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Dear Mr. Wetmore:

This is in responseto your letter dated January8, 2015 concerning the shareholder
proposal submitted to Amphenol by John Chevedden. Copies of all of the
correspondenceon which this response is based will be madeavailable on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal proceduresregarding shareholderproposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: John Chevedden
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February 13,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Amphenol Corporation
Incoming letter dated January 8, 2015

The proposal relates to written consent by shareholders.

There appears to be some basis for your view that Amphenol may exclude the
proposal under rule 14a-8(e)(2) because Amphenol received it after the deadline for
submitting proposals. Accordingly, we will not recommend enforcement action to the
Commission if Amphenol omits the proposal from its proxy materials in reliance on
rule 14a-8(e)(2).

Sincerely,

Adam F.Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The.Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



Arnphenol
Amphenol Corporation

World Headquarters
358 Hall Avenue
P.O.Box 5030
Wallingford, CT 06492

Telephone (203) 265-8900

January8,2015

VIA ELECTRONIC MAIL

Office of the Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100F Street,N.E.
Washington, D.C.20549

Re: Amphenol Corporation Štockholder Proposal from John Chevedden

Ladies and Gentlemen:

Arnphenol Corporation (the "Contpany"), hereby files with the staff of ÅheDivision of
Corporation Finance (the "Staff') the Company% reasons for excluding from its proxy statement
for the Company's 2015 annual meeting of stockholders (the "Proxy Materials") a stockholder
proposal (the "Proposal") and related supporting statement submitted by Mr. John Chevedden
("Cheredden").

The Company respectfully requests confirmation that the Staff will not recommend
enforcement action to the Securities and Exchange Commission (the "Commission") if the
Company excludes the Proposal pursuant to Rule 14a-8(e), because it was received at the
Company's principal executive offices on January 1, 2015, three days after the December 29,
2014 deadline for submitting stockholder proposals.

By copy of this letter, we are advising Chevedden of the Company's intention to exclude
the ProposaL In accordance with Rule 14al8(j)(2) and Staff Legal Bulletin No. 14D,we are
submitting by electronic rnail (i) this letter, vehich sets forth our reasons Éot excluding the
Proposal, and(ii) Chevedden'sfax submitting the ProposaL

L Basis for Exclusion

The Company respectfully requests that the Staff concur with its view that the Proposal
may be excluded from the Proxy Materials pursuant to Rule 14a-8(e) becausethe Company did
not receive the Proposal at its principal executive offices before the deadline for submitting
stockholder proposals to the Company.

Ocussem3



Under Rule 14a-8(e)(1), a stockholder proposal submitted with respect to a company's
regularly scheduled annual meeting must be received at the company's principal executive
offices by the deadline set forth in the prior year's proxy statement. Pursuant to Rule 14a-
8(e)(2), the deadline is calculated as not less than 120 calendar days before the date of the
company's proxy statement released to stockholders in connection with the previous year's
annualmeeting.

The deadline for submission of stockholder proposals for the Company's 2015 annual
meeting of stockholders pursuant to Rule 14a-8 was set forth on pages vi and 56 of the
Company's proxy statement (attached hereto as Exhibit A), filed xvith the SECand mailed to
stockholders on April 28, 2014. As shown on pagesvi and 56,the proxy statement clearly stated
that such proposals must be received by the Company no later than the close of business on
December 29, 2014.

The December 29,2014 deadline was calculated in accordance with Rule 14a-8te)(2),as
it is 120 days before Aptil 2802015,the anniversary of the releasedate of the Company's proxy
statement in connection viith the 2014 annual meeting of stoókholders Rule 14a-$(e)(i)
provides that the 120 calendarday deadlinedoesnot apply if the current year's annual meeting
hasbeen changed by ñiore than 30 days from the date of the psior year's meetirig. That is not
applicable here,as the Companyintendsto hold its 2015 annual meetingof stockholders on May
20, 2015, which iswithin 30 daysof May 21,2015,the annivedary of the 2014 annual meeting
of stockholders.

Rule 14a-8(f)(1) permits a company to exclude a stockholder proposal that does not
comply with the rule's procedural requirements, including if a proponent "fail[s] to submit a
proposalby the company's properly deterinined deadline." The Company received the Proposal
via fax at its principal executive offices on January 1,2015, three days after the December 29,
2014 deadline.This is clearly evidenced by the timestamp on the fax (attachedhereto as Exhibit
B_),which includes Chevedden'sfax number and indicates that the fax was received on January
1,2015.Accordingly, the Proposal was not timely submitted.

