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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the Quarterly Period Ended June 30, 2006

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
Commission File No. 0-29253

BEASLEY BROADCAST GROUP, INC.

(Exact Name of Registrant as Specified in Its Charter)

Delaware 65-0960915
(State of Incorporation) (L.R.S. Employer

Identification Number)

3033 Riviera Drive, Suite 200

Naples, Florida 34103

(Address of Principal Executive Offices and Zip Code)

Table of Contents



Edgar Filing: BEASLEY BROADCAST GROUP INC - Form 10-Q

(239) 263-5000

(Registrant s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer x Non-accelerated filer ~
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x
Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date.
Class A Common Stock, $.001 par value, 7,934,722 Shares Outstanding as of August 4, 2006

Class B Common Stock, $.001 par value, 16,712,743 Shares Outstanding as of August 4, 2006
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, less allowance for doubtful accounts of $489,769 in 2005 and $389,863 in 2006
Trade sales receivable
Other receivables
Prepaid expenses
Derivative financial instruments
Deferred tax assets

Total current assets

Notes receivable from related parties
Property and equipment, net

FCC broadcasting licenses

Goodwill

Investments

Other assets

Total assets

TOTAL LIABILITIES AND STOCKHOLDERS
Current liabilities:

Current installments of long-term debt

Accounts payable

Accrued expenses

Trade sales payable

EQUITY

Total current liabilities
Long-term debt
Deferred tax liabilities

Total liabilities

Preferred stock, $.001 par value, 10,000,000 shares authorized, none issued

Class A common stock, $.001 par value, 150,000,000 shares authorized, 7,834,864 and 8,350,340 issued in
2005 and 2006, respectively

Class B common stock, $.001 par value, 75,000,000 shares authorized, 16,712,743 issued in 2005 and 2006
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive income

Unearned compensation

Treasury stock, 174,976 and 367,618 shares in 2005 and 2006, respectively

Stockholders equity

Total liabilities and stockholders equity
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December 31,
2005

$ 16,278,951
21,631,643
945,106
483,602
2,370,202
971,864
453,897

43,135,265
4,254,350
19,007,810
199,661,298
10,128,224
1,044,128
3,585,921

$ 280,816,996

1,770,129
8,100,733
862,882

10,733,744
144,375,000
37,709,914

192,818,658

7,835
16,712
110,595,394
(18,477,748)
1,081,431
(2,736,988)
(2,488,298)

87,998,338

$ 280,816,996

June 30,

2006

$ 13,049,475
21,336,894
791,562
643,002
4,903,491
148,771
746,744

41,619,939
4,169,100
19,778,858
199,661,298
10,128,224
1,185,504
3,529,899

$ 280,072,822

$ 1,250,000
1,605,538
8,549,934

883,888

12,289,360
139,125,000
40,512,032

191,926,392

8,350
16,712
108,759,734
(16,684,062)
539,389

(4,493,693)

88,146,430

$ 280,072,822
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Net revenue

Costs and expenses:

Three months ended June 30,

2005
$33,011,479

Cost of services (excluding stock-based compensation of $929 and $3,841 for
the three and six months ended June 30, 2006, respectively and depreciation

and amortization shown separately below)

10,884,464

Selling, general and administrative (excluding stock-based compensation of
$30,953 and $92,926 for the three and six months ended June 30, 2006,

respectively shown separately below)

11,295,228

Corporate general and administrative (excluding stock-based compensation
of $422.351 and $826,803 for the three and six months ended June 30, 2006,

respectively shown separately below)
Stock-based compensation
Depreciation and amortization

Asset purchase agreement termination costs

Total costs and expenses
Operating income

Other income (expense):
Interest expense

Other non-operating expenses
Interest income

Other non-operating income

Income before income taxes
Income tax expense

Net income
Basic and diluted net income per share
Basic common shares outstanding

Diluted common shares outstanding
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1,834,815

723,716
141,449

24,879,672
8,131,807

(1,920,951)
(80,880)
129,786

6,901

6,266,663
2,478,899

$ 3,787,764

$ 0.16

24,236,547

24,291,863

2006
$ 32,205,500

11,440,616

10,782,272

1,704,825
454,233
668,241

25,050,187
7,155,313

(1,984,830)
(19,444)
114,277

32,099

5,297,415
2,127,655

$ 3,169,760

$ 0.13

24,057,497

24,104,701

Six months ended June 30,

2005
$ 61,647,662

20,734,411

23,469,601

3,467,033

1,466,114
141,449

49,278,608
12,369,054

(3,784,036)
(84,957)
254,440
211,267

8,965,768
3,550,444

$ 5,415,324

$ 0.22

24,235,766

24,423,467

2006
$ 59,284,819

20,666,090

21,257,339

3,480,554
923,570
1,362,952

47,690,505
11,594,314

(3,768,927)

(25,468)
234,779
32,699

8,067,397
3,267,071

$ 4,800,326

$ 0.20

24,080,981

24,253,255
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Three months ended June 30, Six months ended June 30,
2005 2006 2005 2006
Net income $ 3,787,764  $ 3,169,760 $ 5415324  $4,800,326

Other comprehensive loss:

Unrealized gain (loss) on available-for-sale investments (net of income tax

benefit of $442,585 and income tax expense of $44,027 for the three months

ended June 30, 2005 and 2006, respectively and income tax benefit of

$1,011,070 and $23,172 for the six months ended June 30, 2005 and 2006,

respectively) (703,415) 69,973 (1,606,930) (36,828)
Unrealized gain (loss) on derivative financial instruments (net of income tax

benefit of $105,816 and $177,823 for the three months ended June 30, 2005 and

2006, respectively and income tax expense of $62,507 and income tax benefit of

$317,879 for the six months ended June 30, 2005 and 2006, respectively) (168,176) (282,619) 99,345 (505,214)

Other comprehensive loss (871,591) (212,646) (1,507,585) (542,042)

Comprehensive income $2916,173 $2957,114 $ 3,907,739  $4,258,284
5
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BEASLEY BROADCAST GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

2005
Cash flows from operating activities:
Net income $ 5,415,324 $
Adjustments to reconcile net income to net cash provided by
operating activities:
Loss from trade sales 34,299
Stock-based compensation
Depreciation and amortization 1,466,114
Asset purchase agreement termination costs 141,449
Amortization of loan fees 208,380
Gain on sale of building (204,366)
Deferred income taxes 2,478,315
Change in operating assets and liabilities:
(Increase) decrease in receivables (3,280,563)
Increase in prepaid expenses (27,119)
(Increase) decrease in other assets (272,865)
Increase (decrease) in payables and accrued expenses (298,532)
Net cash provided by operating activities 5,660,436
Cash flows from investing activities:
Capital expenditures (1,193,540)
Proceeds from sale of building 620,000
Payments for investments (2,750)
Payments from related parties 78,208
Net cash used in investing activities (498,082)
Cash flows from financing activities:
Principal payments on indebtedness (6,875,000)
Payments of loan fees (232,500)
Cash dividends paid
Payments for treasury stock (130,558)
Proceeds from exercise of employee stock options 24,750
Tax shortfall from vesting of restricted stock
Net cash used in financing activities (7,213,308)
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Six months ended June 30,
2006

4,800,326

121,855
923,570
1,362,952

190,568
2,850,322

135,349
(2,533,289)

58,704

290,890

8,201,247

(2,064,867)

(201,376)
85,250

(2,180,993)

(4,000,000)

(209,688)
(3,012,920)
(2,005,395)

(21,727)

"Comparable Redemption Treasury Price" with
respect to any redemption date means:

the average of the Redemption
Reference Treasury Dealer Quotations
for such redemption date, after
excluding the highest and lowest such
Redemption Reference Treasury
Dealer Quotations (unless there is
more than one highest or lowest
quotation, in which case only one
such highest and /or lowest quotation
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shall be excluded), or

if the Quotation Agent obtains fewer
than four such Redemption Reference
Treasury Dealer Quotations, the
average of all such Redemption
Reference Treasury Dealer
Quotations.

"Quotation Agent" means a Redemption Reference
Treasury Dealer appointed as such agent by TEGSA.

"Redemption Reference Treasury Dealer" means
four primary U.S. Government securities dealers in the
United States selected by TEGSA.

"Redemption Reference Treasury Dealer
Quotations" with respect to each Redemption Reference
Treasury Dealer and any redemption date means the
average, as determined by the Quotation Agent, of the bid
and offer prices at 11:00 a.m. New York City time for the
Comparable Redemption Treasury Issue (expressed in
each case as a percentage of its principal amount) for
settlement on the redemption date quoted in writing to the
Quotation Agent by such Redemption Reference Treasury
Dealer on the third business day preceding such
redemption date.

Redemption Upon Changes in Withholding Taxes

TEGSA may redeem all, but not less than all, of any
series 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
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below in "Payment of Additional
Amounts," on the next payment date
with respect to such series of 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:

(Y]
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
the previous bullet point, TEGSA
provides 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,

11
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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 such series of notes at a
redemption price equal to 100% of the principal amount
thereof, together with accrued interest, if any, to the
redemption date.

Notice of Redemption

Notice of any redemption will be mailed at least
30 days but not more than 90 days before the redemption
date to each holder of notes to be redeemed. If TEGSA
elects to redeem a portion but not all of a series of the
notes, the trustee will select in a fair and appropriate
manner the notes to be redeemed.

Unless TEGSA defaults in payment of the
redemption price and accrued and unpaid interest on any
notes to be redeemed, on and after the redemption date,
interest will cease to accrue on such notes or portions
thereof called for redemption.

If any redemption date would otherwise be a day that
is not a business day, the related payment of principal and
interest will be made on the next succeeding business day
as if it were made on the date such payment was due, and
no interest will accrue on the amounts so payable for the
period from and after such date to the next succeeding
business day.

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 guarantees 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 guarantees, as the case
may be, TEGSA or TE, as the case may be, will pay such
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

S-12
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payment to a holder of notes where such holder is subject
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, a 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

13
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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

14
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the failure of the beneficial
owner to fulfill the
statement requirements of
sections 871(h) or 881(c) of

the Code;

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 European
Council Directive
2003/48/EC of June 3, 2003
on the taxation of savings
income in the form of
interest payments, or any
law implementing or
complying with, or
introduced in order to
conform to, that Directive;

S-13
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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.

We refer to the amounts that TEGSA or TE are
required to pay on account of Taxes to preserve the net
amount receivable by the holders of notes as "Additional
Amounts." Whenever in the indenture, the notes, the
guarantees or in this "Description of the Notes and the
Guarantees" 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;

16
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will use its 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
guarantees 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.

Change of Control Triggering Event

Upon the occurrence of a Change of Control
Triggering Event with respect to a series of notes, unless
TEGSA has exercised its right to redeem such notes as
described under " Redemption at TEGSA's Option" or
" Redemption Upon Changes in Withholding Taxes," each
holder of such series

S-14
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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
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"

18
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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 applicable series of 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 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 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).

S-15
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"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.
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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 Services 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 applicable series of notes or fails to make a
rating of such notes publicly available for reasons outside
of our control, a "nationally recognized statistical rating
organization" within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under 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.

"S&P" means Standard & Poor's Financial
Services LLC, a subsidiary of The McGraw-Hill

Companies, Inc.
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Covenants
Affirmative Covenants

Under the indenture, TEGSA will:

pay the principal, interest and any
premium on the notes when due at the

rate specified in the notes;

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
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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
were 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 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
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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
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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;
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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
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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 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
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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 term of the applicable lease, including any
period for which such lease has been extended or, at the
option of the lessor, may be extended. The term "net
rental payments" under any lease of any period shall mean
the sum of the rental and other payments required to be
paid in such period by the lessee thereunder, not including
any amounts required to be paid by such lessee, whether
or not designated as rental or additional rental, on account
of maintenance and repairs, reconstruction, insurance,
taxes, assessments, water rates or similar charges required
to be paid by such lessee thereunder or any amounts
required to be paid by such lessee thereunder contingent
upon the amount of sales, maintenance and repairs,
reconstruction, insurance, taxes, assessments, water rates
or similar charges.
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"Consolidated Net Worth" at any date means total
assets less total liabilities, in each case appearing on the
most recently prepared consolidated balance sheet of TE
and its subsidiaries as of the end of a fiscal quarter of TE,
prepared in accordance with United States generally
accepted accounting principles as in effect on the date of
the consolidated balance sheet.

