisfying any liability for such withholding taxe&ny Grant Agreement may provide that the Paréinipmay elect, in accordance with
conditions set forth in such Grant Agreement, tp @g@ortion or all of such withholding taxes in stgof Common Stock.

13. EFFECTIVE DATE AND TERMINATION DATES

The Plan shall be effective on and as efdate of its approval by the stockholders of tlepGration and shall terminate ten years |
subject to earlier termination by the Board of Btogs pursuant to Paragraph 10.
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Amphenol

CORPORATION

Notice of Annual Meeting
and
Proxy Statement

Annual Meeting of Stockholders, May 21, 2014

IMPORTANT: Your proxy is enclosed. Please fill in,date,
sign and return your proxy promptly in the encloset
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 21, 2014: The Proxy Statement and Annual Repoito
Stockholders for the fiscal year ended December 3201:
are available atwww.edocumentview.com/APH.
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| MPORTANT ANNUAL MEETING INFORMATION | oooooy

AR RRATUSANATRRTDR AR 12325675

- : R Q0000000000000 axt Q00000000.000000 ext
ENDORSEMENT_LINE e 000000000.000000 ext H00000000.000000 ext
|||||||||||||E||-||u|-||l|||||||||||||"|1|u||||1|| O00000000.000000 ext D0D000000. 000000 ext

MR A SAMPLE
DESIGHATHN (IF ANY)
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ADD 2

ADD 3

ADD 4

ADD 5

ADD &
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WUsing a black ink pan, mark your voles with an X a5 shown in by
this exampie. Please do ol wrile cubside the designaled argas

Annual Meeting Proxy Card

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

Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2, 3, 4 and 5,

1. Eleciion of eighl Direclors for lemms indicated in the Proxy Slalemant +
For  Againsi Abstain Abstain

2 Ratficaton of Deloma & Touche LUP a5 independenl
accountants of the Company.

3. To ratity ard approve The 2014 Amphanol
Exetsive Incenlive Plan

01 - Ronald P Bade

02 - Stankay L. Clark

4. To ratiy ard approve The Firsl Amended 2009
Shock Punchase and Oplion Plan for Bey

Emphoyess of Amphenal and Subsidianes

5. Advisory wolbe o approve compensabion of
s ensculive alfcens.

03 - David P, Faick

04 - Bdward G. Jepsen

O OO0O:
O O0Ood
O OO0

05 - Andraw E. Lislz

"NOTE" SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE
THE MEETING OR ANY ADJOURNMENT THEREQF

06 - Marfn M, Loaffer
07 - John R. Lond

0 - R Adam horwitt

[ I I I O I
OO0000000
ooooooodon

B authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Piease sign exaclly 35 name appears hareon. Joind ownars shoukd each sign. When sigring as attomay, exaculor, administralor, trusbes or guandian, please ghe Bl e a5 such
Dzt (meniddlyyyy) — Please prnl dabe below Signature 1 — Please keap signalure within tha box Sigrature 2 — Please keep signature wilhin the box
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] 1UPX 1960001
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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 undersigned, revoking previous proxies as relaling to these shares, hereby acknowledges receipd of the Nofice of 2014 Annual Meeting and
Proxy Statement dated April 28, 2014 in connection with the 2014 Annual Meeting of Stockholders (the “Annual Meeting) to be held al 11:00 a.m. on
May 21, 2014 al the Comporate Headquarters of the Company, 358 Hall Avenue, Wallingford, Connecticut 06492 and hereby appoints R. Adam Norwili and
Diana G. Reardon, and each of them (with full pawer 1o act alone), the attorneys and proxies of the undersigned, wilh power of subslitution fo each, to vole
all shares of the Class A Common Stock of AMPHENOL CORPORATION (the “Company”) registered in the name provided henein which the undersigned
is entitled to vole at the Annual Meeting, and at any adjournment and adjeummants thereaf, with all the pawers the undersigned would have if parsonally
present, including discretionary autharity fo vote on any matters propery presented for consideration at the Annual Meefing. Without limiting the general
authorization hereby given, said proxies are, and each of them is, instructad 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.

Non-Voting lkem
Change of Address — Fliease prrl new address beiow

. IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. +
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| IMPORTANT AMNUAL MEETING INFORMATION |

\Using a black ink pen, mark your voles with an X a5 shown in ¥
this axampie. Please do ol wiile cubside the designaled argas

Annual Meeting Proxy Card

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

Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2, 3, 4 and 5,

1. Eleciion of aighl Direclors for lerms indicated in the Proxy Slalemant +
For  Against Abstain For  Againsi Abstain
2 Ratficaton of Delome & Towche LLP as independen]
0= ot P il accounlants of he Company D D D
" 3. To rality and approve The 2014 Amphanal
L Execubve Incentive Plan D D D
. 4. To ralily ard approve The Firsl Amended 2008
05 David P, Falck Siek Puschase and Optiee Pian for Key OO0dd
Employess of Amphenal and Subsidianes
4 - Bdward 3. Jepsen
5. Advisory vole ko approve compensalion of
raarnied e mesgulive alficers D D D

(65 - Andrew E. Listz

"HOTE" SWCH OTHER BUSINESS AS MAY PROFPERLY COME BEFORE
THE MEETING OR ARY ADJOURNMENT THEREQF,

06 - Martn H. Loaffler
07 » John R Lord

0@ - R Adam Nomwilt

I I I I O O
OO000000nO
£l B B CJ O 53 £ O

A Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Piese sign exaclly a5 name appears hereon. Joind ownars should each sign. When signing a5 atiomay, execulor, adminisiralor, inusbes or guarndian, please ghva ful e as such
Dzt (reniddlyyyy) — Please prinl dabe below Signature 1 — Plzase keep signalure wilhin tha bax Sigreahure 2 — Pleass lovep signature wilhin the box
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¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOFE. W

Amphenol’

Proxy — Amphenol Corporation

The undersigned, revoking previous proxies as relaling to these shares, hereby acknowledges receipd of the Nofice of 2014 Annual Meeting and
Proxy Statement dated April 28, 2014 in connection with the 2014 Annual Meeting of Stockholders (the “Annual Meeting) to be held al 11:00 a.m. on
May 21, 2014 at the Comporate Headguarters of the Company, 358 Hall Avenue, Wallingford, Connecticut 06492 and hereby appoints . Adam Norwitl and
Diana G. Reardon, and each of them (with full pawer 1o act alone), the attarneys and proxies of the undersigned, with power of substifution fo each, to vole
all shares of the Class A Common Stock of AMPHENOL CORPORATION (the “Company”) registered in the name provided henein which the undersigned
is entitled to vole at the Annual Meeting, and at any adjournment and adjeummants thereaf, with all the pawers the undersigned would have if parsonally
present, including discretionary autharity fo vote on any matters propery presented for consideration at the Annual Meefing. Without limiting the general
authorization hereby given, said proxies are, and each of them is, instructad to vole or act as follows on the proposals set forth in said Proxy Statement.