The Staff has on numerous occasions strictly construed the Rule 14a-8 deadline,
permitting companies to exclude from proxy materials those stockholder proposals received at
companies' principal executive offices after the submission deadline. See,e.g., Applied
Materials, Inc. (avail. Nov.20, 2014) (concurring with the exclusion of a proposal received one
day after the submission deadline); BioMarin Pharmaceutical Inc. (avail. Mar. 14, 2014)
(concurring with the exclusion of a proposal received five days after the submission deadline);
PepsiCo, Inc. (avail. Jan.3, 2014) (concurring with the exclusion of a proposal received three
days after the submission deadline); General Electric Company (avail. Jan.24,20l3)(concurring
with the exclusion of a proposal received one day after the submission deadline); Johnson &
Johnson (avail. Jan. 13, 2010) (concurring with the exclusion of a proposal received one day
after the submission deadline); Tootsie Roll Industries, Inc. (avaiL lan. 14, 2008) (concurring
with the exclusion of a proposal when it was received two days after the submissiondeadline,
which fell on a Saturday); Smithfield Foods, Inc. (avail. June 4,2007) (concurring with the
exclusion of a proposal received one dayafter the submissiondeadline). Accordingly, similar to
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the precedent letters cited above, the Proposal is excludable because it was received at the
Company'sprincipal executive offices after the deadline for submitting stockholder proposals.

The Company therefore requests that the Staff concur that the Proposal may properly be
excluded from the Proxy Materials because it was not received at the Company's principal
executive offices within the timeframe required under Rule 14a-8(e).

H. Condusion

Based upon the foregoing analysis, the Company respectfully requests confirmation that
the Staff will not recommend enforcement action to the Commission if the Proposal is excluded
from the Company's Proxy Materials pursuant to Rule 14a-8(e) because the Proposal was
received at the Company's principal executive offices after the deadline for submitting
stockholder proposals.

* * *

If the Staff does not concur with the Company's position, we would appreciate an
opportunity to confer with the Staff concerning this matter prior to the determination of the
Staff's final position. In addition, the Company requests that Chevedden copy the undersigned
on any responsehe may chooseto make to the Staff,pursuant to Rule 14a-8(k).

Please contact the undersigned or Brian Miller of Latham &. Watkins LLP at 202-637-
2332 to discussany questions you may have regarding this matter.

Sincerely,

Edward C.Wetmore

Vice President, Secretary and
General Counsel

Enclosures

cc: John Chevedden
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Exhibit A

Pages vi & 56 of the Company's 2014 Proxy Statement
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Investor Ontreach

Amphenol has continued to engagewith key stockholders to discuss,among other items, governance
issues to ensute that management and the Board understand and address issuesthat are important to the

Company%stockhoiders. Through theseengagementsthe Company hasobtained valuable seedback.Partly
in response to this feedback, in April 2014 the Board adopted amendments to the Company's By-Laws
that, among other things, lowered the thieshold of the Company's voting power required to call special
meetings of stockholders from 50% to 25%, subject to certain limitations as described in greater detail

beginning on page 5$.

The Company has also continued to engagekey stockholders to discussother important topics, such
as compensation practices and programs:

Other Company Proposals

1. Ratification of selection of Deloitte & Touche as independent accountants. As a matter of good
governance,the Board is asking stockholders to ratify the seleetion of Deloitte & Touche LLP as the
Company's independent accountants for 2014.

2. Ratification andappmval of The 2014Amphenal Executive Incentive Plan. The Board intends,to
the extent practiceable,to preserve deductibility of compensatin paid to the Company's named executive
officers while maintaining compensationprograms that effectively attract, motivate and retain exceptional
executives in a highly competitive environment. Section 162(m) of the Internal Revenue Code provides
that public companies cannot deduct certain compensation paid to the principal executive officer and
certain other executive officers in excessof $1 million per year. However, certain performance-based
compensation is not subject to such.limitation. The Board is askingstockholders to ratify and approve the
2M4 Amphenol Executive Incentive Plan which is designed and is intended to qualify for such
performance-based deductibility exception.