"Consolidated Tangible Assets" at any date means
total assets less all intangible assets appearing on the most
recently prepared consolidated balance sheet of TE and its
subsidiaries as of the end of a fiscal quarter of TE,
prepared in accordance with United States generally
accepted accounting principles as in effect on the date of
the consolidated balance sheet. "Intangible assets" means
the amount (if any) stated under the heading "Intangible
Assets, Net" or under any other heading of intangible
assets separately listed, in each case on the face of such
consolidated balance sheet.

"Funded Indebtedness" means any Indebtedness
maturing by its terms more than one year from the date of
the determination thereof, including any Indebtedness
renewable or extendible at the option of the obligor to a
date later than one year from the date of the determination
thereof.

"Indebtedness" means, without duplication, the
principal amount (such amount being the face amount or,
with respect to original issue discount bonds or zero
coupon notes, bonds or debentures or similar securities,
determined based on the accreted amount as of the date of
the most recently prepared consolidated balance sheet of
TE and its subsidiaries as of the end of a fiscal quarter of
TE prepared in accordance with United States generally
accepted accounting principles as in effect on the date of
such consolidated balance sheet) of (i) all obligations for
borrowed money, (ii) all obligations evidenced by
debentures, notes or other similar instruments, (iii) all
obligations in respect of letters of
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credit or bankers' acceptances or similar instruments or
reimbursement obligations with respect thereto (such
instruments to constitute Indebtedness only to the extent
that the outstanding reimbursement obligations in respect
thereof are collateralized by cash or cash equivalents
reflected as assets on a balance sheet prepared in
accordance with United States generally accepted
accounting principles), (iv) all obligations to pay the
deferred purchase price of property or services, except
(A) trade and similar accounts payable and accrued
expenses, (B) employee compensation, deferred
compensation and pension obligations, and other
obligations arising from employee benefit programs and
agreements or other similar employment arrangements,
(C) obligations in respect of customer advances received
and (D) obligations in connection with earnout and
holdback agreements, in each case in the ordinary course
of business, (v) all obligations as lessee to the extent
capitalized in accordance with United States generally
accepted accounting principles, and (vi) all Indebtedness
of others consolidated in such balance sheet that is
guaranteed by TEGSA or any of its subsidiaries or for
which TEGSA or any of its subsidiaries is legally
responsible or liable (whether by agreement to purchase
indebtedness of, or to supply funds or to invest in, others).

"Principal Property" means any U.S.
manufacturing, processing or assembly plant or any U.S.
warehouse or distribution facility of TE or any of its
subsidiaries that is used by any U.S. subsidiary of TEGSA
and (A) is owned by TE or any subsidiary of TE on the
date hereof, (B) the initial construction of which has been
completed after the date hereof, or (C) is acquired after
the date hereof, in each case, other than any such plants,
facilities, warehouses or portions thereof, that in the
opinion of the Board of Directors of TEGSA, are not
collectively of material importance to the total business
conducted by TE and its subsidiaries as an entirety, or that
has a net book value (excluding any capitalized interest
expense), on the date hereof in the case of clause (A) of
this definition, on the date of completion of the initial
construction in the case of clause (B) of this definition or
on the date of acquisition in the case of clause (C) of this
definition, of less than the greater of $50,000,000 and
0.50% of Consolidated Tangible Assets on the
consolidated balance sheet of TE and its subsidiaries as of
the applicable date.

"Qualifying Subsidiary" means a U.S. subsidiary,
the total Accounts Receivable of which exceeds the
greater of $2.5 million and 0.20% of the amount stated
under the heading "Accounts receivable, net of allowance
for doubtful accounts," or equivalent, appearing on the
most recently prepared consolidated balance sheet of TE
and its subsidiaries as of the end of a fiscal quarter of TE,
prepared in accordance with United States generally
accepted accounting principles.
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"Restricted Subsidiary" means any subsidiary of
TEGSA that owns or leases a Principal Property.

"Sale and Lease-Back Transaction" means an
arrangement with any person providing for the leasing by
TEGSA or a Restricted Subsidiary of any Principal
Property whereby such Principal Property has been or is
to be sold or transferred by TEGSA or a Restricted
Subsidiary to such person other than TE, TEGSA or any
of their respective subsidiaries; provided, however, that
the foregoing shall not apply to any such arrangement
involving a lease for a term, including renewal rights, for
not more than three years.

Limitation on TE's and TEGSA's Ability to
Consolidate, Merge and Sell Assets

The indenture provides that neither TEGSA nor TE
will merge or consolidate with any other person and will
not sell or convey all or substantially all of its assets to
any person, unless:

(1
either TE or TEGSA, as the case may
be, shall be the continuing entity, or
the successor entity or the person
which acquires by sale or conveyance
substantially all the assets of TE or
TEGSA, as the case may be (if other
than TE or TEGSA, as the case may
be) (A) shall expressly assume the
due and punctual payment of the
principal of, premium, if any, and
interest on the notes or the obligations
under the guarantees, as the case may
be, according to their tenor, and the
due and punctual performance and
observance of all of the covenants and
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(@3]

Events of Default

agreements of the indenture to be
performed or observed by TE or
TEGSA, as the case may be, by
supplemental indenture satisfactory to
the trustee, executed and delivered to
the trustee by such person, and (B) is
an entity treated as a "corporation" for
U.S. tax purposes or TE or TEGSA,
as the case may be, obtains either

(x) an opinion, in form and substance
reasonably acceptable to the trustee,
of tax counsel of recognized standing
reasonably acceptable to the trustee,
or (y) a ruling from the U.S. Internal
Revenue Service, in either case to the
effect that such merger or
consolidation, or such sale or
conveyance, will not result in an
exchange of the notes for new debt
instruments for U.S. federal income
tax purposes; and

no event of default and no event that,
after notice or lapse of time or both,
would become an event of default
shall be continuing immediately after
such merger or consolidation, or such
sale or conveyance.

The following are events of default under the
indenture with respect to each series of notes:

default in the payment of any
installment of interest upon any of
such notes as and when the same shall
become due and payable, and
continuance of such default for a

period of 30 days; or

default in the payment of all or any
part of the principal of or premium, if
any, on any of such notes as and when
the same shall become due and
payable either at maturity, upon
redemption, by declaration or

otherwise; or

default in the performance, or breach,
of any covenant or agreement of TE
or TEGSA in respect of such notes
and the guarantees (other than the
failure to comply with any covenant
or agreement to file with the trustee
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the information filed or required to be
filed with the SEC or a default or
breach specifically dealt with
elsewhere), and continuance of such
default or breach for a period of

90 days after the date on which there
has been given, by registered or
certified mail, to TE and TEGSA by
the trustee or to TE, TEGSA and the
trustee by the holders of at least 25%
in principal amount of the outstanding
debt securities of such series, a
written notice specifying such default
or breach and requiring it to be
remedied and stating that such notice
is a "Notice of Default" under the

indenture; or

the guarantees shall for any reason
cease to be, or shall for any reason be
asserted in writing by TE or TEGSA
not to be, in full force and effect and
enforceable in accordance with its
terms except to the extent
contemplated by the indenture and

such guarantees; or

a court having jurisdiction in the
premises shall enter a decree or order
for relief in respect of TEGSA or TE
in an involuntary case under any
applicable bankruptcy, insolvency or
other similar law now or hereafter in
effect, or appointing a receiver,
liquidator, assignee, custodian, trustee
or sequestrator (or similar official) of
TEGSA or TE or for any substantial
part of its property or ordering the
winding up or liquidation of its
affairs, and such decree or order shall
remain unstayed and in effect for a

period of 90 consecutive days; or

TEGSA or TE shall commence a
voluntary case under any applicable
bankruptcy, insolvency or other
similar law now or hereafter in effect,
or consent to the entry of an order for
relief in an involuntary case under any
such law, or consent to the
appointment of or taking possession
by a receiver, liquidator, assignee,
custodian, trustee or sequestrator (or
similar official) of TEGSA or TE or
for any substantial part of its property,
or make any general assignment for

the benefit of creditors; or
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an event of default shall happen and
be continuing with respect to
TEGSA's or TE's Indebtedness for
borrowed money (other than
Non-Recourse Indebtedness) under
any indenture or other instrument
evidencing or under which TEGSA or
TE shall have a principal amount
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outstanding (such amount with
respect to original issue discount
bonds or zero coupon notes, bonds or
debentures or similar securities based
on the accreted amount determined in
accordance with United States
generally accepted accounting
principles and as of the date of the
most recently prepared consolidated
balance sheet of TEGSA or TE, as the
case may be) in excess of
$100,000,000, and such event of
default shall involve the failure to pay
the principal of such Indebtedness on
the final maturity date thereof after
the expiration of any applicable grace
period with respect thereto, or such
Indebtedness shall have been
accelerated so that the same shall
have become due and payable prior to
the date on which the same would
otherwise have become due and
payable, and such acceleration shall
not be rescinded or annulled within
ten business days after notice thereof
shall have been given to TEGSA and
TE by the trustee, or to TEGSA, TE
and the trustee by the holders of at
least 25% in principal amount of the
outstanding debt securities of such
series; provided that, if such event of
default under such indenture or
instrument shall be remedied or cured
by TEGSA or TE or waived by the
requisite holders of such
Indebtedness, then the event of
default under the indenture by reason
thereof shall be deemed likewise to
have been thereupon remedied, cured
or waived without further action upon
the part of either the trustee or any of
the holders of debt securities under
the indenture.

For purposes of this section "Events of Default," the
following terms have the following meanings:

"Indebtedness" has the definition given to it in the
section "Negative Covenants."

"Non-Recourse Indebtedness" means Indebtedness
upon the enforcement of which recourse may be had by
the holder(s) thereof only to identified assets of TE or
TEGSA or any subsidiary of TE or TEGSA and not to TE
or TEGSA or any subsidiary of TE or TEGSA personally
(subject to, for the avoidance of doubt, customary
exceptions contained in non-recourse financings to the
non-recourse nature of the obligations thereunder).

Table of Contents 37



Table of Contents

Edgar Filing: BEASLEY BROADCAST GROUP INC - Form 10-Q

Any failure to perform, or breach of, any covenant or
agreement of TE or TEGSA in respect of the notes and
the guarantees with respect to the filing with the trustee of
the information filed or required to be filed with the SEC
shall not be a default or an Event of Default. Remedies
against TE and TEGSA for any such failure or breach will
be limited to liquidated damages. If there is such a failure
or breach and continuance of such failure or breach for a
period of 90 days after the date on which there has been
given, by registered or certified mail, to TE and TEGSA
by the trustee or to TE, TEGSA and the trustee by the
holders of at least 25% in principal amount of the
outstanding debt securities of such series, a written notice
specifying such failure or breach and requiring it to be
remedied and stating that such notice is a "Notice of
Reporting Noncompliance" under the indenture, TEGSA
will pay liquidated damages to all holders of notes, at a
rate per year equal to 0.25% of the principal amount of
such notes from the 90" day following such notice to and
including the 150" day following such notice and at a rate
per year equal to 0.5% of the principal amount of such
Securities from and including the 151 day following
such notice, until such failure or breach is cured.

In any event of default with respect to a series of
notes, unless the principal of all such notes has already
become due and payable, the trustee or the holders of at
least 25% in aggregate principal amount of the
outstanding notes of such series, by notice in writing to
TEGSA and TE, and to the trustee if notice is given by
such holders, may declare the unpaid principal of all such
notes to be due and payable immediately.

