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CALCULATION OF REGISTRATION FEE CHART

Maximum Maximum
Title of Each Class of Securities Amount to be Offering Price Aggregate Offering
Offered Registered Per Unit Price
Senior Floating Rate Notes due 2020 $350,000,000 100.000% $350,000,000

Guarantee of Senior Floating Rate Notes due 2020(2)

€]

Amount of

Registration Fee(1)

$42,420.00

The filing fee is calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended (the "Securities Act").

@

Pursuant to Rule 457(n) of the Securities Act, no separate registration fee is payable for the guarantee.
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As Filed Pursuant to Rule 424(b)(2)
Registration No#. 333-212771

PROSPECTUS SUPPLEMENT
(To Prospectus dated July 29, 2016)

$350,000,000

Tyco Electronics Group S.A.

$350,000,000 Senior Floating Rate Notes due 2020
Fully and unconditionally guaranteed, as described herein, by
TE Connectivity Ltd.

We are offering $350,000,000 aggregate principal amount of Senior Floating Rate Notes due 2020 (the "notes"). Interest on the notes will
be payable quarterly in arrears on March 5, June 5, September 5 and December 5 of each year, commencing on March 5, 2019. The notes will
mature on June 5, 2020.

Except as provided under "Description of the Notes and the Guarantee Redemption Upon Changes in Withholding Taxes," the notes are not
redeemable prior to maturity. As described under "Description of the Notes and the Guarantee Change of Control Triggering Event," if we
experience a change of control and a below investment grade rating event, we will be required to offer to purchase the notes from holders unless
we have previously redeemed the notes.

The notes will be TEGSA's unsecured senior obligations and will rank equally in right of payment with all of its existing and future senior
debt and senior to any subordinated debt that TEGSA may incur. Claims of holders of the notes will be effectively subordinated to the claims of
holders of TEGSA's secured debt, if any, with respect to the collateral securing such claims. The notes will be fully and unconditionally
guaranteed on an unsecured senior basis by TE Connectivity Ltd. ("TE Connectivity"), the parent of TEGSA, and will rank equally in right of
payment with all of TE Connectivity's existing and future senior debt and senior to any subordinated debt that TE Connectivity may incur.

The notes will not be listed on any exchange or quoted on any automated dealer quotation system. Currently, there is no public market for
the notes.

Investing in the notes involves risks. See '"Supplemental Risk Factors'' on page S-4 herein and ''Part 1.
Item 1A. Risk Factors'' in our Annual Report on Form 10-K for the fiscal year ended September 28, 2018, filed
November 13, 2018, which is incorporated by reference herein, for a discussion of factors you should consider
carefully before investing in the notes.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.
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Per Note Total
Price to public(1) 100.000% $ 350,000,000
Underwriting discounts and commissions 0.200% $ 700,000
Proceeds to us(1) 99.800% $ 349,300,000

©)

Plus accrued interest, if any, from December 5, 2018, if settlement occurs after that date.

The underwriters expect to deliver the notes in book-entry form through the facilities of The Depository Trust Company, and its

participants Clearstream Banking, société anonyme and Euroclear Bank S.A./N.V., on or about December 5, 2018. Interest on the notes will
accrue from the date of issuance.

Joint Book-Running Managers

BNP PARIBAS Deutsche Bank Securities J.P. Morgan

Co-Managers

Barclays ICBC Standard Bank Loop Capital Markets MUFG Scotiabank Wells Fargo Securities

November 28, 2018
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and also adds
to and updates information contained in the accompanying prospectus and the documents incorporated by reference into the accompanying
prospectus. The second part, the accompanying prospectus, gives more general information, some of which may not apply to this offering.

If the description of this offering or the notes varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information contained in or incorporated by reference into this prospectus supplement. You should also read and
consider the additional information under the captions '"Where You Can Find More Information' and "Incorporation by Reference' in
this prospectus supplement.

Tyco Electronics Group S.A. and TE Connectivity Ltd. are responsible only for the information contained in this prospectus
supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus and any related free writing prospectus issued or authorized by Tyco Electronics Group S.A. and TE
Connectivity Ltd.

We have not, and the underwriters have not, authorized any other person to provide you with any information or to make any
representation other than those contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus and any free writing prospectus with respect to the offering. We take no responsibility for, and can provide no assurance as
to the reliability of, any other information that others may give you. If anyone provides you with different or inconsistent information,
you should not rely on it. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus, any free writing prospectus with respect to the offering filed by us with the Securities and Exchange Commission (the
"SEC'"') and the documents incorporated by reference herein and therein is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have changed since those dates.

Tyco Electronics Group S.A., TE Connectivity Ltd. and the underwriters are offering to sell, and are seeking offers to buy, the
notes only in jurisdictions where offers and sales are permitted. The distribution of this prospectus supplement and the accompanying
prospectus and the offering of the notes in certain jurisdictions may be restricted by law. Persons outside the United States who come
into possession of this prospectus supplement and the accompanying prospectus must inform themselves about and observe any
restrictions relating to the offering of the notes and the distribution of this prospectus supplement and the accompanying prospectus
outside the United States. This prospectus supplement and the accompanying prospectus do not constitute, and may not be used in
connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus supplement and the
accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

Unless otherwise stated, or the context otherwise requires, references in this prospectus supplement to "we," "us" and "our" are to TE

Connectivity and its consolidated subsidiaries, including TEGSA.
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FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this prospectus supplement that are based on our management's beliefs and assumptions and
on information currently available to our management. Forward-looking statements include, among others, the information concerning our
possible or assumed future results of operations, business strategies, financing plans, competitive position, potential growth opportunities,
potential operating performance improvements, acquisitions, divestitures, the effects of competition and the effects of future legislation or
regulations. Forward-looking statements include all statements that are not historical facts and can be identified by the use of forward-looking
terminology such as the words "believe," "expect,” "plan," "intend," "anticipate," "estimate," "predict," "potential," "continue," "may" and
"should" or the negative of these terms or similar expressions.

non non non "o non non

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ materially from those expressed in these
forward-looking statements. You should not put undue reliance on any forward-looking statements. We do not have any intention or obligation
to update forward-looking statements after we file this prospectus supplement except as required by law.

The risk factors discussed under "Supplemental Risk Factors" in this prospectus supplement and under "Item 1A. Risk Factors" in TE
Connectivity's Annual Report on Form 10-K for the fiscal year ended September 28, 2018, filed November 13, 2018, and under similar headings
in TE Connectivity's subsequently filed quarterly reports on Form 10-Q and annual reports on Form 10-K, as well as the other risks and
uncertainties described in the other documents incorporated by reference in this prospectus supplement, could cause our results to differ
materially from those expressed in forward-looking statements. There may be other risks and uncertainties that we are unable to predict at this
time or that we currently do not expect to have a material adverse effect on our business.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and, in
accordance with these requirements, we file reports and other information relating to our business, financial condition and other matters with the
SEC. We are required to disclose in such reports certain information, as of particular dates, concerning our operating results and financial
condition, officers and directors, principal holders of shares, any material interests of such persons in transactions with us and other matters. The
SEC maintains a website that contains reports and other information regarding registrants like us that file electronically with the SEC. The

address of such site is: http://www.sec.gov. Reports, proxy statements and other information concerning our business may also be inspected at
the offices of the New York Stock Exchange at 20 Broad Street, New York, NY 10005.

