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Fax: (212) 351-4035

Approximate date of commencement of proposed sale to the public:
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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete the Exchange Offer and issue these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell securities and we are not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED , 2008

$2,050,000,000

Tyco Electronics Group S.A.
OFFER TO EXCHANGE
New $800,000,000 6.000% Senior Notes due 2012
New $750,000,000 6.550% Senior Notes due 2017
New $500,000,000 7.125% Senior Notes due 2037
for
$800,000,000 6.000% Senior Notes due 2012
$750,000,000 6.550% Senior Notes due 2017
$500,000,000 7.125% Senior Notes due 2037

fully and unconditionally guaranteed, as described herein, by

Tyco Electronics Ltd.

This exchange offer will expire at 5 p.m., New York City time, on , 2008, unless extended.

Terms of the exchange offer:
We are offering:
New $800,000,000 6.000% Senior Notes due 2012 in exchange for outstanding $800,000,000 6.000% Senior Notes due 2012;

New $750,000,000 6.550% Senior Notes due 2017 in exchange for outstanding $750,000,000 6.550% Senior Notes due 2017;

and

New $500,000,000 7.125% Senior Notes due 2037 in exchange for outstanding $500,000,000 7.125% Senior Notes due 2037.

You may withdraw tendered outstanding notes at any time prior to the expiration of the exchange offer.

The exchange of outstanding notes for new notes will not be a taxable exchange for United States federal income tax purposes.
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The terms of the new notes to be issued are substantially identical to the terms of the outstanding notes, except that transfer restrictions,
registration rights and additional interest provisions relating to the outstanding notes do not apply to the new notes.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of the exchange securities. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of
the Securities Act of 1933. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of exchange securities received in exchange for unregistered securities where the unregistered securities were
acquired by the broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of

180 days after the date of this prospectus, we will make this prospectus available to any broker-dealer for use in connection with resale. See
"Plan of Distribution".

We will not receive any proceeds from the exchange offer.

There is no existing market for the new notes to be issued, and we do not intend to apply for their listing on any securities exchange.

In this prospectus, we refer to the new $800,000,000 6.000% Senior Notes due 2012 as the new 2012 notes, to the new $750,000,000 6.550% Senior Notes
due 2017 as the new 2017 notes and to the new $500,000,000 7.125% Senior Notes due 2037 as the new 2037 notes. We refer to these three series of new notes
collectively as the new notes. Similarly, we refer to the outstanding notes, by series, as the outstanding 2012 notes, the outstanding 2017 notes and the outstanding
2037 notes, and collectively as the outstanding notes. See "Description of the New Notes and the Guarantee" for more information about the new notes.

Investing in the new notes involves risks. See ''Risk Factors' beginning on page 10 of this prospectus to read about factors you
should consider before participating in the exchange offer.

Neither the Securities and Exchange Commission, or SEC, nor any other federal or state agency has approved or disapproved of these securities to be
distributed in the exchange offer, nor have any of these organizations determined that this prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The date of this Prospectus is ,2008.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You
must not rely on any unauthorized information or representations. This prospectus does not offer to sell or ask for offers to buy any securities
other than those to which this prospectus relates and it does not constitute an offer to sell or ask for offers to buy any of the securities in any
jurisdiction where it is unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered the
securities. The information contained in this prospectus is current only as of its date.
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This exchange offer is not being made to, nor will we accept surrenders for exchange from, holders of outstanding notes in any jurisdiction
in which this exchange offer or the acceptance thereof would not be in compliance with the securities or blue sky laws of such jurisdiction.

MARKET AND INDUSTRY DATA

We obtained the market and competitive position data used in this prospectus from our own research, surveys or studies conducted by third
parties and industry or general publications.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, or 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 securities, 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, New York 10005.

Our Internet website is www.tycoelectronics.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.

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 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 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 in "Risk Factors" beginning on page 10 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.
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SUMMARY

This summary highlights information contained in this prospectus relating to Tyco Electronics and the notes we are offering. The term
"TEGSA" refers to Tyco Electronics Group S.A., the issuer of the notes. You should read the entire prospectus, including the risk factors, our
historical consolidated and combined financial statements and the notes to the historical consolidated and combined financial statements, before
participating in the exchange offer.

"o "o

Except as otherwise indicated or unless the context otherwise requires, "Tyco Electronics,” "we," "us" and "our" refer to Tyco
Electronics Ltd. and its consolidated subsidiaries, including TEGSA, "Covidien" refers to Covidien Ltd. and its consolidated subsidiaries and
"Tyco International” refers to Tyco International Ltd. and its consolidated subsidiaries. When we intend to refer only to Tyco Electronics Ltd., a
Bermuda company, without including its consolidated subsidiaries, we use the term "Tyco Electronics Ltd."