The holders of a majority in principal amount of the
outstanding notes of a series may waive any default in the
performance of any of the covenants contained in the
indenture with respect to the notes of such series and its
consequences, except a default regarding payment of
principal, premium, if any, or interest. Any such waiver
shall cure such default.
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Subject to the terms of the indenture, if an event of
default under the indenture shall occur and be continuing,
the trustee will be under no obligation to exercise any of
its rights or powers under the indenture at the request or
direction of any of the holders of the notes if the trustee
determines in good faith that the proceeding could result
in personal liability. The holders of a majority in principal
amount of the outstanding notes of a series will have the
right to direct the time, method and place of conducting
any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee,
with respect to the notes of such series, provided that:

it is not in conflict with any law or the
indenture; and

it is not unduly prejudicial to the
rights of the holders of the debt
securities of another series issued
under the indenture.

A holder of the notes of a series will only have the
right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies if:

the holder has given written notice to
the trustee of a continuing event of
default with respect to the notes of

such series;

the holders of at least 25% in
aggregate principal amount of the
outstanding notes of such series have
made a written request, and such
holders have offered reasonable
indemnity, to the trustee to institute

such proceeding as trustee; and

the trustee does not institute such
action, suit or proceeding, and does
not receive from the holders of a
majority in aggregate principal
amount of the outstanding notes of
such series other conflicting
directions within 60 days after such
notice, request and offer.

The right of any holder to receive payment of
principal, premium, if any, or interest or to institute a suit
for such payment shall not be impaired without the
consent of such holder.

Modification of the Indenture
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TEGSA, TE and the trustee may enter into a
supplemental indenture or indentures without the consent
of any holders of the notes with respect to certain matters,

to cure any ambiguity, defect or
inconsistency in the indenture or any
series of debt securities, including
making any such changes as are
required for the indenture to comply
with the Trust Indenture Act, or to
make such other provisions in regard
to matters or questions arising under
the indenture as the board of directors
of TEGSA may deem necessary or
desirable, and which shall not in
either case adversely affect the
interest of the holders of outstanding
debt securities in any material respect;

to evidence the succession of another
person to TE or TEGSA, or
successive successions, and the
assumption by the successor person of
the covenants, agreements and
obligations of TE or TEGSA, as the
case may be, pursuant to provisions in
the indenture concerning
consolidation, merger, the sale of

assets or successor entities;

to provide for uncertificated debt
securities in addition to or in place of

certificated debt securities;

to add covenants for the benefit of the
holders of all or any outstanding
series of debt securities or to
surrender any of TEGSA's or TE's

rights or powers;

to add any additional events of default
for the benefit of the holders of all or
any outstanding series of debt

securities;

to change or eliminate any provisions
of the indenture if the provision that is
changed or eliminated does not apply
to any outstanding debt securities;
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to secure the debt securities of any

series;

to make any other change that does
not adversely affect the rights of any
holder of outstanding debt securities

in any material respect;

to provide for the issuance of and
establish the form and terms and
conditions of any series of debt
securities as provided in the
indenture, to provide which, if any, of
the covenants of TEGSA shall apply
to such series, to provide which of the
events of default shall apply to such
series, to provide for the terms and
conditions upon which the guarantee
by TE of such series may be released
or terminated or to define the rights of
the holders of such series of debt

securities;

to issue additional debt securities of
any series if such additional debt
securities have the same terms and
will be part of the same series as the
applicable series of debt securities to
the extent required under the

indenture; and

to provide for a successor trustee with
respect to the debt securities of one or
more series and add or change any
provision of the indenture to provide
for or to facilitate the administration
of the trust by more than one trustee.

In addition, under the indenture, the rights of holders
may be changed by TEGSA, TE and the trustee with the
written consent of the holders of at least a majority in
aggregate principal amount of the outstanding debt
securities of each series at the time outstanding that are
affected. However, the following changes may only be
made with the consent of each holder of outstanding debt
securities affected:

extend a fixed maturity of or any
installment of principal of any debt
securities of any series or reduce the
principal amount thereof or reduce the
amount of principal of any original
issue discount security that would be

41



Table of Contents

Edgar Filing: BEASLEY BROADCAST GROUP INC - Form 10-Q

due and payable upon declaration of
acceleration of the maturity thereof;

reduce the rate of or extend the time
for payment of interest on any debt

security of any series;

reduce the premium payable upon the
redemption of any debt security;

make any debt security payable in
currency other than that stated in the

debt security;

impair the right to institute suit for the
enforcement of any payment on or
after the fixed maturity thereof or, in
the case of redemption, on or after the

redemption date; or

reduce the percentage of debt
securities, the holders of which are
required to consent to any such
supplemental indenture or indentures.

An amendment of a provision included solely for the
benefit of one or more series of debt securities does not
affect the interests of the holders of any other series of
debt securities.

It will not be necessary for the consent of the holders
to approve the particular form of any proposed
supplement, amendment or waiver, but it shall be
sufficient if the consent approves the substance of it.

Information Concerning the Trustee

Deutsche Bank Trust Company Americas, an
affiliate of one of the underwriters, serves as trustee under
the indenture. Pursuant to the Trust Indenture Act, if a
default occurs with respect to any series of the notes,
Deutsche Bank Trust Company Americas would be
required to resign as trustee within 90 days of default
unless such default were cured, duly waived or otherwise
eliminated.
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The trustee, upon an event of default under the
indenture, must use the same degree of care as a prudent
person would exercise or use in the conduct of his or her
own affairs. The trustee is not required to spend or risk its
own money or otherwise become financially liable while
performing its duties if there is reasonable ground for
believing that the repayment of such funds or liability is
not reasonably assured to it under the terms of the
indenture or adequate indemnity against such risk is not
reasonably assured it.

The trustee may resign with respect to one or more
series of debt securities by giving a written notice to
TEGSA and to the holders of that series of debt securities.
The holders of a majority in principal amount of the
outstanding debt securities of a particular series may
remove the trustee by notifying TEGSA and the trustee.
TEGSA may remove the trustee if:

the trustee acquires a "conflicting
interest," as such term is defined in
the Trust Indenture Act, and fails to

comply with Trust Indenture Act;

the trustee fails to comply with the
eligibility requirements provided in
the indenture; or

the trustee:
(1)
is incapable of acting,
(2)
is adjudged to be bankrupt
or insolvent,
(3)
commences a voluntary
bankruptcy proceeding, or
4)

a receiver is appointed for
the trustee, its property or
its affairs for the purpose of
rehabilitation, conservation
or liquidation.

If the trustee resigns or is removed or if the office of
the trustee is otherwise vacant, TEGSA will appoint a
successor trustee in accordance with the provisions of the
indenture.

A resignation or removal of the trustee and
appointment of a successor trustee shall become effective
only upon the successor trustee's acceptance of the
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appointment as provided in the indenture.
Payment and Paying Agents

The interest on the notes on any interest payment
date will be paid to the person in whose name such notes
(or one or more predecessor notes) are registered at the
close of business on the regular record date for such
interest.

TEGSA may appoint one or more paying agents,
other than the trustee, for all or any series of the debt
securities. The debt securities of a particular series will be
surrendered for payment at the office of the paying agents
designated by TEGSA. If TEGSA does not designate such
an office, the corporate trust office of the trustee will
serve as the office of the paying agent for such series.

All funds paid by TE or TEGSA to a paying agent or
the trustee for the payment of the principal of, premium, if
any, or interest on the notes which remains unclaimed at
the end of one year after such principal, premium, if any,
or interest has become due and payable will be repaid to
TE or TEGSA, as the case may be, and the holder of the
notes thereafter may look only to TE and TEGSA for
payment thereof.

Governing Law

The indenture and the notes are deemed to be a
contract made under the internal laws of the State of New
York, and for all purposes will be construed in accordance
with the laws of New York without regard to conflicts of
laws principles that would require the application of any
other law except to the extent that the Trust Indenture Act
is applicable.

S-26

44



Table of Contents

Edgar Filing: BEASLEY BROADCAST GROUP INC - Form 10-Q

Table of Contents

Satisfaction and Discharge

TEGSA's obligations with respect to a series of notes
will be discharged upon TE or TEGSA's irrevocable
deposit with the trustee, in trust, of funds or governmental
obligations sufficient to pay at maturity within one year or
upon redemption within one year all of such notes which
have not already been delivered to the trustee for
cancellation, including:

principal;

premium, if any;

unpaid interest; and

all other payments due under the
terms of the indenture with respect to
such notes.

Notwithstanding the above, TEGSA may not be
discharged from the following obligations which will
survive until such notes mature:

to make any interest or principal
payments that may be required;

to register the transfer or exchange of
such notes;

to replace stolen, lost or mutilated
notes;

to maintain a paying agent; and

to appoint a new trustee as required.

TEGSA also may not be discharged from the
following obligations which will survive the satisfaction
and discharge of such notes:

to compensate and reimburse the
trustee in accordance with the terms

of the indenture; and
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to receive unclaimed payments held
by the trustee for at least one year and
remit such payments to the holders if
required.

Defeasance of Covenants Under Certain
Circumstances

Upon compliance with specified conditions, TEGSA
will not be required to comply with some covenants
contained in the indenture and the applicable
supplemental indenture, and any omission to comply with
the obligations will not constitute a default or event of
default relating to such notes, or, if applicable, TEGSA's
obligations with respect to such notes will be discharged.
These conditions include:

the irrevocable deposit, in trust with
the trustee for the benefit of the
holders of such notes, of funds, or
governmental obligations, in each
case, sufficient to pay all the principal
of, premium, if any, and interest on
such notes to maturity or redemption,
as the case may be, and all other
amounts payable by TEGSA under

the indenture;

the delivery to such trustee of a
certificate signed by authorized
persons and an opinion of counsel,
each stating that all conditions
precedent specified in the indenture
relating to covenant defeasance have

been complied with;

an event of default under the
indenture described in the first,
second, fourth, fifth or sixth bullet
points in the first paragraph under the
caption "Events of Default" has not
occurred and is not continuing, and an
event which with notice or lapse of
time or both would become such an
event of default with respect to such
notes has not occurred and is not
continuing, on the date of such

deposit;

the delivery to such trustee of an
opinion of counsel or a ruling
received by the Internal Revenue
Service to the effect that the holders
of such notes will not recognize
income, gain or
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loss for federal income tax purposes
as a result of the exercise of such
covenant defeasance and will be
subject to federal income tax in the
same amount and in the same manner
and at the same times as would have
been the case absent such exercise;

the trustee will not have a conflicting
interest for the purposes of the Trust
Indenture Act with respect to any debt

securities due to the defeasance; and

such covenant defeasance will not
result in the trust arising from such
deposit constituting, unless it is
qualified, a regulated investment
company under the Investment
Company Act of 1940.

Compliance Certificates and Opinions of Counsel

The indenture requires TE or TEGSA to furnish the
following to the trustee under certain circumstances:

in the case of any redemption of debt
securities prior to the expiration of
any restriction on redemption
contained in the debt securities or the
indenture, a certificate evidencing

compliance with the restriction;

as may be required by the SEC,
information, documents and reports as
to compliance with or defaults under

the indenture;

prior to the closing of any
consolidation, merger into, sale,
transfer, lease or conveyance of TE's
or TEGSA's assets substantially as an
entirety, a certificate and an opinion
of counsel as to compliance with the
indenture and the conditions set forth
under the heading "Limitation on TE's
and TEGSA's Ability to Consolidate,

Merge and Sell Assets";

prior to a defeasance, a certificate and
an opinion of counsel, each stating

that all conditions precedent specified
in the indenture relating to satisfaction
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and discharge have been complied
with; and

unless a certificate or opinion of
counsel is not already required, in
connection with any action that
TEGSA may ask the trustee to take
under the indenture, a certificate
and/or an opinion of counsel as to
compliance with conditions precedent
in the indenture relating to the
proposed action.