3. Ratification and approval of the First Amended 2009 Stock Purchase and Option Plan for Key

Employeesof Amphenol and Subsidiaries. The Board is asking stockholders to approye an amendment.to
the Company's 2009 Stock Purchaseand Option Plan for Key Employees of Amphenol and Subsidiariesto
increaseby 13,000,000the number of shareseofCommon Stock reservedfor issuanceunder such plan.The
Board believesgranting stock options is a valuable tool contributing to the Company's continuing success.

4. Advisory vote to approve compensation of named executive officers. The Board is asking
stockholders to approve, on an advisory basis, the compensation of the Company's named executive
officers.The Board recommendsa FOR vote becauseit believes the compensation policies and practices
of the Company, as described in the Compensation Discussion and Analysis beginning on page 24,are
effective in helping to achieve the Company's goals of rewarding leadership excellence and sustained
financial and operating performance, aligning the named executive officers' long-term interest with those
of the stockholders and motivating these executives to remain with the Company for long and productive
careers.

2015 Annual Meeting

Deadline for stockholder proposals to be included
in the proxy statement for the 2015 annual meeting
of stockholders. ................................................ December29,.2014
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stockholder prior to the meeting will be treated as a revocation of the request to the extent of the shares
sold and (6) the requesting stockholder's notice must include information (as specified in the amendment
to the By-Laws) asto the businessproposed to be conducted, as to each nominee (if applicable), and asto
the stockholder giving notice and the beneficial owner, if any, on whose behalf the proposal is made.

The Company has also continued to engagekey stockholders to discussother important topics, such
as compensation praatices and programs.

STOCKHOLDER PROPOSALS

Any stockholder desiring to include a proposal in the Company's 2015 Proxy Statement must submit
suchproposal to the Company. Suchproposals must be reae.ivedby the Companyno later than the close of
businesson December 29 2014and must sansfy the requirements under the applicable rules of the SEC.If
mailed,proposals should he sent by Certified Mail-Return Receipt Requested to the attention of the
Secretary of the Company, 358 Hall Avenue, P.O.Box 5030, Wallingford, Connecticut 06492-7530.

Stockholders of the Company att also entitled by the Contpany's By-Laws to bring businessbefore the
Annual Meeting, including matters not specified in the notice of meeting (other than proposals submitted

for inclusion in the Company'sproxy material pursuant to Rule.14a-8 of the Exchange Act), by giving
timely notice to the Secretary of the Company, 338Hall Avenue, P.O.Box5030,Wallingford, Connecticut
06492-7530.Tirnely notice can be effected by delivering hotice that satisfies either of the following time
frames.Notice must be delivered not less than 60 daysnor more than 90 daysprior to the annual meeting,
i.e.,notico should have been receivedby the Company no earlier than Febiuary 19,2014and no later than
March 22,2014.Alternatively, if less than 70 days' notice of the meeting has been given to stockholders; as
is the casewith the 2014 Annual Meeting, notice of the stockholder's proposal must be received by the

Company no later than the tenth day following the mailing of the Proxy Statement. Accordingly, such a
notice must be received by the Company by May 8, 2Ú14,and must conform to the requErements of the
Company's By-Laws, which stipulate that the proposal must include (i) a description of the business to be
brought before the meeting, (ii) the reasonsfor conducting such business at the annual meeting, (iii) the
name and record address of the stockholder together with the number of shares beneficially owned and
(iy) a description of any material interest of the stockholder in such business.

Under the current rules of the SEC,a stockholder submitting aproposal is required to be a record or
beneficial owner of at least 1% or $2,000in market value of the Company's Common Stock and.to have
held such stock for at least one year prior to the date of submissionof the proposal, and he or she must
continue to own such securities through the date on which the meeting is held.
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Exhibit R

Fax from John Cheredden Received on January 1, 2015

5
DC\3656727,3



01/01/20i5 17* $$ ***FISMA & OMB Memorandum M-07-16*** PAGE 01/82

[APH: Rule 146-8 Propósal,December29,2014]
ProposalX - Right to Act by Written Consent

Resolved,Shareholdersrequest that our boardofdirectors undertakešuch stepsasmay be
necessaryto permitwritten consentby shareholdersentitled to castthemMmum numberof
votes that would benecessary to authorize the actionat a meetinget which all shareholders
entitled to votethereonwere presentandvoting.This written consuntis to be consistentwith
applicable lawandtensistent withgiving shareholdersthe fullest power to act by written consent
consistent with applicable law.Thisincludesabareholderability teinitiate any topio for written
consent consistentwithappEcablelaw.