Our Internet website is www.te.com. We make available free of charge on our website our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, reports filed pursuant to Section 16 and amendments to those reports as soon as
reasonably practicable after we electronically file or furnish such materials to the SEC. In addition, we have posted the charters for our Audit
Committee, Management Development and Compensation Committee and Nominating, Governance and Compliance Committee, as well as our
Board Governance Principles, under the heading "Board Documents" in the Leadership section of our website. Other than any documents
expressly incorporated by reference, the information on our website and any other website that is referred to in this prospectus supplement is not
part of this prospectus supplement.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference" information into this prospectus supplement, which means that we can disclose important
information to you by referring to those documents. This prospectus supplement incorporates by reference the documents set forth below, which
TE Connectivity

S-iii
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has filed with the SEC, and any future filings made by TE Connectivity and TEGSA with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement and before the termination of this offering. Notwithstanding the foregoing, unless
expressly stated to the contrary, none of the information that TE Connectivity discloses under Item 2.02 or 7.01 of any Current Report on

Form 8-K or exhibits relating to such disclosure that it has furnished or may from time to time furnish to the SEC will be incorporated by
reference into, or otherwise included in, this prospectus supplement. The information we file later with the SEC will automatically update and in
some cases supersede the information in this prospectus supplement and the documents listed below.

TE Connectivity's Annual Report on Form 10-K for the fiscal year ended September 28, 2018; and

TE Connectivity's Current Reports on Form 8-K filed on November 5, 2018, November 14, 2018 and November 16, 2018.

Upon your oral or written request, we will provide you with a copy of any of these filings at no cost. Requests should be directed to
Corporate Secretary, TE Connectivity, 1050 Westlakes Drive, Berwyn, PA 19312, telephone number (610) 893-9560.

S-iv
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SUMMARY

This summary highlights information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus and does not contain all of the information that you should consider in making your investment decision. You should read this
summary together with the more detailed information appearing elsewhere in this prospectus supplement and the accompanying prospectus and
the information in the documents incorporated by reference herein.

TE Connectivity Ltd.

TE Connectivity Ltd. ("TE Connectivity" or the "Company," which may be referred to as "we," "us," or "our") is a global technology and
manufacturing leader creating a safer, sustainable, productive, and connected future. Our connectivity and sensor solutions, proven in the
harshest environments, have enabled advancements in transportation, industrial applications, medical technology, energy, data communications,
and the home.

We operate through the following reportable segments: Transportation Solutions, Industrial Solutions and Communications Solutions.

TE Connectivity is a Swiss corporation. Its registered and principal office is located at Rheinstrasse 20, CH-8200 Schaffhausen,
Switzerland, and its telephone number at that address is +41 (0)52 633 66 61. Its executive office in the United States is located at 1050
Westlakes Drive, Berwyn, Pennsylvania 19312, and its telephone number at that address is (610) 893-9560.

Tyco Electronics Group S.A.

TEGSA is a Luxembourg company and a wholly-owned subsidiary of TE Connectivity. TEGSA's registered and principal office is located
at 46 Place Guillaume II, L-1648 Luxembourg, and its telephone number at that address is +352 46 43 40 401. TEGSA is a holding company
established to directly and indirectly own all of the operating subsidiaries of TE Connectivity, to issue debt securities and to perform treasury
operations for TE Connectivity. Otherwise, it conducts no independent business.

Recent Development

On November 14, 2018, TEGSA entered into an Amended and Restated Five-Year Senior Credit Agreement (the "Credit Agreement"), by
and among TEGSA, as borrower, TE Connectivity, as guarantor, the lenders party thereto and Bank of America, N.A., as administrative agent,
which amends and restates the Five-Year Senior Credit Agreement, dated as of June 24, 2011 (as amended by the first amendment dated as of
August 2, 2013 and the second amendment dated as of December 9, 2015, the "Existing Credit Agreement"), by and among TEGSA, as
borrower, TE Connectivity, as guarantor, the lenders party thereto and Bank of America, N.A., as administrative agent.

The Credit Agreement amends and restates the Existing Credit Agreement to, among other things, (i) extend the Maturity Date from
December 9, 2020 to November 14, 2023, (ii) permit up to $750,000,000 to be borrowed in Euro, Sterling, Yen and other designated currencies,
(iii) add an uncommitted incremental facility of up to $500,000,000, (iv) increase the basket for Permitted Securitization Transactions from
$250,000,000 to $750,000,000, (v) allow the borrower to increase the applicable Consolidated Debt to Consolidated EBITDA financial covenant
ratio to 4.25 to 1.00 for certain fiscal quarters during which material acquisitions are designated, (vi) increase the minimum thresholds for certain
material debt cross-defaults and (vii) add certain additional updates related to LIBOR replacement and anti-money laundering and sanctions
regulations.

Terms used above but not otherwise defined have the meaning provided in the Credit Agreement. This description of the Credit Agreement
is a summary only and is qualified in its entirety by the terms of the Credit Agreement. A copy of the Credit Agreement was filed as Exhibit 10.1
to TE Connectivity's Current Report on Form 8-K dated November 14, 2018 filed with the SEC. See "Incorporation by Reference."

S-1
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The Offering

Tyco Electronics Group S.A., or "TEGSA."

The notes will be fully and unconditionally guaranteed on an unsecured senior basis by TE
Connectivity Ltd., the parent of TEGSA.

$350,000,000 aggregate principal amount of senior floating rate notes due 2020.

The notes will mature on June 5, 2020.

The notes will bear interest from the date of issuance or the most recent interest payment date.
Interest on the notes will accrue at a rate of the then-applicable three-month LIBOR, reset on a
quarterly basis, plus 0.450% per year.

Interest on the notes will be payable quarterly in arrears on March 5, June 5, September 5 and
December 5 of each year, commencing on March 5, 2019.

The notes will be TEGSA's unsecured senior obligations and will rank without preference or
priority among themselves and equally in right of payment with all of its existing and future
senior debt and senior to any subordinated debt that TEGSA may incur. Claims of holders of
the notes will be effectively subordinated to the claims of holders of TEGSA's secured debt, if
any, with respect to the collateral securing such claims.

Except as provided under "Description of the Notes and the Guarantee Redemption Upon
Changes in Withholding Taxes," the notes are not redeemable prior to maturity.

None.

The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000
in excess thereof.

The notes will be issued as fully registered notes, represented by one or more global notes
deposited with or on behalf of The Depository Trust Company, or DTC. Investors may elect to
hold interests in the global notes through any of DTC or, in their capacity as participants in
DTC, Clearstream or Euroclear.

The indenture limits TEGSA's ability to create liens to secure certain indebtedness without also
securing the notes and to enter into sale and lease-back transactions. The indenture also limits
TEGSA's and TE Connectivity's ability to consolidate, merge, or transfer all or substantially all
of their respective assets. The covenants are subject to a number of qualifications and
exceptions. See "Description of the Notes and the Guarantee Covenants."

S-2
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Repurchase upon Change of Control Trigger
Event

Use of Proceeds

Risk Factors

Listing

Governing Law
Trustee

If TE Connectivity experiences a change of control (defined herein) and as a result of that
change of control the notes are rated below investment grade (defined herein) by at least two of
Moody's Investors Service, Inc. ("Moody's"), Standard & Poor's Financial Services LLC
("S&P") and Fitch Ratings Ltd. ("Fitch") (or the equivalent under any successor rating
categories of Moody's, S&P and Fitch, respectively), TEGSA will be required to offer to
repurchase all of the notes at a price equal to 101% of the principal amount, plus accrued and
unpaid interest to the repurchase date. See "Description of the Notes and the Guarantee Change
of Control Triggering Event."
The net proceeds from the offering will be approximately $348.3 million, after expenses and
the underwriting discount. We intend to use the net proceeds from this offering for general
corporate purposes.
Your investment in the notes will involve risks. You should consider carefully all of the
information set forth in this prospectus supplement, the accompanying prospectus, any free
writing prospectus with respect to this offering filed by us with the SEC and the documents
incorporated by reference in any of the foregoing and, in particular, you should evaluate the
specific factors set forth in the section of this prospectus supplement entitled "Supplemental
Risk Factors" and the section entitled "Part I. Item 1A. Risk Factors" in our Annual Report on
Form 10-K for the fiscal year ended September 28, 2018, filed November 13, 2018, as well as
the other risks and uncertainties described in the documents incorporated by reference in this
prospectus supplement, before deciding whether to purchase any notes in this offering.
The notes will not be listed on any exchange or quoted on any automated dealer quotation
system.
The notes will be governed by the laws of the State of New York.
Deutsche Bank Trust Company Americas.