Trustee

Deutsche Bank Trust Company Americas will serve
as the trustee for the notes. The address of the corporate
trust office of the trustee is 60 Wall Street, 27th Floor,
New York, New York 10005.

Agent for Service of Process

Our agent for service of process in the State of New
York for any action relating to the indenture or the notes
is CT Corporation System, which currently maintains a
New York City office at 111 Eighth Ave., 13th Floor,
New York, New York 10011.

Book-Entry, Delivery and Form

Each series of notes will be issued in registered,
global form in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof. Notes will
be issued at the closing of this offering only against
payment in immediately available funds.

The notes of each series initially will be represented
by one or more notes in registered, global form without
interest coupons (collectively, the "Global Notes"). The
Global Notes will be deposited upon issuance with the
trustee as custodian for The Depository Trust Company
("DTC"), in New York,
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New York, and registered in the name of DTC's nominee,
Cede & Co., in each case for credit to an account of a
direct or indirect participant in DTC as described below.
Global Notes may be transferred, in whole and not in part,
only to another nominee of DTC or to a successor of DTC
or its nominee. Beneficial interests in the Global Notes
may be held through the Euroclear System ("Euroclear")
and Clearstream Banking, S.A. ("Clearstream") (as
indirect participants in DTC).

Beneficial interests in the Global Notes may not be
exchanged for notes in certificated form ("Certificated
Notes") except in the limited circumstances described
below. See " Exchange of Global Notes for Certificated
Notes."

Transfers of beneficial interests in the Global Notes
will be subject to the applicable rules and procedures of
DTC and its direct or indirect participants (including, if
applicable, those of Euroclear and Clearstream), which
may change from time to time.

Exchange of Global Notes for Certificated
Notes

For each series of notes, a Global Note is
exchangeable for Certificated Notes in minimum
denominations of $2,000 and in integral multiples of
$1,000 in excess thereof if:

(1) DTC (a) notifies TEGSA that it is
unwilling or unable to continue as depositary
for the Global Notes or (b) has ceased to be a
clearing agency registered under the Exchange
Act and, in either case, TEGSA fails to appoint
a successor depositary within 90 days; or

(2) TEGSA, at its option, notifies the
applicable trustee in writing that it elects to
cause the issuance of the Certificated Notes.

In all cases, Certificated Notes delivered in exchange
for any Global Note or beneficial interests in Global
Notes will be registered in the names, and issued in any
approved denominations, requested by or on behalf of the
depositary (in accordance with its customary procedures).

Depository Procedures

The following description of the operations and
procedures of DTC, Euroclear and Clearstream are
provided solely as a matter of convenience. These
operations and procedures are solely within the control of
the respective settlement systems and are subject to
changes by them. TEGSA takes no responsibility for these
operations and procedures and urges investors to contact
the system or their participants directly to discuss these
matters.
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DTC has advised TEGSA that DTC is a
limited-purpose trust company created to hold securities
for its participating organizations (collectively, the
"Participants") and to facilitate the clearance and
settlement of transactions in those securities between the
Participants through electronic book-entry changes in
accounts of its Participants. The Participants include
securities brokers and dealers, banks, trust companies,
clearing corporations (including Euroclear and
Clearstream) and certain other organizations. Access to
DTC's system is also available to other entities such as
banks, brokers, dealers and trust companies that clear
through or maintain a custodial relationship with a
Participant, either directly or indirectly (collectively, the
"Indirect Participants"). Persons who are not Participants
may beneficially own securities held by or on behalf of
DTC only through the Participants or the Indirect
Participants. The ownership interests in, and transfers of
ownership interests in, each security held by or on behalf
of DTC are recorded on the records of the Participants
and Indirect Participants. Euroclear and Clearstream will
hold interests in the Global Notes on behalf of their
participants through customers' securities accounts in their
respective names on the books of their respective
depositories, which are Euroclear Bank S.A./N.V. as
operator of Euroclear, and Citibank, N.A., as operator of
Clearstream.
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DTC has also advised TEGSA that, pursuant to
procedures established by it:

(1) upon deposit of the Global Notes,
DTC will credit the accounts of the Participants
designated by the underwriters with portions of
the principal amount of the Global Notes; and

(2) ownership of these interests in the
Global Notes will be shown on, and the transfer
of ownership of these interests will be effected
only through, records maintained by DTC (with
respect to the Participants) or by the Participants
and the Indirect Participants (with respect to
other owners of beneficial interest in the Global
Notes).

The laws of some states require that certain persons
take physical delivery in definitive form of securities that
they own. Consequently, the ability to transfer beneficial
interests in a Global Note to such persons will be limited
to that extent. Because DTC can act only on behalf of the
Participants, which in turn act on behalf of the Indirect
Participants, the ability of a person having beneficial
interests in a Global Note to pledge such interests to
persons that do not participate in the DTC system, or
otherwise take actions in respect of such interests, may be
affected by the lack of a physical certificate evidencing
such interests.

Except as described above, owners of beneficial
interests in the Global Notes will not have notes
registered in their names, will not receive physical
delivery of notes in certificated form and will not be
considered the registered owners or ''Holders' thereof
under the indenture for any purpose.

Payments in respect of the principal of, and interest
and premium, if any, on a Global Note registered in the
name of DTC or its nominee will be payable to DTC in its
capacity as the registered holder of the notes under the
indenture. Under the terms of the indenture, TEGSA and
the trustee will treat the persons in whose names the
notes, including the Global Notes, are registered as the
owners of the notes for the purpose of receiving payments
and for all other purposes. Consequently, neither TEGSA,
the trustees nor any of TEGSA's or the trustees' agents
have or will have any responsibility or liability for:

(1) any aspect of DTC's records or any
Participant's or Indirect Participant's records
relating to or payments made on account of
beneficial ownership interests in the Global
Notes or for maintaining supervising or
reviewing any of DTC's records or any
Participant's or Indirect Participant's records
relating to the beneficial ownership interests in
the Global Notes; or
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(2) any other matter relating to the actions
and practices of DTC or any of its Participants
or Indirect Participants.

DTC has advised TEGSA that its current practice,
upon receipt of any payment in respect of securities such
as the notes, is to credit the accounts of the relevant
Participants with the payment on the payment date unless
DTC has reason to believe it will not receive payment on
such payment date. Each relevant Participant is credited
with an amount proportionate to its beneficial ownership
of an interest in the principal amount of the relevant
security as shown on the records of DTC. Payments by
the Participants and the Indirect Participants to the
beneficial owners of notes will be governed by standing
instructions and customary practices and will be the
responsibility of the Participants or the Indirect
Participants and will not be the responsibility of DTC, the
trustee or TEGSA. Neither TEGSA nor the trustee will be
liable for any delay by DTC or any of the Participants or
the Indirect Participants in identifying the beneficial
owners of the notes, and TEGSA and the trustee may
conclusively rely on and will be protected in relying on
instructions from DTC or its nominee for all purposes.

Transfers between the Participants will be effected in
accordance with DTC's procedures and will be settled in
same-day funds, and transfers between participants in
Euroclear and Clearstream will be effected in accordance
with their respective rules and operating procedures.
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Cross-market transfers between the Participants in
DTC, on the one hand, and Euroclear and Clearstream
participants, on the other hand, will be effected through
DTC in accordance with DTC's rules on behalf of
Euroclear or Clearstream, as the case may be, by its
respective depositary; however, such cross-market
transactions will require delivery of instructions to
Euroclear or Clearstream, as the case may be, by the
counterparty in such system in accordance with the rules
and procedures and within the established deadlines
(Brussels time) of such system. Euroclear or Clearstream,
as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to its
respective depositary to take action to effect final
settlement on its behalf by delivering or receiving
interests in the relevant Global Note in DTC, and making
or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to
DTC. Euroclear participants and Clearstream participants
may not deliver instructions directly to the depositories
for Euroclear and Clearstream.

DTC has advised TEGSA that it will take any action
permitted to be taken by a holder of notes only at the
direction of one or more Participants to whose account
DTC has credited the interests in the Global Notes and
only in respect of such portion of the aggregate principal
amount of the notes as to which such Participant or
Participants has or have given such direction. However, if
there is an event of default under any series of notes, DTC
reserves the right to exchange the Global Notes for
Certificated Notes, and to distribute such notes to the
Participants.

Although DTC, Euroclear and Clearstream have
agreed to the foregoing procedures to facilitate transfers
of interests in the Global Notes among participants in
DTC, Euroclear and Clearstream, they are under no
obligation to perform or to continue to perform such
procedures, and may discontinue such procedures at any
time. None of TEGSA, the trustee or any of their
respective agents will have any responsibility for the
performance by DTC, Euroclear or Clearstream or their
respective participants or indirect participants of their
respective obligations under the rules and procedures
governing their operations.
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LUXEMBOURG, SWITZERLAND AND U.S.
FEDERAL INCOME TAX CONSIDERATIONS

Luxembourg

The following information is of a general nature
only and is based on the laws currently in force in
Luxembourg. It does not purport to be a
comprehensive description of all tax implications that
might be relevant to an investment decision. Holders
of notes who are in doubt as to their tax position
should consult a professional tax adviser.

Withholding Tax
Non-resident holders of notes

Under Luxembourg general tax laws currently in
force and subject to the laws of June 21, 2005 mentioned
below, there is no withholding tax on payments of
principal, premium or interest made to non-resident
holders of notes, nor on accrued but unpaid interest in
respect of the notes, nor is any Luxembourg withholding
tax payable upon redemption or repurchase of the notes
held by non-resident holders of notes.

Under the laws implementing the Council Directive
2003/48/EC of June 3, 2003 on taxation of savings
income in the form of interest payments and ratifying the
treaties entered into by Luxembourg and certain
dependent and associated territories of European Union
Member States, known as the Territories, payments of
interest or similar income made or ascribed by a paying
agent established in Luxembourg to or for the immediate
benefit of an individual beneficial owner or a residual
entity, as defined by the laws of June 21, 2005, which is a
resident of, or established in, a European Union Member
State, other than Luxembourg, or one of the Territories
will be subject to a withholding tax unless the relevant
recipient has adequately instructed the relevant paying
agent to provide details of the relevant payments of
interest or similar income to the fiscal authorities of his
country of residence or establishment, or, in the case of an
individual beneficial owner, has provided a tax certificate
issued by the fiscal authorities of his country of residence
in the required format to the relevant paying agent. Where
withholding tax is applied, it is currently levied at a rate
of 35%. Responsibility for the withholding of the tax will
be assumed by the Luxembourg paying agent.

Resident holders of notes

Under Luxembourg general tax laws currently in
force and subject to the law of December 23, 2005
mentioned below, there is no withholding tax on
payments of principal, premium or interest made to
Luxembourg resident holders of notes, nor on accrued but
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unpaid interest in respect of notes, nor is any Luxembourg
withholding tax payable upon redemption or repurchase
of notes held by Luxembourg resident holders of notes.

Under this law, payments of interest or similar
income made or ascribed by a paying agent established in
Luxembourg to, or for the benefit of, an individual
beneficial owner who is resident of Luxembourg will be
subject to a withholding tax of 10%. Such withholding tax
will be in full discharge of income tax if the beneficial
owner is an individual acting in the course of the
management of his or her private wealth. Responsibility
for the withholding of the tax will be assumed by the
Luxembourg paying agent. Payments of interest under the
notes coming within the scope of the law would be
subject to withholding tax of 10%.

Taxation of Corporate Holders
Luxembourg corporate holders

A corporate holder of notes who is a resident of
Luxembourg for tax purposes, or who has a permanent
establishment or a fixed place of business in Luxembourg
to which the notes are
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attributable, is subject to Luxembourg corporation taxes
in respect of the interest paid or accrued on the notes.