The shareheldersofWet Seal(WTSLA) successfullyusedwritten consentto replacecertain
underperformingdirectorsin 2012eThisproposaltopic alsowon majority shareholdersupportat
13major companiesina sirigleyear.Tins included 67%-support at bothAllstate andSprint.
Hundredsof major companiesenable shareholder action by written consent.

Taking actionby written consent in lieu of a meetingis a rneansshareholderscan useto raise
iroportant mattersoutsidethe normal annualmeetingcycle.A study by HarvardprofessorPaul
Goinperssupportsthe concept that shareholderdis-ompowering governance features,including
restrictionson shareholder ability to act by written conseat, are significantly relatedto reduced
shareholder alue.

A shareholderright to act bywritten consentandto call a specialmeeting are 2 complimentary
ways to bring an importantmatter to the attentionof both managementandähareholdersoutside
tlie annualmeetingcycle.

A shareholderright to actby writtenconsentis onemethodto egnalizêour limitedprovisicas for
shareholdersto call a specialmeeting.Delaware lawallows10% of shareholdersto call a special
meeting. However25% of Amphenolshareholdersarereqnitedto call a specialmeeting.

Our clearly improvablecorporate governance (asreportedin 2014) is an added incentive to vote
for this proposal:

GMI Ratings,an independent investment researchfirm, said Ronald Badie was negatively
flagged director due to hisdirector dutiesat IntegratedElectrical Serviceswhenit filed for
bankruptcy.FurthermoreMt.Badic wason out audit committee-Martin Loeffler (our chtirman)
andFalwardJepsen(audit committeemember)werp inside-relateddirectors,a factor which
detracts from director independence.Marda Loeffler alsohad27-yearslong-tenure,afactor
which furtherdennetsfrom direeter independencesGMI saidwe didnot havea fully independent
audit committen

Andrew Lietz,our LeadDireetor andexecutive pay'member andnomination committeemember,
was age75 andhad13-years longatenure.GMI alsosaidthere were multiple related party
transactionsand other potential conflicts of interest involving Amphenol'sboardof senior
managersshouldbe reviewed in greater depth,

Returning to the coretopic of this proposalfrom the context of our clearly improvablecorporate
governance,please vote to protect shareholdervalue:

Bight to Act by Written Consent-Proposal X

/9PN
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01701/2015 17: 33 ***FISMA & OMB Memorandum M-07-16*** PAGE 02/02

Notes:

JohnCheyeddes ***FISMA & OMB Memorandum M-07-16*** sponsoiedthiS
proposal.

"ProposalX" is aplaceholder for theproposalnumberassignedby the compaa in thefigal
proxy.

>1easenote that thetitle of the proposalis part of theproposal.

This proposalis believed to conformwith Staff Legal Bulletin No.14B (CF),September15,
2004including(emphasis added): .

Accordingly, goingforward, we believe tharit would not beappropriatefor companiesto
excludesuppotting statementlanguageand/or anentireproposalin relianceon rule 14a-
8(1)(3) in thefollowing circumstances:

• the company objects to factual assertionsbecausethey arenot supported; .
• the companyobjects to factual assertionsthat,whilenot materially false or misleading,

may be disputedorcountered;
• the companyobjects to factual assertionsbecausethose assertions may be intexpretedby

shareholdersin a mannerthat is unfavorableto the company,its directors, or its officers;
and/or

+ thecompanyobjects to statementsbecausethey representtlie opitdon of theshaaholder
proponentora referencedsomee,butthettatements arenot identified specifically at
suoh.

Webatievedeatit is appropriate underrute14aafar cornpaniesto addressthere objecuase
in their stajementsof opposition,

Seealso,'SunMicrosystems,Inc.(July 21,2005).

Therequiredstock will be helduntil after the annualrneeting.The proposalwill bepresentedat
the annualmeeting.Please acknowled5e tliisproposal proxnptly by enid*FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***