S-3
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SUPPLEMENTAL RISK FACTORS

You should carefully consider the supplemental risks described below in addition to the risks described in "Part I. Item 1A. Risk Factors" in
our Annual Report on Form 10-K for the fiscal year ended September 28, 2018, filed November 13, 2018, which is incorporated by reference
herein, and under similar headings in TE Connectivity's subsequently filed quarterly reports on Form 10-Q, as well as the other risks and
uncertainties described in the other documents incorporated by reference in this prospectus supplement, before investing in the notes. You could
lose part or all of your investment.

Risks Relating to the Notes and this Offering

There is no public market for the notes; and we do not know if an active trading market will ever develop or, if a market does develop,
whether it will be sustained for the notes.

The notes will constitute a new issue of securities for which there is no existing trading market. We do not intend to apply for listing or
quotation of the notes on any securities exchange or stock market. We cannot assure you as to the development or liquidity of any trading market
for the notes. The underwriters have advised us that they currently intend to make a market in the notes. However, the underwriters are not
obligated to do so, and any market-making with respect to the notes may be discontinued at any time without notice. If no active trading market
develops for the notes, you may be unable to resell your notes at any price or at their fair market value.

Changes in our credit ratings or the debt markets could adversely affect the market price of the notes if a trading market develops for the
notes.

The market price for the notes will depend on a number of factors, including:

our credit ratings with major credit rating agencies;

the prevailing interest rates being paid by companies similar to us;

the market price of our common shares;

our financial condition, operating performance and future prospects; and

the overall condition of the financial markets, including prevailing interest rates, and liquidity.

Credit rating agencies continually review their ratings for the companies that they rate, including us. A negative change in our rating or the
outlook for our rating could have an adverse effect on the price or liquidity of the notes. Additionally, credit rating agencies evaluate the
industries in which we operate as a whole and may change their credit rating for us based on their overall view of such industries.

In addition, the condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the
future. Such fluctuations could have an adverse effect on the price of the notes.

The amount of interest payable on the notes is set only once per period based on the three-month LIBOR on the interest determination date,
which rate may fluctuate substantially.

In the past, the level of the three-month LIBOR has experienced significant fluctuations. You should note that historical levels, fluctuations
and trends of the three-month LIBOR are not necessarily indicative of future levels. Any historical upward or downward trend in the
three-month LIBOR is not an indication that the three-month LIBOR is more or less likely to increase or decrease at any time during an interest
period, and you should not take the historical levels of the three-month LIBOR as an indication of its future performance. You should further
note that although the actual three-month LIBOR on an interest payment date or at other times during an interest period may be higher than the
three-month LIBOR on the applicable interest determination date, you will not benefit from the

11
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three-month LIBOR at any time other than on the interest determination date for such interest period. As a result, changes in the three-month
LIBOR may not result in a comparable change in the market value of the notes.

Uncertainty relating to the LIBOR calculation process may adversely affect the value of the notes.

Regulators and law enforcement agencies in the United Kingdom and elsewhere are conducting civil and criminal investigations into
whether the banks that contribute to the Intercontinental Exchange Benchmark Administration (the "ICE") in connection with the calculation of
daily LIBOR may have been under-reporting or otherwise manipulating or attempting to manipulate LIBOR. A number of contributor banks
have entered into settlements with their regulators and law enforcement agencies with respect to this alleged manipulation of LIBOR.

Actions by the ICE, regulators or law enforcement agencies may result in changes to the manner in which LIBOR is determined or the
establishment of alternative reference rates. For example, on July 27, 2017, the U.K. Financial Conduct Authority (the "FCA") announced that it
intends to stop persuading or compelling banks to submit LIBOR rates after 2021. The FCA announcement indicates that the continuation of
LIBOR on the current basis is not guaranteed after 2021. In the United States, efforts to identify a set of alternative U.S. dollar reference interest
rates include proposals by the Alternative Reference Rates Committee of the Federal Reserve Board and the Federal Reserve Bank of New York.
On August 24, 2017, the Federal Reserve Board requested public comment on a proposal by the Federal Reserve Bank of New York, in
cooperation with the Office of Financial Research, to produce three new reference rates intended to serve as alternatives to LIBOR. These
alternative rates are based on overnight repurchase agreement transactions secured by U.S. Treasury Securities. On December 12, 2017,
following consideration of public comments, the Federal Reserve Board concluded that the public would benefit if the Federal Reserve Bank of
New York published the three proposed reference rates as alternatives to LIBOR. The Federal Reserve Bank of New York began publication of
these alternative rates on April 3, 2018. At this time, it is not possible to predict the effect of any such changes, any establishment of alternative
reference rates or any other reforms to LIBOR that may be enacted in the United Kingdom, the United States, or elsewhere. Uncertainty as to the
nature of such potential changes, alternative reference rates or other reforms may adversely affect the trading market for LIBOR-based
securities, including the notes. In addition, any changes announced by the ICE, the FCA, other regulators or any other successor governance or
oversight body, or future changes adopted by such body, in the method pursuant to which the LIBOR rates are determined may result in a
sudden or prolonged increase or decrease in the reported LIBOR rates. If that were to occur, the level of interest payments and the value of the
notes may be affected. Further, uncertainty as to the extent and manner of future changes may adversely affect the current trading market for
LIBOR-based securities and the value of the notes.

To the extent the three-month LIBOR is discontinued or is no longer quoted, the applicable base rate used to calculate interest on the notes
will be determined using the alternative methods described in "Description of The Notes and The Guarantee Interest Rates." This may result in
the amount of interest payments on the notes being different than expected and may affect the market value of the notes. Any such change in the
calculation of the interest on the notes may result in U.S. federal income tax or other tax consequences to holders or beneficial holders of the
notes.

13
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USE OF PROCEEDS

The net proceeds from the offering will be approximately $348.3 million, after expenses and the underwriting discount. We intend to use
the net proceeds from this offering for general corporate purposes.

14
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CAPITALIZATION

The following table sets forth our capitalization as of September 28, 2018 on an unaudited historical basis and as adjusted to give effect to

the sale of the notes offered hereby.

You should read this information in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of
Operations" and our Consolidated Financial Statements and the related notes included in our Annual Report on Form 10-K for the fiscal year
ended September 28, 2018, filed November 13, 2018, which is incorporated by reference herein.