Gains realized by a corporate holder of notes who is
a resident of Luxembourg for tax purposes or who has a
permanent establishment or a fixed place of business in
Luxembourg to which the notes are attributable, on the
sale or disposal of the notes, are subject to Luxembourg
corporation taxes.

A Luxembourg holder of notes that is governed by
the law on family estate management companies or by the
laws on regulated investment funds and on specialized
investment funds or by the law on venture capital
companies will not be subject to any Luxembourg income
tax in respect of interest received or accrued on the notes,
or on gains realized on the sale or disposal of notes.

Non-resident corporate holders

Gains realized by a non-resident holder of notes who
does not have a permanent establishment or fixed place of
business in Luxembourg to which the notes are
attributable, on the sale or disposal of notes, are not
subject to Luxembourg income tax.

Wealth tax

Under present Luxembourg tax laws, a holder of
notes who is a resident of Luxembourg for tax purposes,
or a non-resident holder of notes who has a permanent
establishment or a fixed place of business in Luxembourg
to which the notes are attributable, has to take into
account the notes for purposes of the Luxembourg wealth
tax, with the exception of certain holders falling within
the laws on family estate management companies, on
regulated investment funds, on specialized investment
funds, on securitization companies and on venture capital
companies.

Taxation of Individual Holders
Resident individuals

An individual holder of notes who is a resident of
Luxembourg for tax purposes, is subject to income tax in
respect of interest paid on the notes, except where such
interest has been subject to withholding tax under the law
of December 23, 2005.

Under Luxembourg tax laws, a gain realized by an
individual holder of notes who acts in the course of the
management of his private wealth and who is a resident of
Luxembourg for tax purposes, on the sale or disposal of
the notes is not subject to Luxembourg income tax,
provided this sale or disposal took place at least six
months after the acquisition of the notes. An individual
holder of notes, who acts in the course of the management
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of his private wealth and who is a resident of Luxembourg
for tax purposes, has further to include the portion of the
gain corresponding to accrued but unpaid income in
respect of the notes in his taxable income, except where
such interest has been subject to withholding tax under the
law of December 23, 2005.

Gains realized by an individual holder of notes, who
acts in the course of the management of a professional or
business undertaking, who is a resident of Luxembourg
for tax purposes or who has a permanent establishment or
a fixed place of business in Luxembourg to which the
notes are attributable, are subject to Luxembourg income
tax at ordinary rates. There is no wealth tax for
individuals.

Non-resident individuals

Gains realized by a non-resident holder of notes who
does not have a permanent establishment or fixed place of
business in Luxembourg to which the notes are
attributable, are not subject to
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Luxembourg income tax on the sale or disposal of notes,
subject to the above comment in relation to withholding
tax.

Indirect Taxes
Inheritance and gift taxes

Under present Luxembourg tax laws, in the case
where a holder of notes is a resident for tax purposes of
Luxembourg at the time of his death, the notes are
included in his taxable estate for inheritance tax purposes
and gift tax may be due on a gift or donation of notes if a
deed is registered in Luxembourg.

No stamp duty

The issue of notes by the Issuer will not be subject to
a Luxembourg registration or stamp duty. The sale or
disposal of such notes will not be subject to a
Luxembourg registration or stamp duty.

Switzerland
Swiss Income Tax
Swiss Resident Private Holders

The notes will be classified as ordinary bonds in
accordance with Circular No 15 issued by the Swiss
Federal Tax Administration on February 7, 2007.
Therefore, for private holders resident in Switzerland who
hold the notes as private assets (Privatvermdgen), the
interest payments are treated as taxable interest and, thus,
subject to Swiss federal, cantonal and municipal income
taxes. Capital gains realized on the sale or redemption of
the notes are exempt from Swiss federal, cantonal and
municipal income taxes.

Swiss Resident Business Holders

Swiss residents who hold the notes as business assets
and foreign residents who hold the notes through a
permanent establishment or a fixed place of business
(Geschdftsvermogen) are in general taxed according to
Swiss statutory accounting principles
(Massgeblichkeitsprinzip) for purposes of Swiss federal,
cantonal and municipal income taxes. Interest payments
are in general part of the taxable business profit. Capital
gains realized on the sale or redemption of the notes are
part of their taxable business profit subject to Swiss
federal, cantonal and municipal income taxes. This
provision also applies to individuals who qualify as
so-called professional securities dealers (gewerbsmdissige
Wertschriftenhdindler) for tax purposes.

Non-Swiss Resident Holders
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A holder who is not resident in Switzerland and who
during the taxable year has not engaged in trade or
business through a permanent establishment or a fixed
place of business within Switzerland and who is not
subject to taxation in Switzerland for any other reason
will (with the exception of the EU Savings Tax Retention
described below) not be subject to any Swiss federal,
cantonal or municipal income or other taxes on income
realized on interest payments received or on capital gains
resulting from a sale or redemption of the notes.
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Swiss Federal Stamp Duty
Swiss Federal Issuance Stamp Duty

Under current Swiss law and practice, there will be
no Swiss federal capital issuance stamp duty
(Emissionsabgabe) in connection with the issuance of the
notes, provided that the net proceeds are used exclusively
outside Switzerland.

Swiss Federal Transfer Stamp Duty

The issuance of the notes is not subject to Swiss
federal transfer stamp duty (Umsatzabgabe). The sale or
transfer of the notes after issuance may, however, be
subject to Swiss transfer stamp duty at the current rate of
up to 0.3% if such sale or transfer is made by or through
the intermediary of a professional securities dealer as
defined in the Swiss Federal Stamp Duty Act and no
exception applies. In addition, the sale or transfer of the
notes by or through a member of the SWX may be subject
to a stock exchange levy.

Swiss Federal Withholding Tax

Under current Swiss law and practice, the payments
in respect of the notes by TEGSA are not subject to Swiss
Federal Withholding Tax (Verrechnungssteuer), provided
that the net proceeds of the notes are used exclusively
outside Switzerland.

EU Savings Tax Retention

On July 1, 2005, Switzerland introduced a tax
retention on interest payments or similar income paid by a
Swiss paying agent as defined in Articles 1 and 6 of the
Agreement between the European Community and the
Swiss Confederation providing for measures equivalent to
those laid down in Council Directive 2003/48/EC on
taxation of savings income in the form of interest
payments to the beneficial owner who is an individual and
resident in the EU unless the interest payments are made
on debt-claims issued by debtors who are residents of
Switzerland or pertaining to permanent establishments of
non-residents located in Switzerland. The tax retention
may be withheld at the rate of 35%. The Swiss paying
agent may be explicitly authorized by the beneficial
owner of the interest payments to report interest payments
to the Swiss Federal Tax Administration. Such report will
then substitute the tax retention. The interest payments
will be subject to such tax retention.

United States

This section summarizes the material U.S. federal
income tax consequences relevant to the purchase,
ownership and disposition of the notes. This summary is
based on the Internal Revenue Code of 1986 (the "Code"),
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regulations issued under the Code, judicial authority and
administrative rulings and practice, changes to any of
which subsequent to the date of this prospectus
supplement may affect the tax considerations described
herein, possibly with retroactive effect. We have not
sought any rulings from the Internal Revenue Service (the
"IRS") nor an opinion of counsel with respect to the U.S.
federal income tax considerations discussed below. The
discussion below is not binding on the IRS or the courts.
Accordingly, there can be no assurance that the IRS will
not take a different position concerning the tax
consequences of the purchase, ownership or disposition of
the notes or that any such position would not be sustained.

This summary generally applies only to investors
that purchase the notes pursuant to this offering at the
offer price set forth on the front cover hereof, and hold the
notes as "capital assets" (generally, for investment). This
discussion does not purport to deal with all aspects of
U.S. federal income taxation that may be relevant to a
particular holder in light of the holder's circumstances,
including, without limitation, financial institutions,
dealers in securities, commodities or currencies, traders in
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securities that elect to use a mark-to-market method of
accounting, partnerships (including other entities treated
as partnerships for U.S. federal income tax purposes),
regulated investment companies, real estate investment
trusts, S-corporations or other pass-through entities,
insurance companies, tax-exempt entities, tax-deferred or
other retirement accounts, persons that actively or
constructively own 10% or more of our voting shares,
persons subject to the alternative minimum tax provisions
of the Code, expatriates and certain former citizens or
long-term residents of the United States, "controlled
foreign corporations" and "passive foreign investment
companies," as defined in the Code, persons holding notes
as part of a hedging or conversion transaction or a
straddle, or persons deemed to sell notes under the
constructive sale provisions of the Code. Finally, this
summary does not describe the effect of the U.S. federal
estate and gift tax laws or the effects of any applicable
foreign, state or local laws.

Persons considering the purchase of notes should
consult their own tax advisors concerning the
application of U.S. federal tax laws to their particular
situations, as well as any consequences of the
purchase, ownership and disposition of the notes
arising under the laws of any other jurisdiction.

For purposes of this discussion, a "U.S. Holder"
means

€y
a citizen or individual resident of the
United States (as defined for U.S.
federal income tax purposes);

(i)
a corporation or other business entity
treated as a corporation created or
organized in or under the laws of the
United States or any State or the
District of Columbia;

(iii)
an estate whose income is subject to
U.S. federal income taxation
regardless of its source; or

(iv)
a trust, if it has validly elected to be
treated as a U.S. person or if a court
within the United States is able to
exercise primary supervision over its
administration and one or more U.S.
persons have the authority to control
all of its substantial decisions.

As used herein, the term "Non-U.S. Holder" means a
beneficial owner of notes that is not a U.S. Holder or a
partnership (or other entity treated as a partnership for
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U.S. federal income tax purposes). If a partnership
(including for this purpose any entity treated as a
partnership for U.S. federal income tax purposes) is a
beneficial owner of a note, the tax treatment of a partner
in the partnership will generally depend upon the status of
the partner and the activities of the partnership. Partners
of partnerships that are considering the purchase of notes
should consult their own tax advisors regarding the U.S.
federal income tax consequences of the purchase,
ownership and disposition of notes.

U.S. Holders
Taxation of Interest

Under applicable Treasury regulations, a remote
contingency will be ignored in determining whether a
debt instrument is issued with original issue discount, or
OID. We believe that the likelihood that we will be
required to pay Additional Amounts or a redemption
premium (upon a Change of Control Triggering Event) is
remote within the meaning of the Treasury regulations.

Based on the foregoing, we believe that the notes
will not be considered to be issued with OID at the time
of their original issuance and interest on the notes, if you
are a U.S. Holder, will be includible in your gross income
as ordinary income when received or accrued by you in
accordance with your regular method of accounting for
U.S. federal income tax purposes. In addition to interest
on the notes, you will be required to include in income
any Additional Amounts and any tax withheld from
interest payments, notwithstanding that such withheld tax
is not in fact received by you.

If the IRS determines that the likelihood that we will
be required to pay Additional Amounts (as a result of the
imposition of withholding taxes on payments under the
notes) or a redemption premium
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(under a Change of Control Triggering Event) was not
remote at the time of issuance, the notes may be treated as
issued with OID at the time of their original issuance.
Because the IRS has not defined the meaning of a remote
contingency, the IRS could take a position contrary to the
position described in this prospectus supplement. If the
IRS were successful in this regard, you may be required to
include OID in income as interest income on an economic
accrual basis at a rate higher than the stated interest rate
on the note, regardless of your method of tax accounting.
Additionally, on a sale, exchange or redemption of a note,
you would be required to treat gain as ordinary income
rather than capital gain. We urge you to consult your own
tax advisors regarding the potential application to the
notes of the rules governing OID.

Interest on the notes (including any OID) should
constitute foreign source interest income for U.S. federal
income tax purposes. If any non-U.S. income taxes were
to be paid or withheld in respect of payments on the notes,
you may be eligible, subject to a number of complex
limitations, for a foreign tax credit. With certain
exceptions, interest on the notes included in your gross
income will be treated separately, together with your other
items of passive income, for purposes of computing the
foreign tax credit allowable under the Code.

Medicare Tax

For taxable years beginning after December 31,
2012, certain U.S. Holders who are individuals, estates or
trusts will be subject to a 3.8% tax on, among other
things, interest (including any OID) and capital gains
from the sale or other dispositions of notes. If you are a
U.S. Holder that is an individual, estate or trust, you are
urged to consult your tax advisors regarding the
applicability of the Medicare tax to your income and gains
in respect of your investment in the notes.

Taxation of Dispositions of Notes

If you are a U.S. Holder, upon the sale, exchange,
retirement or other taxable disposition of a note, you
generally will recognize gain or loss equal to the
difference between the amount received on such
disposition (other than amounts representing accrued and
unpaid interest not previously included in income, which
will be treated as interest income) and your tax basis in
the note. Your tax basis in the note will be, in general, the
cost of the note. Gain or loss realized on the sale,
exchange, retirement or other disposition of the notes
generally will be treated as U.S. source income or loss.
Gain or loss realized on the sale, exchange or retirement
of a note generally will be capital gain or loss, and will be
long-term capital gain or loss if, at the time of such sale,
exchange or retirement, the note has been held for more
than one year. Net long-term capital gain recognized by a
non-corporate U.S. Holder generally is subject to U.S.
federal income tax at a preferential rate. The deductibility
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of capital losses is subject to limitations.
Information Reporting and Backup Withholding

When required, we will report to the holders of the
notes and the IRS amounts paid on or with respect to the
notes and the amount of any tax withheld from such
payments. Certain U.S. Holders may be subject to backup
withholding on payments made on or with respect to the
notes and on payment of the proceeds from the disposition
of a note. In general, backup withholding will apply to
you only if you:

fail to furnish your Taxpayer
Identification Number, or TIN, which
for an individual is your Social

Security Number;

furnish an incorrect TIN;

are notified by the IRS that you have
failed to properly report payments of
interest; or
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under certain circumstances, fail to
certify, under penalties of perjury, that
you have furnished a correct TIN and
have not been notified by the IRS that
you are subject to backup withholding
for failure to report interest payments.

You will be eligible for an exemption from backup
withholding upon providing a properly completed IRS
Form W-9 (or substitute form) to us or our paying agent.
Backup withholding is not an additional tax and may be
refunded or credited against your U.S. federal income tax
liability, provided you timely furnish the required
information to the IRS. The information reporting
requirements may apply regardless of whether
withholding is required.

Certain U.S. Holders may be required to report
information to the IRS with respect to their investment in
the notes if the notes are not held through a custodial
account with a U.S. financial institution. Investors who
fail to report required information could become subject
to substantial penalties. Prospective investors are
encouraged to consult with their own tax advisors
regarding reporting of their investment in the notes.

Non-U.S. Holders
Taxation of Interest and Disposition

In general and subject to the discussion below under
" Backup Withholding and Information Reporting," if you
are a Non-U.S. Holder, you will not be subject to U.S.
federal income or withholding tax on stated interest on the
notes or gain upon the disposition of the notes, unless:

the income or gain is "U.S. trade or
business income," which means
income or gain that is effectively
connected with the conduct of a trade
or business by you, or in certain cases
if you are eligible for the benefits of
an income tax treaty, attributable to a
permanent establishment or a fixed
base maintained by you, in the United

States; or

you are an individual who is present
in the United States for 183 days or
more in the taxable year of disposition
and certain other conditions are met.

U.S. trade or business income generally will be
subject to regular U.S. income tax in generally the same
manner as if it were realized by a U.S. Holder. If you
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realize U.S. trade or business income with respect to the
notes, you should consult your tax advisor as to the
treatment of such income or gain. In addition, U.S. trade
or business income of a Non-U.S. Holder that is a
non-U.S. corporation may be subject to a branch profits
tax at a rate of 30%, or such lower rate provided by an
applicable income tax treaty.

The U.S. Congress has in the past considered
legislation that, if enacted, could cause companies such as
TE Connectivity and/or TEGSA to be treated as U.S.
corporations for U.S. federal income tax purposes. In such
a case, interest paid on the notes may be subject to
withholding at a rate of 30%, unless you establish
eligibility for a reduced rate of withholding or an
exemption from withholding, generally by providing
certification of your status as a Non-U.S. Holder on a
Form W-8BEN or a substantially similar form.

Backup Withholding and Information Reporting

If you are a Non-U.S. Holder holding the notes
through the non-U.S. office of a non-U.S.-related broker
or financial institution, information reporting and backup
withholding generally would not be required. Information
reporting, and possibly backup withholding in certain
circumstances, may apply if the notes are held by you
through a U.S., or U.S.-related, broker or financial
institution, or the U.S. office of a non-U.S. broker or
financial institution and you fail to provide appropriate
information. You should consult your tax advisor
regarding the application of these rules.

The U.S. federal tax discussion set forth above is
included for general information only and may not be
applicable depending upon a holder's particular
situation. Holders should consult their own tax
advisors with respect to the tax consequences to them
of the purchase of notes and the beneficial ownership
and disposition of the notes, including the tax
consequences under state, local, non-U.S. and other
tax laws and the possible effects of changes in U.S.
federal or other tax laws.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

The following discussion was not intended or
written to be used, and cannot be used, for the purpose
of avoiding United States federal tax penalties. This
discussion was written in connection with the
promotion or marketing of the notes.

The following is a summary of certain considerations
associated with the purchase of the notes by employee
benefit plans that are subject to the U.S. Employee
Retirement Income Security Act of 1974, as amended
("ERISA"), by plans that are subject to Section 4975 of
the Code or by persons whose underlying assets are
considered to include "plan assets" of such plans (each, an
"ERISA Plan"). Certain benefit plans may be subject to
federal, state, local, non-U.S. or other laws that are similar
to such provisions of ERISA or the Code (collectively,
"Similar Laws") and, accordingly, may be subject to
similar risks (together with ERISA Plans, "Plans").

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code
prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons who are
"parties in interest" (as defined in ERISA) or "disqualified
persons" (as defined in Section 4975 of the Code), unless
an exemption applies. A non-exempt prohibited
transaction may have to be rescinded, and a fiduciary of
an ERISA Plan that permits such a transaction may be
subject to penalties and liabilities under ERISA.

Each underwriter may be a party in interest or
disqualified person with respect to ERISA Plans from
time to time. The acquisition of notes by an ERISA Plan
with respect to which any underwriter is considered a
party in interest or a disqualified person may result in a
direct or indirect prohibited transaction under ERISA
and/or Section 4975 of the Code, unless a statutory, class
or individual prohibited transaction exemption applies.

Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code exempt the involvement
of the assets of an ERISA Plan in connection with the sale
or exchange of property or extension of credit solely if:
(i) such person is a party in interest or disqualified person
solely by reason of providing services to the ERISA Plan
or by reason of certain relationships to such a service
provider and is not a fiduciary (including by reason of
rendering investment advice) with respect to the
investment of plan assets involved in the transaction and
(ii) the ERISA Plan pays no more and receives no less
than adequate consideration (as defined in such Sections).

In addition, the U.S. Department of Labor has issued
prohibited transaction class exemptions, or PTCEs, that
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may apply to the sale, acquisition and holding of the
notes. These class exemptions include, without limitation,
PTCE 84-14 (relating to transactions determined by
independent qualified professional asset managers), PTCE
90-1 (relating to transactions involving insurance
company pooled separate accounts), PTCE 91-38 (relating
to transactions involving bank collective investment
funds), PTCE 95-60 (relating to transactions involving
life insurance company general accounts) and

PTCE 96-23 (relating to transactions determined by
in-house asset managers). A purchaser of any notes
should be aware that there can be no assurance that all of
the conditions of any such exemptions will be satisfied
and that the scope of the exemptive relief provided by any
such exemption might not cover all acts which might be
construed as prohibited transactions.

The notes should not be purchased or held by any
Plan unless such purchase and holding will not constitute
or result in a non-exempt prohibited transaction under
ERISA and Section 4975 of the Code or a similar
violation under any applicable Similar Laws.

Representation

By acceptance of a note, a purchaser will be deemed
to have represented and warranted that either: (i) no
portion of the assets used by such purchaser to acquire or
hold the note constitutes assets
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of any Plan or (ii) the purchase and holding of the note by
such purchaser will not constitute or result in a
non-exempt prohibited transaction under ERISA or
Section 4975 of the Code, or a similar violation under any
applicable Similar Laws.

The preceding discussion is general in nature and is
not intended to be all-inclusive. Fiduciaries or other
persons considering purchasing the notes on behalf of, or
with the assets of, any Plan should consult with their
counsel regarding the potential applicability of ERISA,
Section 4975 of the Code and any Similar Laws to such
investment, including the applicability of any exemption
thereto. Each purchaser and holder of the notes has
exclusive responsibility for ensuring that its purchase and
holding of the notes does not violate the fiduciary and
prohibited transaction rules of ERISA, Section 4975 of
the Code and any Similar Laws. The sale of any notes to
any Plan is in no respect a representation by us or any of
our affiliates or representatives that such an investment
meets all relevant legal requirements with respect to
investments by Plans generally or any particular Plan, or
that such an investment is appropriate for Plans generally
or any particular Plan.
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UNDERWRITING

We and the underwriters named below have entered
into an underwriting agreement with respect to the notes.
Deutsche Bank Securities Inc. and J.P. Morgan
Securities LLC are acting as representatives of the several
underwriters. Subject to certain conditions, each
underwriter has severally agreed to purchase the principal
amount of each series of notes indicated in the following
table.

Principal Amount  Principal Amount
Underwriters of Notes of Notes
Deutsche Bank
Securities Inc.  $ $
J.P. Morgan
Securities LLC

Total $ $

The underwriters are committed to take and pay for
all of the notes being offered, if any are taken.

Each series of notes sold by the underwriters to the
public will initially be offered at the initial public offering
price set forth on the cover of this prospectus supplement.
Any notes sold by the underwriters to securities dealers
may be sold at a discount from the initial public offering

price of up to % of the principal amount of
the Notes and % of the principal amount of
the Notes. Any such securities dealers may resell

any notes purchased from the underwriters to certain other
brokers or dealers at a discount from the initial public

offering price of up to % of the principal amount of
the Notes and % of the principal amount of
the Notes. If all the notes are not sold at the initial

offering prices, the underwriters may change the offering
prices and the other selling terms. The offering of the
notes by the underwriters is subject to receipt and
acceptance and subject to the underwriters' right to reject
any order in whole or in part.

Each series of notes is a new issue of securities with
no established trading market. We have been advised by
the underwriters that the underwriters intend to make a
market in each series of notes but are not obligated to do
so and may discontinue market making at any time
without notice. No assurance can be given as to the
liquidity of the trading market for the notes.

In connection with this offering, the underwriters
may purchase and sell notes in the open market. These
transactions may include short sales, stabilizing
transactions and purchases to cover positions created by
short sales. Short sales involve the sale by the
underwriters of a greater number of a particular series of
notes than they are required to purchase in the offering.
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Stabilizing transactions consist of certain bids or
purchases made for the purpose of preventing or retarding
a decline in the market price of a particular series of notes
while the offering is in progress.

The underwriters also may impose a penalty bid.
This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount
received by it because the representatives have
repurchased notes sold by or for the account of such
underwriter in stabilizing or short covering transactions.

These activities by the underwriters, as well as other
purchases by the underwriters for their own accounts, may
stabilize, maintain or otherwise affect the market price of
any series of notes. As a result, the price of such notes
may be higher than the price that otherwise might exist in
the open market. If these activities are commenced, they
may be discontinued by the underwriters at any time.
These transactions may be effected in the
over-the-counter market or otherwise.