(In millions)

Indebtedness:

2.375% senior notes due 2018
2.35% senior notes due 2019
Revolving Credit Facility
Commercial paper

Other

Total short-term debt

Long-term debt (less current maturities):

Senior floating rate notes due 2020 offered hereby
4.875% senior notes due 2021

3.500% senior notes due 2022

1.100% euro-denominated senior notes due 2023
3.450% senior notes due 2024

3.700% senior notes due 2026

3.125% senior notes due 2027

7.125% senior notes due 2037

Other

Total long-term debt

Unamortized discounts and debt issuance costs
Effects of fair value hedge-designated interest rate swap contracts

Total indebtedness
Equity

Total capitalization

$

Historical

325
250

270
118

963

250
500
639
350
350
400
477

92

3,058

@D

4,000
10,831

14,831

$

As of September 28, 2018
As Adjusted

325
250

270
118

963

350
250
500
639
350
350
400
477

92

3,408

(23)

4,348
10,831

15,179
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DESCRIPTION OF THE NOTES AND THE GUARANTEE

The descriptions in this prospectus supplement contain a description of the material terms of the notes and the indenture but do not purport
to be complete. Reference is hereby made to the indenture, the fifteenth supplemental indenture and the form of note for the notes, each of which
is filed as an exhibit to, or which will be incorporated by reference in, the registration statement of which this prospectus supplement forms a
part, and to the Trust Indenture Act.

In this description of the notes and the guarantee, we refer to Tyco Electronics Group S.A., the issuer of the notes, as TEGSA, and to TE
Connectivity Ltd., the guarantor of the notes, as TE, in each case not including their respective consolidated subsidiaries.

The notes will be issued under the indenture, dated as of September 25, 2007, as supplemented by a supplemental indenture, to be dated as
of December 5, 2018 (the "fifteenth supplemental indenture") among TEGSA, as issuer, TE, as guarantor, and Deutsche Bank Trust Company
Americas as trustee. References to the indenture in this description refer to the indenture as supplemented by the fifteenth supplemental
indenture.

The indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder. TEGSA may issue additional
debt securities in the future without the consent of the holders of outstanding notes. If TEGSA issues additional notes of the series offered
hereby, those notes will contain the same terms as and be deemed part of the same series as the series of notes offered hereby, provided that if
the additional notes are not fungible with the notes offered hereby for U.S. federal income tax purposes, the additional notes will have a separate
CUSIP number. The terms and provisions of other series of debt securities that may be issued under the indenture may differ. TEGSA may issue
other debt securities separately, upon conversion of or in exchange for other securities or as part of a unit with other securities.

The following description is subject to the detailed provisions of the indenture, copies of which can be obtained upon request from TE. See
"Incorporation by Reference." The statements made in this section relating to the indenture, the notes and the guarantee are summaries, are not
complete and are subject to all provisions of the indenture, the notes and the guarantee. For a full description of the notes and the guarantee, you
should refer to the indenture.

General
TEGSA will issue the notes in an initial aggregate principal amount of $350,000,000.
The notes will mature at par on June 5, 2020.

The notes will be issued in registered form without coupons in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof. The notes will be TEGSA's direct, unconditional, unsecured, and unsubordinated general obligations. The notes will be TEGSA's
unsecured senior obligations and will rank equally in right of payment with all of its existing and future senior debt and senior to any
subordinated debt that TEGSA may incur. Claims of holders of the notes will be effectively subordinated to the claims of holders of TEGSA's
secured debt, if any, with respect to the collateral securing such claims.

The notes will not be subject to any sinking fund.

TEGSA is a holding company and it conducts substantially all of its operations through its subsidiaries. TEGSA's rights and the rights of its
creditors, including holders of the notes, to participate in any distribution of assets of any subsidiary upon a liquidation or reorganization or
otherwise of such
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subsidiary will be effectively subordinated to the claims of such subsidiary's creditors, except to the extent that TEGSA or any of its creditors
may itself be a creditor of that subsidiary.

Interest Rates

Interest on the notes will accrue from December 5, 2018 and is payable quarterly in arrears on March 5, June 5, September 5 and
December 5 of each year, beginning on March 5, 2019 (each, an "interest payment date") to the persons in whose names the notes are registered
at the close of business on the February 20, May 20, August 20 or November 20 (whether or not a Business Day), respectively, immediately
prior to each interest payment date; provided that the interest due at maturity (whether or not an interest payment date) will be paid to the person
to whom principal is payable. Interest shall be calculated on the basis of the actual number of days in the period divided by 360.

The interest rate on the notes will be reset quarterly on March 5, June 5, September 5 and December 5 of each year, commencing March 5,
2019 (each, an "interest reset date"), and the notes will bear interest at an annual rate equal to three-month LIBOR (as determined below) for the
applicable interest reset period (as defined below), plus 0.450% per year. The interest rate for the initial interest reset period will be three-month
LIBOR, determined as of the interest determination date (as defined below) prior to the original issue date, plus 0.450% per year. The "initial
interest reset period" will be the period from, and including, the original issue date to, but excluding, the initial interest reset date. Thereafter,
each "interest reset period" will be the period from, and including, an interest reset date to, but excluding, the immediately succeeding interest
reset date; provided that the final interest reset period for the notes will be the period from, and including, the interest reset date immediately
preceding the maturity date of the notes to, but excluding, the maturity date. The "interest determination date" will be the second London
Business Day immediately preceding either (i) the original issue date, in the case of the initial interest reset period, or (ii) the applicable interest
reset date, in the case of each other interest reset period.

Interest payable on the notes on any interest payment date or the maturity date shall be the amount of interest accrued from, and including,
the immediately preceding interest payment date in respect of which interest has been paid or duly provided for (or from, and including, the
original issue date, if no interest has been paid or duly provided for with respect to the notes) to, but excluding, the interest payment date or
maturity date, as the case may be. If any interest reset date or interest payment date for the notes (other than the maturity date) would otherwise
be a day that is not a Business Day, such interest reset date or interest payment date, as the case may be, will be postponed to the next
succeeding day that is a Business Day and interest on the notes will continue to accrue on the payment so postponed (for the avoidance of doubt,
to but excluding such rescheduled date), except that if that succeeding Business Day is in the next succeeding calendar month, the interest reset
date or interest payment date, as the case may be, shall instead be the Business Day immediately preceding such original scheduled interest reset
date or interest payment date, and interest on the notes will accrue to, but excluding, such Business day immediately preceding such originally
scheduled interest payment date. If the maturity date for any note falls on a date that is not a Business Day, the related payments of principal and
interest will be made on the next succeeding Business Day, and no additional interest will accumulate on the amount payable for the period from
and after the maturity date.

Deutsche Bank Trust Company Americas, or its successor appointed by us, will act as calculation agent. Three-month LIBOR will be
determined by the calculation agent as of the applicable interest determination date in accordance with the following provisions:
Three-month LIBOR for any interest determination date will be the offered rate for deposits in the London interbank market

in U.S. dollars having an index maturity of three months, as of

S-9

17



Table of Contents

Edgar Filing: TE Connectivity Ltd. - Form 424B2

approximately 11:00 a.m., London time, on such interest determination date. LIBOR will be determined by the offered rate
appearing on the Reuters LIBORO1 Page or any replacement page or pages on which London interbank rates of major banks
for U.S. dollars are displayed. "Reuters LIBOR01 Page" means the display designated as page "LIBORO1" on the Reuters
3000 Xtra (or such other page as may replace the LIBORO1 page on that service, any successor service or such other service
as may be nominated as the information vendor for the purpose of displaying rates or prices comparable to the London
Interbank Offered Rate for U.S. dollar deposits). If no rate appears on the Reuters LIBORO1 Page as of approximately

11:00 a.m., London time, on an interest determination date, three-month LIBOR for such interest determination date will be
determined in accordance with the provisions of the next succeeding bullet point.