In relation to each Member State of the European
Economic Area which has implemented the Prospectus
Directive (each, a "Relevant Member State"), each
underwriter has represented and agreed that with effect
from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State
(the "Relevant Implementation Date") it has not made and
will not make an
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offer of notes which are the subject of the offering
contemplated by this prospectus to the public in that
Relevant Member State other than:

(a) to any legal entity which is a qualified
investor as defined in the Prospectus Directive;

(b) to fewer than 100, or if the Relevant
Member State has implemented the relevant
provision of the 2010 PD Amending Directive,
150 natural or legal persons (other than
qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent
of the representatives; or

(c) in any other circumstances falling
within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require TEGSA,
TE Connectivity or the underwriters to publish a
prospectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant to

Atrticle 16 of the Prospectus Directive.

This prospectus supplement has been prepared on the
basis that any offer of notes in any Relevant Member
State will be made pursuant to an exemption under the
Prospectus Directive from the requirement to publish a
prospectus for offers of notes. Accordingly, any person
making or intending to make an offer in that Relevant
Member State of notes which are the subject of the
offering contemplated in this prospectus supplement may
only do so in circumstances in which no obligation arises
for TEGSA, TE Connectivity or any of the underwriters
to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant
to Article 16 of the Prospectus Directive, in each case in
relation to such offer. None of TEGSA, TE Connectivity
nor the underwriters have authorized, nor do they
authorize, the making of any offer of notes in
circumstances in which an obligation arises for TEGSA,
TE Connectivity or the underwriters to publish a
prospectus for such offer.

For the purposes of this provision, the expression an
"offer of notes to the public” in relation to any notes in
any Relevant Member State means the communication in
any form and by any means of sufficient information on
the terms of the offer and the notes to be offered so as to
enable an investor to decide to purchase or subscribe the
notes, as the same may be varied in that Relevant Member
State by any measure implementing the Prospectus
Directive in that Relevant Member State and the
expression "Prospectus Directive" means Directive
2003/71/EC of the European Union (including the 2010
PD Amending Directive, to the extent implemented in the
Relevant Member States) and includes any relevant
implementing measure in the Relevant Member State. The
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expression "2010 PD Amending Directive" means
Directive 2010/73/EU.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to
be communicated and will only communicate or

cause to be communicated an invitation or
inducement to engage in investment activity
(within the meaning of Section 21 of the
Financial Services and Markets Act of 2000

("FSMA™")) received by it in connection with the

issue or sale of the notes in circumstances in
which Section 21(1) of the FSMA does not
apply to TEGSA or TE Connectivity; and

(b) it has complied and will comply with

all applicable provisions of the FSMA with

respect to anything done by it in relation to the
notes in, from or otherwise involving the United

Kingdom.

The notes may not be offered or sold by means of

any document other than (i) in circumstances which do

not constitute an offer to the public within the meaning of
the Companies Ordinance (Cap.32, Laws of Hong Kong),

or (ii) to "professional investors" within the meaning of

the Securities and Futures Ordinance (Cap.571, Laws of

Hong Kong) and any rules made thereunder, or (iii) in

other circumstances which do not result in the document

being a "prospectus” within the meaning of the

Companies Ordinance (Cap.32, Laws of Hong Kong), and

no advertisement, invitation or document relating to the
notes may be issued or may be in the possession of any

person for the purpose of issue
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(in each case whether in Hong Kong or elsewhere), which
is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if
permitted to do so under the laws of Hong Kong) other
than with respect to notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to
"professional investors" within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

The notes have not been and will not be registered
under the Financial Instruments and Exchange Law of
Japan (the Securities and Exchange Law) and each
underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used
herein means any person resident in Japan, including any
corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to a resident of Japan, except
pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of
Japan.

This prospectus supplement has not been registered
as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and
any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of
the notes may not be circulated or distributed, nor may the
notes be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the "SFA"),
(i) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA.

Where the notes are subscribed or purchased under
Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole
business of which is to hold investments and the entire
share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or
(b) a trust (where the trustee is not an accredited investor)
whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures
and units of shares and debentures of that corporation or
the beneficiaries' rights and interest in that trust shall not
be transferable for 6 months after that corporation or that
trust has acquired the notes under Section 275 except:
(1) to an institutional investor under Section 274 of the
SFA or to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions,
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specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation
of law.

We estimate that our share of the total expenses of
the offering, excluding underwriting discounts and
commissions, will be less than $1 million.

We have agreed to indemnify the several
underwriters against certain liabilities, including liabilities
under the Securities Act of 1933.

The underwriters and their respective affiliates are
full service financial institutions engaged in various
activities, which may include securities trading,
commercial and investment banking, financial advisory,
investment management, investment research, principal
investment, hedging, financing and brokerage activities.
Certain of the underwriters and their respective affiliates
have, from time to time, performed, and may in the future
perform, various financial advisory and investment
banking services for the issuer, for which they received or
will receive customary fees and expenses.

JPMorgan Chase Bank, N.A., an affiliate of J.P.
Morgan Securities LLC, acts as a lender and as
administrative agent under the 364-Day Credit
Agreement. Deutsche Bank AG New York Branch, an
affiliate of Deutsche Bank Securities Inc., acts as a lender
under the 364-Day Credit Agreement. In connection with
our entry into the 364-Day Credit Agreement, J.P.
Morgan Securities LLC acted as sole lead arranger and
sole bookrunner, and Deutsche Bank Securities Inc. acted
as syndication agent.
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Deutsche Bank AG New York Branch acts as a lender and
as administrative agent under the Five-Year Senior Credit
Agreement, dated as of June 24, 2011, among TEGSA as
borrower, TE Connectivity as guarantor, and the lender
parties thereunder, which we refer to as the Five-Year
Senior Credit Agreement. JPMorgan Chase Bank, N.A.
acts as a lender under the Five-Year Senior Credit
Agreement. In connection with our entry into the
Five-Year Senior Credit Agreement, JPMorgan Chase
Bank, N.A. acted as a co-syndication agent and J.P.
Morgan Securities LLC and Deutsche Bank Securities
acted as joint bookrunners and joint lead arrangers.

In the ordinary course of their various business
activities, the underwriters and their respective affiliates
may make or hold a broad array of investments and
actively trade debt and equity securities (or related
derivative securities) and financial instruments (including
bank loans) for their own account and for the accounts of
their customers, and such investment and securities
activities may involve securities and/or instruments of the
issuer. The underwriters and their respective affiliates
may also make investment recommendations and/or
publish or express independent research views in respect
of such securities or instruments and may at any time
hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

S-44
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LEGAL MATTERS

Weil, Gotshal & Manges LLP, New York, New York
will pass upon the validity of the notes and the guarantees
on behalf of TEGSA and TE Connectivity. The validity of
the notes and the guarantees will be passed upon for the
underwriters by Sullivan & Cromwell LLP, New York,
New York. Certain matters under the laws of Switzerland
related to the guarantees will be passed upon for TE
Connectivity by Bir & Karrer AG, Zurich, Switzerland,
Swiss counsel to TE Connectivity. Certain matters under
the laws of Luxembourg related to the notes will be
passed upon by Allen & Overy Luxembourg,
Luxembourg counsel to TEGSA.

EXPERTS

The consolidated financial statements, and the
related financial statement schedule, incorporated herein
by reference from the TE Connectivity Ltd. and its
subsidiaries' Annual Report on Form 10-K for the fiscal
year ended September 30, 2011, and the effectiveness of
TE Connectivity Ltd. and its subsidiaries' internal control
over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting
firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial
statements and financial statement schedule have been so
incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and
auditing.
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PROSPECTUS

TYCO
ELECTRONICS LTD.

REGISTERED SHARES
WARRANTS
UNITS
GUARANTEES

TYCO ELECTRONICS
GROUP S.A.

DEBT SECURITIES
UNITS

Tyco Electronics Ltd. ("Tyco Electronics") may from
time to time offer to sell its registered shares, warrants or
units. Warrants may be exercisable for registered shares
of Tyco Electronics or the debt securities described
below. Units may be convertible into or exercisable or
exchangeable for registered shares or warrants of Tyco
Electronics or the debt securities described below. Tyco
Electronics may from time to time issue guarantees of the
debt securities as described below.

Tyco Electronics Group S.A. ("TEGSA") may from
time to time offer to sell its debt securities as well as
units. The debt securities may consist of debentures, notes
or other types of debt. The debt securities issued by
TEGSA may be convertible or exchangeable for
registered shares or other securities of Tyco Electronics.
The debt securities issued by TEGSA may also be
investment grade. If the debt securities issued by TEGSA
are either convertible or exchangeable or are not
investment grade, such securities shall be fully and
unconditionally guaranteed by Tyco Electronics. Units
may be convertible into or exercisable or exchangeable
for its debt securities and registered shares or warrants of
Tyco Electronics.

Tyco Electronics and TEGSA may offer and sell
these securities to or through one or more underwriters,
dealers and agents, or directly to purchasers, on a
continuous or delayed basis. Tyco Electronics and
TEGSA will provide a specific plan of distribution for any
securities to be offered in a supplement to this prospectus.
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Tyco Electronics and TEGSA will provide specific terms
of any securities to be offered in a supplement to this
prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you
invest.

The principal executive offices of Tyco Electronics
are located at Rheinstrasse 20, CH-8200 Schaffhausen,
Switzerland, and its telephone number at that address is
+41 (0)52 633 66 61. The principal executive offices of
TEGSA are located at 17, Boulevard de la Grande
Duchesse Charlotte, L-1331 Luxembourg, and its
telephone number at that address is (352) 464-340-1.

Investing in the securities involves risks.
See ""Risk Factors'' on page 4 of this
prospectus to read about factors you should
consider before investing in the securities.

None of the Securities and Exchange Commission,
any state securities commission, nor any similar
authority in Switzerland or Luxembourg, has
approved or disapproved of these securities or
determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal
offense.

This prospectus may not be used to sell securities
unless accompanied by a prospectus supplement that
contains a description of those securities.

The date of this prospectus is January 21, 2011
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf
registration statement on Form S-3 that Tyco Electronics
and TEGSA have filed with the Securities and Exchange
Commission (the "SEC") under the Securities Act of
1933, as amended (the "Securities Act"). By using a shelf
registration statement, we may sell, at any time and from
time to time, in one or more offerings, any combination of
the securities described in this prospectus. As allowed by
the SEC's rules, this prospectus does not contain all of the
information included in the registration statement. For
further information, we refer you to the registration
statement, including its exhibits, filed with the SEC.
Statements contained in this prospectus about the
provisions or contents of any agreement or other
document are not necessarily complete. If the SEC's rules
and regulations require that an agreement or document be
filed as an exhibit to the registration statement, please see
that agreement or document for a complete description of
these matters.

You should read this prospectus, any prospectus
supplement and any free writing prospectus we file with
the SEC together with any additional information you
may need to make your investment decision. You should
also read and carefully consider the information in the
documents we have referred you to in "Where You Can
Find More Information" below. Information incorporated
by reference after the date of this prospectus is considered
a part of this prospectus and may add, update or change
information contained in this prospectus. Any information
in such subsequent filings that is inconsistent with the
information in this prospectus will supersede the
information in this prospectus or any earlier prospectus
supplement.

You should rely only on the information
incorporated by reference or provided in this
prospectus, any supplement or any free writing
prospectus we file with the SEC. We have not
authorized anyone else to provide you with other
information. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is
not permitted. You should not assume that the
information in this prospectus, any prospectus
supplement, any free writing prospectus or any
document incorporated herein by reference is accurate
as of any date other than the date of the applicable
document. Our business, financial condition, results of
operations and prospects may have changed since that
date.

Unless otherwise stated, or the context otherwise
requires, references in this prospectus to "we," "us" and
"our" are to Tyco Electronics and its consolidated
subsidiaries, including TEGSA.

WHERE YOU CAN FIND MORE INFORMATION
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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. Our filed reports, proxy statements and
other information can be inspected and copied at the
public reference facilities maintained by the SEC at 100 F
Street, N.E., Washington, D.C. 20549.