With respect to an interest determination date on which no rate appears on the Reuters LIBORO1 Page as of approximately
11:00 a.m., London time, on such interest determination date, the calculation agent shall request the principal London offices
of each of four major reference banks (which may include affiliates of the underwriters) in the London interbank market
selected by us to provide the calculation agent with a quotation of the rate at which deposits of U.S. dollars having a
three-month maturity, commencing on the original issue date or the related interest reset date, as applicable, immediately
following such interest determination date, are offered by it to prime banks in the London interbank market as of
approximately 11:00 a.m., London time, on such interest determination date in a principal amount equal to an amount of not
less than U.S. $1,000,000 that is representative for a single transaction in such market at such time. If at least two such
quotations are provided, three-month LIBOR for such interest determination date will be the arithmetic mean of such
quotations as calculated by the calculation agent. If fewer than two quotations are provided, three-month LIBOR for such
interest determination date will be the arithmetic mean of the rates quoted as of approximately 11:00 a.m., New York City
time, on such interest determination date by three major banks (which may include affiliates of the underwriters) selected by
us for loans in U.S. dollars to leading European banks having a three-month maturity commencing on the original issue date
or the related interest reset date, as applicable, immediately following such interest determination date and in a principal
amount equal to an amount of not less than U.S. $1,000,000 that is representative for a single transaction in such market at
such time; provided, however, that if the banks selected by us are not quoting such rates as set forth in this sentence,
three-month LIBOR for such interest determination date will be three-month LIBOR determined with respect to the

immediately preceding interest determination date.

Notwithstanding the above, if we determine that LIBOR has been permanently discontinued and we have notified the
calculation agent of such determination, the calculation agent will use, as directed by us, as a substitute for LIBOR (the
"alternative rate") for each interest determination date thereafter, the reference rate selected as an alternative to LIBOR by
the central bank, reserve bank, monetary authority or any similar institution (including any committee or working group
thereof) that is consistent with accepted market practice regarding the selection and use of a substitute for LIBOR. As part of
such substitution, the calculation agent will, as directed by us, make such adjustments ("Adjustments") to the alternative rate
or the spread thereon, as well as the Business Day convention, interest determination dates and related provisions and
definitions, in each case that are consistent with accepted market practice for the use of such alternative rate for the notes. If
we determine, following consultation with the calculation agent, that there is no clear market consensus as to whether any
rate has replaced LIBOR in customary market usage or what Adjustments are appropriate (including without limitation the
spread), we will appoint, in our sole discretion, an independent financial advisor ("IFA") to determine the alternative rate
and make any Adjustments thereto, and the determinations of such IFA will be binding on us, the trustee and the holders of
the notes. If, however, we
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determine that LIBOR has been discontinued, but for any reason an alternative rate has not been determined in accordance
with this paragraph, LIBOR will be equal to such rate on the interest determination date when LIBOR was last available on
the Reuters LIBORO1 Page (or the successor page of such service), as determined by the calculation agent or any subsequent
calculation agent.

All percentages resulting from any calculation of any interest rate for the notes will be rounded, if necessary, to the nearest one hundred
thousandth of a percentage point, with five one-millionths of a percentage point rounded upward and all dollar amounts will be rounded to the
nearest cent, with one-half cent being rounded upward.

Promptly upon such determination, the calculation agent will notify us and the trustee (if the calculation agent is not the trustee) of the
interest rate for the new interest reset period. Upon written request of a holder of notes, the calculation agent will provide to such holder the
interest rate in effect on the date of such request and, if determined, the interest rate for the next interest reset period.

All determinations and any calculations made by the calculation agent for the purposes of calculating LIBOR shall be conclusive and
binding on holders of the notes, the issuer and the trustee, absent manifest error. The calculation agent and the trustee shall not be responsible to
the issuer, holders of the notes, or any third party for any failure of the reference banks to provide quotations as requested of them or as a result
of the calculation agent and the trustee having acted on any quotation or other information given by any reference bank which subsequently may
be found to be incorrect or inaccurate in any way. The calculation agent and the trustee shall have no liability to the issuer, to holders of notes or
to any third party as a result of losses suffered due to the lack of an applicable rate of interest.

For purposes of this prospectus supplement, the following terms have the following meanings:

"Business Day" means any day other than Saturday, Sunday or a day on which Federal or State banking institutions in the Borough of
Manbhattan, The City of New York, or in the city where the office or agency for payment on the notes is maintained, are authorized or obligated
by law, executive order or regulation to close.

"London Business Day" means any calendar day on which commercial banks are open for dealings in deposits in U.S. Dollars in the
London interbank market.

Guarantee

TE will unconditionally guarantee the due and punctual payment of the principal of, premium, if any, and interest on the notes, when and as
the same shall become due and payable, whether at maturity, upon redemption, by acceleration or otherwise. TE's guarantee is the unsecured,
unsubordinated obligation of TE and ranks equally in right of payment with all of TE's existing and future senior debt and senior to any
subordinated debt that TE may incur. The guarantee provides that in the event of a default in payment on a related note, the holder of the note
may institute legal proceedings directly against TE to enforce the guarantee without first proceeding against TEGSA.

Redemption at TEGSA's Option

n

Except as provided below under " Redemption Upon Changes in Withholding Taxes," the notes are not redeemable prior to maturity.
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Redemption Upon Changes in Withholding Taxes

TEGSA may redeem all, but not less than all, of the notes under the following conditions:

If there is an amendment to, or change in, the laws or regulations of Luxembourg or Switzerland or other jurisdiction in
which TEGSA, TE or any successor thereof may be organized, or the United States, as applicable, or any political
subdivision thereof or therein having the power to tax (a "Taxing Jurisdiction"), or any change in the application or official
interpretation of such laws, including any action taken by a taxing authority or a holding by a court of competent

jurisdiction, regardless of whether such action or such holding is with respect to TEGSA or TE.

As a result of such amendment or change, TEGSA or TE becomes, or there is a material probability that TEGSA or TE will
become, obligated to pay Additional Amounts, as defined below in "Payment of Additional Amounts," on the next payment

date with respect to the notes.

The obligation to pay Additional Amounts cannot be avoided through commercially reasonable measures available to
TEGSA or TE, as the case may be.

TEGSA delivers to the trustee:

)]
a certificate of TEGSA or TE, as the case may be, stating that the obligation to pay Additional Amounts cannot be
avoided by TEGSA or TE, as the case may be, taking commercially reasonable measures available to it; and

@
a written opinion of independent legal counsel to TEGSA or TE, as the case may be, of recognized standing to the
effect that TEGSA or TE, as the case may be, has paid or there is a material probability that it will become
obligated to pay Additional Amounts as a result of a change, amendment, official interpretation or application
described above and that TEGSA or TE, as the case may be, cannot avoid the payment of such Additional

Amounts by taking commercially reasonable measures available to it.

Following the delivery of the certificate and opinion described in (1) and (2) above, TEGSA shall provide notice of
redemption not less than 30 days, but not more than 90 days, prior to the date of redemption. The notice of redemption
cannot be given more than 90 days before the earliest date on which TEGSA or TE would be otherwise required to pay
Additional Amounts, and the obligation to pay Additional Amounts must still be in effect when the notice is given.

Upon the occurrence of each of the bullet points above, TEGSA may redeem the notes at a redemption price equal to 100% of the principal
amount thereof, together with accrued interest, if any, to the redemption date and Additional Amounts, if any.

Payment of Additional Amounts

Unless otherwise required by law, neither TEGSA nor TE will deduct or withhold from payments made with respect to the notes and the
guarantee on account of any present or future taxes, duties, levies, imposts, assessments or governmental charges of whatever nature imposed or
levied by or on behalf of any Taxing Jurisdiction ("Taxes"). In the event that TEGSA or TE is required to withhold or deduct any amount for or
on account of any Taxes from any payment made under or with respect to any notes or the guarantee, as the case may be, TEGSA or TE, as the
case may be, will pay such additional amounts (which we refer to as "Additional Amounts") so that the net amount received by each holder of
notes, including the Additional Amounts, will equal the amount that such holder would have received if such Taxes had not been required to be
withheld or deducted. However, Additional Amounts will not be paid with respect to a payment to a holder of notes where such holder is subject
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to taxation on such payment by a relevant Taxing Jurisdiction for any reason other than the holder's mere ownership of a note, nor will we pay
additional amounts for or on the account of:

any Taxes that are imposed or withheld solely because the beneficial owner of such notes, or a fiduciary, settler, beneficiary
or member of the beneficial owner if the beneficial owner is an estate, trust, partnership, limited liability company or other

fiscally transparent entity, or a person holding a power over an estate or trust administered by a fiduciary holder:

is or was present or engaged in, or is or was treated as present or engaged in, a trade or business in the Taxing
Jurisdiction or has or had a permanent establishment in the Taxing Jurisdiction;

has or had any present or former connection (other than the mere fact of ownership of a note) with the Taxing
Jurisdiction imposing such Taxes, including being or having been a citizen or resident thereof or being treated as

being or having been a resident thereof;

with respect to any withholding Taxes imposed by the United States, is or was, with respect to the United States, a
personal holding company, passive foreign investment company, a controlled foreign corporation, a foreign tax

exempt organization or a corporation that has accumulated earnings to avoid United States federal income tax; or

owns or owned 10% or more of the total combined voting power of all classes of stock of TEGSA or TE;

any estate, inheritance, gift, sales, transfer, excise or personal property Taxes imposed with respect to the notes, except as
otherwise provided in the indenture;

any Taxes imposed solely as a result of the presentation of the notes, where presentation is required, for payment on a date
more than 30 days after the date on which such payment became due and payable or the date on which payment thereof is
duly provided for, whichever is later, except to the extent that the beneficiary or holder thereof would have been entitled to

the payment of Additional Amounts had the notes been presented for payment on any date during such 30-day period;

any Taxes imposed solely as a result of the failure of the beneficial owner or any other person to comply with applicable
certification, information, documentation or other reporting requirements concerning the nationality, residence, identity or
connection with the Taxing Jurisdiction of the holder or beneficial owner of a note, if such compliance is required by statute

or regulation of the relevant Taxing Jurisdiction as a precondition to relief or exemption from such Taxes;

with respect to withholding Taxes imposed by the United States, any such Taxes imposed by reason of the failure of the
beneficial owner to fulfill the statement requirements of sections 871(h) or 881(c) of the Code (as defined below);

any Taxes that are payable by any method other than withholding or deduction by TEGSA or TE or any paying agent from
payments in respect of such note;

any Taxes that are required to be withheld by any paying agent from any payment in respect of any note if such payment can
be made without such withholding by at least one other paying agent;

any Taxes required to be deducted or withheld pursuant to the Luxembourg law of December 23, 2005, as amended,
introducing a 20% withholding tax on certain interest payments;
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with respect to withholding Taxes imposed by the United States, any such Taxes imposed under Sections 1471 through 1474
of the Code, and any regulations or other administrative authority promulgated thereunder, any agreements entered into
pursuant to Section 1471(b)(1) of the Code, any intergovernmental agreement entered into in connection with any of the
foregoing and any fiscal or regulatory legislation, rules or practices adopted pursuant to any such intergovernmental

agreement;

any withholding or deduction for Taxes which would not have been imposed if the relevant note had been presented to
another paying agent in a Member State of the European Union; or

any combination of the above conditions.

Additional Amounts also will not be payable to a holder of a note that is a fiduciary, partnership, limited liability company or other fiscally
transparent entity, or to a beneficial owner of a note that is not the sole beneficial owner of such note, as the case may be. This exception,
however, will apply only to the extent that a beneficiary or settlor with respect to the fiduciary, or a beneficial owner or member of the
partnership, limited liability company or other fiscally transparent entity, would not have been entitled to the payment of an additional amount
had the beneficiary, settlor, beneficial owner or member received directly its beneficial or distributive share of the payment.

Whenever in the indenture, the notes, the guarantee or in this "Description of the Notes and the Guarantee" there is mentioned, in any
context, the payment of principal, premium, if any, redemption price, interest or any other amount payable under or with respect to any note,
such mention includes the payment of Additional Amounts to the extent payable in the particular context. The foregoing provisions will survive
any termination or the discharge of the indenture and will apply to any jurisdiction in which any successor to TEGSA or TE, as the case may be,
is organized or is engaged in business for tax purposes or any political subdivision or taxing authority or agency thereof or therein.

Each of TEGSA and TE, as applicable, also:

will withhold or deduct the Taxes as required;

will remit the full amount of Taxes deducted or withheld to the relevant taxing authority in accordance with all applicable

laws;

will use its commercially reasonable efforts to obtain from each Taxing Jurisdiction imposing such Taxes certified copies of
tax receipts evidencing the payment of any Taxes deducted or withheld; and

upon request, will make available to the holders of the notes, within 90 days after the date the payment of any Taxes
deducted or withheld is due pursuant to applicable law, certified copies of tax receipts evidencing such payment by TEGSA
or TE or if, notwithstanding TEGSA's or TE's efforts to obtain such receipts, the same are not obtainable, other evidence of
such payments.

At least 30 days prior to each date on which any payment under or with respect to the notes or the guarantee is due and payable, if TEGSA
or TE will be obligated to pay Additional Amounts with respect to such payment, TEGSA or TE will deliver to the trustee an officer's certificate
stating the fact that such Additional Amounts will be payable, the amounts so payable and such other information as is necessary to enable the
trustee to pay such Additional Amounts to holders of the notes on the payment date.

In addition, TEGSA will pay any stamp, issue, registration, documentary or other similar taxes and duties, including interest, penalties and
Additional Amounts with respect thereto, payable in Luxembourg or the United States or any political subdivision or taxing authority of or in the
foregoing in respect of the creation, issue, offering, enforcement, redemption or retirement of the notes.
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Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event with respect to the notes, unless TEGSA has exercised its right to redeem
such notes as described under " Redemption Upon Changes in Withholding Taxes," each holder of notes will have the right to require that
TEGSA purchase all or a portion of such holder's notes pursuant to the offer described below (the "Change of Control Offer"), at a purchase
price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of purchase.

Within 30 days following the date upon which the Change of Control Triggering Event occurred, or at TEGSA's option, prior to any
Change of Control, but after the public announcement of the Change of Control, TEGSA must send, by first class mail, a notice to each holder of
the notes, with a copy to the trustee, which notice shall govern the terms of the Change of Control Offer. Such notice shall state, among other
things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice is mailed, other than as may be
required by law (the "Change of Control Payment Date"). The notice, if mailed prior to the date of consummation of the Change of Control,
shall state that the Change of Control Offer is conditioned on the Change of Control Triggering Event occurring on or prior to the Change of
Control Payment Date. Holders of notes electing to have notes purchased pursuant to a Change of Control Offer will be required to surrender
their notes, with the form entitled "Option of Holder to Elect Purchase" on the reverse of the note completed, or such other customary documents
of surrender and transfer as TEGSA may reasonably request duly completed or transfer their notes, by book-entry transfer, to the paying agent at
the address specified in the notice prior to the close of business on the third Business Day prior to the Change of Control Payment Date.