The SEC also 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 of Directors" in the Investors
section of our website. Our Internet website and the
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information contained in or linked to our Internet website
are not incorporated by reference into this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference"
information into this prospectus, which means that we can
disclose important information to you by referring to
those documents. This prospectus incorporates by
reference the documents set forth below, which Tyco
Electronics has filed with the SEC, and any future filings
made by Tyco Electronics and TEGSA with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act, as amended. Notwithstanding the foregoing, unless
specifically stated to the contrary, none of the information
that Tyco Electronics discloses under Items 2.02 or 7.01
of any Current Report on Form 8-K or exhibits relating to
such disclosure that has been furnished or may from time
to time be furnished to the SEC will be incorporated by
reference into, or otherwise included in, this prospectus.

Tyco Electronics' Annual Report on
Form 10-K for the fiscal year ended
September 24, 2010, filed on

November 10, 2010;

Tyco Electronics' Current Reports on
Form 8-K filed on November 9, 2010,
December 7, 2010, December 9, 2010

and December 20, 2010; and

The description of Tyco Electronics'
registered shares included in
Exhibit 99.2 to Tyco Electronics'
Current Report on Form 8-K filed
with the SEC on June 25, 2009,
although the par value of our
registered shares is now CHF 1.55
(approximately US$1.62) per share
and the registered share capital is
CHF 725,734,139.70 (approximately
US$758,509,229.88).

The information that we file later with the SEC will
automatically update and in some cases supersede the
information in this prospectus and the documents listed
above.

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, Tyco
Electronics Ltd., 1050 Westlakes Drive, Berwyn, PA
19312, Telephone No. (610) 893-9560.
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BUSINESS
Tyco Electronics Ltd.

We are a leading global technology company. We
design, manufacture and market products for customers in
a broad array of industries including automotive; data
communications equipment and consumer electronics;
telecommunications; aerospace, defense, and marine;
medical; energy; and lighting. Our products are produced
in approximately 90 manufacturing sites in over 20
countries. We have approximately 7,000 engineers and
worldwide manufacturing, sales and customer service
capabilities.

During the fiscal year ended September 24, 2010, we
conducted our business through four operating segments:
Electronic Components, Network Solutions, Specialty
Products and Subsea Communications.

Effective for the first quarter of fiscal 2011, we
reorganized our management and segments to align the
organization around our strategy. Our businesses in the
former Specialty Products Group Aerospace, Defense, and
Marine; Medical Products; Circuit Protection; and Touch
Systems have been moved into other segments. Also, the
former Subsea Communications segment has been
included in the Network Solutions segment. The
following represents the new segment structure:

Transportation Connectivity. This
segment consists of our Automotive
and Aerospace, Defense, and Marine

businesses.

Communications and Industrial
Solutions. This segment contains our
DataComm, Industrial Products,
Consumer Devices, Lighting,
Alternative Energy, Medical Products,
Circuit Protection, and Touch

Systems businesses.

Network Solutions. The Subsea
Communications, Telecom Service
Providers, Enterprise Networks, and
Energy businesses are included in this
segment. Also, this segment contains
the businesses associated with

ADC Telecommunications, Inc.
("ADC"), which was acquired on
December 8§, 2010.
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Tyco Electronics is a Swiss company. 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 Tyco Electronics. TEGSA's
registered and principal office is located at 17, Boulevard
de la Grande-Duchesse Charlotte, L-1331 Luxembourg,
and its telephone number at that address is
(352) 464-340-1. TEGSA is a holding company
established to directly and indirectly own all of the
operating subsidiaries of Tyco Electronics, to issue debt
securities and to perform treasury operations for Tyco
Electronics. Otherwise, it conducts no independent
business.

Recent Developments

On December 9, 2010, we announced the completion
of the offer to purchase (the "Offer") all of the issued and
outstanding shares of common stock of ADC, at a
purchase price of $12.75 per share in cash, which was
followed by a merger of Tyco Electronics
Minnesota, Inc., our indirect wholly-owned subsidiary,
with and into ADC.
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RISK FACTORS

Investing in our securities involves risks. Before
deciding to purchase any of our securities, you should
carefully consider the discussion of risks and uncertainties
under "Part I, Item 1A Risk Factors" in Tyco Electronics'
Annual Report on Form 10-K for the fiscal year ended
September 24, 2010, which is incorporated by reference
in this prospectus, and under similar headings in Tyco
Electronics' 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 any
applicable prospectus supplement and in the other
documents incorporated by reference in this prospectus.
See the section entitled "Where You Can Find More
Information" in this prospectus. The risks and
uncertainties discussed in the documents incorporated by
reference in this prospectus are those we currently believe
may materially affect us. Additional risks and
uncertainties not presently known to us or that we
currently believe are immaterial also may materially and
adversely affect our business, financial condition and
results of operations.

FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this
prospectus that are based on our management's beliefs and
assumptions and on information currently available to our
management. Forward-looking statements include, among
others, information concerning our possible or assumed
future results of operations, business strategies, financing
plans, competitive position, potential growth
opportunities, potential operating performance
improvements, 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," "should" or the negative of these terms
or similar expressions.

non

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.

The risk factors discussed under "Part I, Item 1A Risk
Factors" in Tyco Electronics' Annual Report on
Form 10-K for the fiscal year ended September 24, 2010,
and under similar headings in Tyco Electronics'
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 any applicable prospectus
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supplement and in the other documents incorporated by
reference in this prospectus, 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. We expressly disclaim any obligation to
update these forward-looking statements other than as
required by law.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regarding
our ratio of earnings to fixed charges for the periods
shown. For purposes of determining the ratio of earnings
to fixed charges, earnings consist of income (loss) from
continuing operations before income taxes, plus (a) fixed
charges, (b) amortization of capitalized interest and
(c) income (loss) of equity investees, net of distributed
income, less capitalized interest. Fixed charges consist of
(a) interest expensed and capitalized, (b) amortized

4
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premiums, discounts, and capitalized expenses related to
indebtedness, and (c) a portion of rent expense, which
represents an appropriate interest factor.

Fiscal
2010 2009 2008 2007 2006

9.37 (1) 9.57 1.86 5.59

(e))
In fiscal 2009, fixed charges exceeded earnings
by $3,660 million.

USE OF PROCEEDS

Unless otherwise stated in the prospectus supplement
accompanying this prospectus, we will use the net
proceeds from the sale of any registered shares, warrants,
debt securities or units that may be offered hereby for
general corporate purposes. Such general corporate
purposes may include, but are not limited to, reducing or
refinancing our indebtedness or the indebtedness of our
subsidiaries, financing possible acquisitions and
redeeming outstanding securities. The prospectus
supplement relating to an offering will contain a more
detailed description of the use of proceeds of any specific
offering of securities.

DESCRIPTION OF SECURITIES

We will set forth in the applicable prospectus
supplement a description of the registered shares,
warrants, debt securities, guarantees or units that may be
offered under this prospectus.

PLAN OF DISTRIBUTION

Tyco Electronics and TEGSA may offer and sell
these securities to or through one or more underwriters,
dealers and agents, or directly to purchasers, on a
continuous or delayed basis. Tyco Electronics and
TEGSA will provide a specific plan of distribution for any
securities to be offered in a supplement to this prospectus.

ENFORCEMENT OF CIVIL LIABILITIES

Tyco Electronics is a Swiss company and TEGSA is
a Luxembourg company. Tyco Electronics and TEGSA
have consented in the indenture to be used in connection
with the issuance of debt securities to jurisdiction in the
U.S. federal and state courts in The City of New York and
to service of process in The City of New York in any
legal suit, action or proceeding brought to enforce any
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rights under or with respect to such indenture and any
debt securities or guarantees issued under it. A substantial
majority of Tyco Electronics' directly held assets consists
of shares in TEGSA. Accordingly, any judgment against
TEGSA or Tyco Electronics in respect of the indenture,
the notes or the guarantee, including for civil liabilities
under the U.S. federal securities laws, obtained in any
U.S. federal or state court may have to be enforced in the
courts of Luxembourg or Switzerland. Investors should
not assume that the courts of Luxembourg or Switzerland
would enforce judgments of U.S. courts obtained against
TEGSA or Tyco Electronics predicated upon the civil
liability provisions of the U.S. federal securities laws or
that such courts would enforce, in original actions,
liabilities against TEGSA or Tyco Electronics predicated
solely upon such laws.

Luxembourg

TEGSA is incorporated under the laws of
Luxembourg. Certain members of the board of directors
are non-residents of the United States and a substantial
portion of TEGSA's assets and those of such directors are
located outside the United States. As a result, you may not
be able to effect a service of process within the United
States on TEGSA or on such persons or to enforce in
Luxembourg courts
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judgments obtained against TEGSA or such persons in
U.S. courts, including actions predicated upon the civil
liability provisions of the U.S. federal and state securities
laws or other laws. Likewise, it may also be difficult for
an investor to enforce in U.S. courts judgments obtained
against TEGSA or such persons in courts in jurisdictions
outside the United States, including actions predicated
upon the civil liability provisions of the U.S. securities
laws.

TEGSA has been advised by Allen & Overy
Luxembourg, its Luxembourg counsel, that the United
States and the Grand-Duchy of Luxembourg are not
currently bound by a treaty providing for reciprocal
recognition and enforcement of judgments (other than
arbitral awards) rendered in civil and commercial matters.
According to such counsel, an enforceable judgment for
the payment of monies rendered by any U.S. federal or
state court based on civil liability, whether or not
predicated solely upon the U.S. securities laws, would not
directly be enforceable in Luxembourg. However, a party
who received such favorable judgment in a U.S. court
may initiate enforcement proceedings in Luxembourg
(exequatur) by requesting enforcement of the U.S.
judgment to the president of the District Court (Tribunal
d'Arrondissement) of Luxembourg pursuant to
Section 678 of the New Luxembourg Code of Civil
Procedure. The president of the District Court will
authorize the enforcement in Luxembourg of the U.S.
judgment if it is satisfied that all of the following
conditions are met:

the U.S. judgment is enforceable
(exécutoire) in the United States;

the jurisdictional ground of the U.S.
court is founded according to
Luxembourg private international law
rules and to the applicable domestic
U.S. federal or state jurisdiction rules;

the U.S. court has applied to the
dispute the substantive law which
would have been applied by
Luxembourg courts or, at least, the
judgment must not contravene the

principles underlying these rules;

the U.S. judgment must not have
violated the right of the defendant to

present a defense;
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the principles of natural justice have
been complied with;

the considerations of the U.S.
judgment as well as the U.S.
judgment as such do not contravene
Luxembourg international public

policy;

the U.S. court has acted in accordance
with its own procedural laws; and

the U.S. judgment was not rendered
as a result of or in connection with an
evasion of Luxembourg law ("fraude
alaloi”).

LEGAL MATTERS

Unless otherwise indicated in the applicable
prospectus supplement, Weil, Gotshal & Manges LLP,
New York, New York will pass upon the validity of the
debt securities, guarantees, warrants and units offered by
Tyco Electronics or TEGSA. The validity of the
registered shares offered by Tyco Electronics will be
passed upon by Bir & Karrer, Zurich, Switzerland, unless
otherwise indicated in the applicable prospectus
supplement.

EXPERTS

The consolidated financial statements, and the
related financial statement schedule, incorporated herein
by reference from Tyco Electronics Ltd. and its
subsidiaries' Annual Report on Form 10-K for the fiscal
year ended September 24, 2010, and the effectiveness of
Tyco Electronics Ltd. and its subsidiaries' internal control
over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting
firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial
statements and financial statement schedule have been so
incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and
auditing.
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Tyco Electronics Group S.A.

% Senior Notes due
% Senior Notes due
Fully and unconditionally
guaranteed,
as described herein, by TE
Connectivity Ltd.

PROSPECTUS SUPPLEMENT
,2012

Joint Book-Running Managers

Deutsche Bank Securities
J.P. Morgan
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