TEGSA will not be required to make a Change of Control Offer if a third party makes such an offer in the manner, at the times and
otherwise in compliance with the requirements for such an offer made by TEGSA and such third party purchases all notes properly tendered and
not withdrawn under its offer.

Consummation of any such transaction in certain circumstances may require redemption or repurchase of the notes, and TEGSA or the
acquiring party may not have sufficient financial resources to effect such redemption or repurchase. Provisions in the indenture relating to a
Change of Control Triggering Event may, in certain circumstances, make it more difficult or discourage any leveraged buyout of TE or any of its
subsidiaries. The indenture may not afford the holders of notes protection in all circumstances from the adverse aspects of a highly leveraged
transaction, reorganization, restructuring, merger or similar transaction.

TEGSA will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent such laws and regulations are applicable in connection with the repurchase of notes pursuant to a Change of Control Offer. To the
extent that any securities laws or regulations conflict with the "Change of Control" provisions of the indenture, TEGSA shall comply with the
applicable securities laws and regulations and shall be deemed not to have breached its obligations under the "Change of Control" provisions of
the indenture by virtue thereof.

"Below Investment Grade Rating Event" means the notes are rated below an Investment Grade Rating by at least two of the Rating
Agencies on any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day
period following public notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of such
notes is under publicly-announced consideration for possible downgrade by any of the Rating Agencies); provided that a Below Investment
Grade Rating Event otherwise arising by virtue of a particular reduction in rating shall be deemed not to have occurred in respect of a particular
Change of Control (and thus shall be deemed not to be a Below Investment Grade Rating
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Event for purposes of the definition of Change of Control Triggering Event) if the rating agencies making the reduction in rating to which this
definition would otherwise apply do not publicly announce or publicly confirm or inform the trustee in writing at its request that the reduction
was the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of
Control (whether or not the applicable Change of Control shall have occurred at the time of the Below Investment Grade Rating Event).

"Change of Control Triggering Event" means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

"Change of Control" means the occurrence of any of the following events:

the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or
a series of related transactions, of all or substantially all of the assets of TE and its subsidiaries taken as a whole to any
person or group of persons for purposes of Section 13(d) of the Exchange Act other than TE or one of its subsidiaries or a

person controlled by TE or one of its subsidiaries;

consummation of any transaction (including any merger or consolidation) the result of which is that any "person” (as that
term is used in Section 13(d)(3) of the Exchange Act) other than TE's or its subsidiaries' employee benefit plans, becomes
the beneficial owner (as defined in Rules 13(d)(3) and 13(d)(5) under the Exchange Act), directly or indirectly, of more than

50% of the outstanding voting stock of TE, measured by voting power rather than number of shares; or

the replacement of a majority of the board of directors of TE over a two-year period from the directors who constituted the
board of directors of TE at the beginning of such period, and such replacement shall not have been approved by at least a
majority of the board of directors of TE then still in office (either by a specific vote or by approval of a proxy statement in
which such member was named as a nominee for election as a director, without objection to such nomination) who either
were members of such board of directors at the beginning of such period or whose election as a member of such board of
directors was previously so approved.

Notwithstanding the foregoing, a transaction effected to create a holding company for TE will not be deemed to involve a Change of
Control if: (1) pursuant to such transaction TE becomes a direct or indirect wholly-owned subsidiary of such holding company; and (2) the direct
or indirect holders of the voting stock of such holding company immediately following that transaction are substantially the same as the holders
of TE's voting stock immediately prior to that transaction. Following any such transaction, references in this definition to TE shall be deemed to
refer to such holding company. For purposes of this definition, "voting stock" of any specified "person" (as that term is used in Section 13(d)(3)
of the Exchange Act) as of any date means the capital stock of such person that is at the time entitled to vote generally in the election of the
board of directors of such person.

"Fitch" means Fitch Ratings, Ltd.

"Investment Grade Rating" means a rating equal to or higher than BBB (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody's
and BBB (or the equivalent) by S&P.

"Moody's" means Moody's Investors Service, Inc.

"Rating Agencies" means (1) each of Fitch, Moody's and S&P; and (2) if any of Fitch, Moody's or S&P ceases to rate the notes or fails to
make a rating of the notes publicly available for reasons outside of our control, a "nationally recognized statistical rating organization" within the
meaning of Section 3(a)(62) of the Exchange Act selected by TEGSA (as certified by a resolution of TEGSA's Board of Directors) as a

replacement agency for Fitch, Moody's or S&P, or all of them, as the case may be.
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"S&P" means Standard & Poor's Financial Services LLC, a subsidiary of S&P Global Inc.
Covenants
Affirmative Covenants

Under the indenture, TEGSA will:

pay the principal, and interest at the rate specified in the notes and any premium, if any, on the notes when due;

maintain a place of payment;

along with TE, furnish to the trustee on or before March 31 of each year a certificate executed by the principal executive,
financial or accounting officer as to such officer's knowledge of TEGSA's or TE's, as the case may be, compliance with all

covenants and agreements under the indenture; and

make available to the trustee all reports and information filed with the SEC.
Negative Covenants
Limitation on the Ability to Incur Liens

The indenture provides that so long as any of the notes remain outstanding (but subject to defeasance, as provided in the indenture),
TEGSA will not, and will not permit any Restricted Subsidiary to, issue, assume or guarantee any Indebtedness that is secured by a mortgage,
pledge, security interest, lien or encumbrance (each a "lien") upon any property that at the time of such issuance, assumption or guarantee
constitutes a Principal Property, and TEGSA will not, and will not permit any U.S. subsidiary that at the time of such issuance, assumption or
guarantee is a Qualifying Subsidiary to, issue, assume or guarantee any Indebtedness that is secured by a lien upon such Qualifying Subsidiary's
Accounts Receivable, or any shares of stock of or Indebtedness issued by any such Restricted Subsidiary or such Qualifying Subsidiary, whether
now owned or hereafter acquired, in each case without effectively providing that, for so long as such lien shall continue in existence with respect
to such secured Indebtedness, the notes (together with, if TEGSA determines, any other Indebtedness of TEGSA ranking equally with the notes,
it being understood that for purposes hereof, Indebtedness which is secured by a lien and Indebtedness which is not so secured shall not, solely
by reason of such lien, be deemed to be of different ranking) shall be equally and ratably secured by a lien ranking ratably with or equal to (or at
TEGSA's option prior to) such secured Indebtedness. The foregoing covenant shall not apply to:

liens existing on the date the notes are first issued;

liens on the stock, assets or Indebtedness of a person existing at the time such person becomes a Restricted Subsidiary unless
created in contemplation of such person becoming a Restricted Subsidiary;

liens on any assets or Indebtedness of a person existing at the time such person is merged with or into or consolidated with
or acquired by TEGSA or a Restricted Subsidiary or at the time of a purchase, lease or other acquisition of the assets of a

corporation or firm as an entirety or substantially as an entirety by TEGSA or any Restricted Subsidiary;

liens on any Principal Property existing at the time of acquisition thereof by TEGSA or any Restricted Subsidiary, or liens to
secure the payment of the purchase price of such Principal Property by TEGSA or any Restricted Subsidiary, or to secure
any Indebtedness incurred, assumed or guaranteed by TEGSA or a Restricted Subsidiary for the purpose of financing all or
any part of the purchase price of such Principal Property or improvements or construction
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thereon, which Indebtedness is incurred, assumed or guaranteed prior to, at the time of or within one year after such
acquisition (or in the case of real property, completion of such improvement or construction or commencement of full
operation of such property, whichever is later); provided, however, that in the case of any such acquisition, construction or
improvement, the lien shall not apply to any Principal Property theretofore owned by TEGSA or a Restricted Subsidiary,
other than the Principal Property so acquired, constructed or improved (and accessions thereto and improvements and
replacements thereof and the proceeds of the foregoing);

liens securing Indebtedness owing by any subsidiary to TEGSA, TE or a subsidiary thereof or by TEGSA to TE;

liens in favor of the United States or any State thereof, or any department, agency or instrumentality or political subdivision
of the United States of America or any State thereof, or in favor of any other country or any political subdivision thereof, to
secure partial, progress, advance or other payments pursuant to any contract, statute, rule or regulation or to secure any
Indebtedness incurred or guaranteed for the purpose of financing all or any part of the purchase price (or, in the case of real
property, the cost of construction or improvement) of the Principal Property or assets subject to such liens (including liens

incurred in connection with pollution control, industrial revenue or similar financings);

pledges, liens or deposits under workers' compensation or similar legislation, and liens thereunder that are not currently
dischargeable, or in connection with bids, tenders, contracts (other than for the payment of money) or leases to which
TEGSA or any subsidiary is a party, or to secure the public or statutory obligations of TEGSA or any subsidiary, or in
connection with obtaining or maintaining self-insurance, or to obtain the benefits of any law, regulation or arrangement
pertaining to unemployment insurance, old age pensions, social security or similar matters, or to secure surety, performance,
appeal or customs bonds to which TEGSA or any subsidiary is a party, or in litigation or other proceedings in connection
with the matters heretofore referred to in this bullet point, such as interpleader proceedings, and other similar pledges, liens

or deposits made or incurred in the ordinary course of business;

liens created by or resulting from any litigation or other proceeding that is being contested in good faith by appropriate
proceedings, including liens arising out of judgments or awards against TEGSA or any subsidiary with respect to which
TEGSA or such subsidiary in good faith is prosecuting an appeal or proceedings for review or for which the time to make an
appeal has not yet expired; or final unappealable judgment liens which are satisfied within 15 days of the date of judgment;
or liens incurred by TEGSA or any subsidiary for the purpose of obtaining a stay or discharge in the course of any litigation

or other proceeding to which TEGSA or such subsidiary is a party;

liens for taxes or assessments or governmental charges or levies not yet due or delinquent; or that can thereafter be paid
without penalty, or that are being contested in good faith by appropriate proceedings; landlord's liens on property held under
lease; and any other liens or charges incidental to the conduct of the business of TEGSA or any subsidiary, or the ownership
of their respective assets, that were not incurred in connection with the borrowing of money or the obtaining of advances or
credit and that, in the opinion of the board of directors of TEGSA, do not materially impair the use of such assets in the
operation of the business of TEGSA or such subsidiary or the value of such Principal Property or assets for the purposes of

such business;

liens to secure TEGSA's or any subsidiary's obligations under agreements with respect to interest rate swap, spot, forward,
future and option transactions, entered into in the ordinary course of business;
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liens on (including securitization programs with respect to) accounts receivable (including any accounts receivable
constituting or evidenced by chattel paper, instruments or intangibles (as defined in the Uniform Commercial Code of the
State of New York)) (i) existing at the time of acquisition thereof by TEGSA or any U.S. subsidiary or (ii) of a person
existing at the time such person is merged with or into or consolidated with or acquired by TEGSA or any U.S. subsidiary;
provided that such liens were in existence, or granted or required to be granted or otherwise attach pursuant to any
agreement in existence, prior to, and were not granted or such agreement was not entered into (as applicable) in
contemplation of, such acquisition, merger or consolidation and such liens do not extend to any assets other than accounts
receivable (including any accounts receivable constituting or evidenced by chattel paper, instruments or intangibles (as so
defined) and rights (contractual and other) and collateral related thereto and proceeds of the foregoing and any related

deposit accounts containing such proceeds);

liens not permitted by the foregoing bullet points, if at the time of, and after giving effect to, the creation or assumption of
any such lien, the aggregate amount (without duplication) of all outstanding Indebtedness of TEGSA and its Restricted
Subsidiaries secured by all such liens on such Principal Properties and all outstanding Indebtedness of TEGSA and its
Qualifying Subsidiaries secured by all such liens on Accounts Receivable not so permitted by the foregoing bullet points,
together with the Attributable Debt in respect of Sale and Lease-Back Transactions permitted by the first bullet point under
"Limitation on Sale and Lease-Back Transactions" below do not exceed the greater of $1,500,000,000 and 10% of

Consolidated Net Worth; and

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of any lien
referred to in the foregoing bullet points if the principal amount of Indebtedness secured thereby unless otherwise excepted
under the above bullet points does not exceed the principal amount of Indebtedness (plus the amount of any unused
revolving credit or similar commitments) so secured at the time of such extension, renewal or replacement and that such
extension, renewal or replacement is limited to all or a part of the assets (or any replacement assets) that secured the lien so
extended, renewed or replaced (plus improvements and construction on real property).

Although this covenant limits TEGSA's and any Restricted Subsidiary's or Qualifying Subsidiary's ability to incur Indebtedness that is
secured by liens on the shares of stock of or Indebtedness issued by any Restricted Subsidiary or Qualifying Subsidiary, it would not prevent
other of our subsidiaries from incurring Indebtedness secured by liens on shares of stock of or Indebtedness issued by Restricted Subsidiaries or
any Qualifying Subsidiary.

Limitation on Sale and Lease-Back Transactions

The indenture provides that so long as any of the notes remain outstanding (but subject to defeasance, as provided in the indenture),
TEGSA will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Lease-Back Transaction unless:

TEGSA or such Restricted Subsidiary, at the time of entering into a Sale and Lease-Back Transaction, would be entitled to
incur Indebtedness secured by a lien on the Principal Property to be leased in an amount at least equal to the Attributable
Debt in respect of such Sale and Lease-Back Transaction, without equally and ratably securing the notes pursuant to

"Limitation on Ability to Incur Liens" above; or

the direct or indirect proceeds of the sale of the Principal Property to be leased are at least equal to the fair value of such
Principal Property (as determined by TEGSA's board of directors) and an amount equal to the net proceeds from the sale of
the property or assets so leased is applied, within 180 days of the effective date of any such Sale and Lease-Back
Transaction, to the purchase or acquisition (or, in the case of real property, commencement of the construction)
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of property or assets or to the retirement (other than at maturity or pursuant to a mandatory sinking fund or mandatory
redemption provision) of debt securities, or of Funded Indebtedness of TEGSA or a consolidated subsidiary ranking on a
parity with or senior to the debt securities; provided that there shall be credited to the amount of net worth proceeds required
to be applied pursuant to this bullet point an amount equal to the sum of (i) the principal amount of debt securities delivered
within 180 days of the effective date of such Sale and Lease-Back Transaction to the trustee for retirement and cancellation
and (ii) the principal amount of other Funded Indebtedness voluntarily retired by TEGSA within such 180-day period,
excluding retirements of debt securities and other Funded Indebtedness as a result of conversions or pursuant to mandatory
sinking fund or mandatory prepayment provisions.

For purposes of this section "Negative Covenants," the following terms have the following meanings:

"Accounts Receivable" of any person means the accounts receivable of such person generated by the sale of inventory to third-party
customers in the ordinary course of business.

"Attributable Debt" in connection with a Sale and Lease-Back Transaction, as of any particular time, means the aggregate of present
values (discounted at a rate that, at the inception of the lease, represents the effective interest rate that the lessee would have incurred to borrow
over a similar term the funds necessary to purchase the leased assets) of the obligations of TEGSA or any Restricted Subsidiary for net rental
payments during the remaining