On September 25, 2007, we completed the private offering of the outstanding notes. In this prospectus, the term "outstanding notes" refers
to the 6.000% Senior Notes due 2012, the 6.550% Senior Notes due 2017 and the 7.125% Senior Notes due 2037, all issued in the private
offering. The term "new notes" refers to the 6.000% Senior Notes due 2012, the 6.550% Senior Notes due 2017 and the 7.125% Senior Notes due
2037, all as registered hereby under the Securities Act of 1933, as amended (the "Securities Act"). The term "notes" refers to both the
outstanding notes and the new notes.

Unless otherwise indicated, references in this prospectus to fiscal 2007, fiscal 2006 and fiscal 2005 are to Tyco Electronics' fiscal years
ended September 28, 2007, September 29, 2006 and September 30, 2005. We separated from Tyco International and became an independent
publicly-traded company on June 29, 2007 when Tyco International distributed all of our common shares to its shareholders. Our consolidated
and combined financial statements reflect the consolidated operations of Tyco Electronics Ltd. and its subsidiaries as an independent,
publicly-traded company as of and subsequent to June 29, 2007 and a combined reporting entity comprising the assets and liabilities used in
managing and operating the electronics businesses of Tyco International, including Tyco Electronics Ltd., for periods prior to June 29, 2007.

Our Company

We are a leading global provider of engineered electronic components, network solutions, wireless systems, and undersea
telecommunication systems. We design, manufacture, and market products for customers in industries from automotive, appliance, and
aerospace and defense to telecommunications, computers, and consumer electronics. Our products are produced in approximately 120
manufacturing sites in over 25 countries. With over 8,000 engineers and worldwide manufacturing, sales, and customer service capabilities,
Tyco Electronics' commitment is our customers' advantage.

We conduct our business through four reporting segments:

Our Electronic Components segment is one of the world's largest suppliers of passive electronic components, which includes
connectors and interconnect systems, relays, switches, circuit protection devices, touchscreens, sensors, and wire and cable.
The products sold by the Electronic Components segment are sold primarily to original equipment manufacturers, or OEMs,
and their contract manufacturers in the automotive, computer, consumer electronics, communication equipment, appliance,
aerospace and defense, industrial machinery and instrumentation markets.

Our Network Solutions segment is one of the world's largest suppliers of infrastructure components and systems for
telecommunications and energy markets. These components include connectors, above and below-ground enclosures, heat
shrink tubing, cable accessories, surge arrestors, fiber optic cabling, copper cabling and racks for copper and fiber networks.
This segment also provides electronic systems for test access and intelligent cross-connect applications as well as integrated
cabling solutions for cabling and building management.
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Our Wireless Systems segment is an innovator of wireless technology for critical communications, radar and defense
applications. The segment's products include radio frequency components and subassembly solutions such as silicon and
gallium arsenide semiconductors, radar sensors, radio frequency identification components, microwave subsystems, diodes
and land mobile radios systems and related products. These products are sold primarily to the aerospace and defense, public
safety, communication equipment and automotive markets.

Our Undersea Telecommunications segment builds, designs, maintains, and tests undersea fiber optic networks for both the
telecommunications and oil and gas markets.

Recent Developments

In March 2008, our board of directors authorized the divestiture of our Radio Frequency Components and Subsystem business. During
fiscal 2007, this business generated approximately $500 million of our Wireless Systems segment's $887 million in net sales. The Radio
Frequency Components and Subsystem business employs approximately 2,000 people at 11 locations in the United States and Europe. We do
not expect to divest the remaining portion of our Wireless Systems segment, which consists of our Public Safety/LLand Mobile Radio Systems
and Products business. Beginning with the second quarter of fiscal 2008, we will account for the business that we plan to divest as a
discontinued operation.

In September 2007, our board of directors established a share repurchase program of $750 million to purchase a portion of our outstanding
common shares. By the end of February 2008, we had repurchased approximately $512 million, or approximately 68.3%, of this authorized
amount. In March 2008, our board of directors authorized an increase in the share repurchase program to $1.25 billion. We expect repurchases
will be made in the open market or in private transactions in accordance with applicable law.

Tyco Electronics Group S.A.

Tyco Electronics Group S.A., or TEGSA, a Luxembourg company, is a wholly-owned subsidiary of Tyco Electronics Ltd. TEGSA's
registered and principal offices are located at 17, Boulevard de la Grande Duchesse Charlotte, L-1331 Luxembourg. Its telephone number at that
address is (352) 464-340-1. TEGSA is a holding company established in connection with the separation of the electronics business of Tyco
International to directly and indirectly own all of the operating subsidiaries of Tyco Electronics, to issue the notes and to perform treasury
operations for Tyco Electronics. Otherwise, it conducts no independent business.

Tyco Electronics Ltd.

Tyco Electronics Ltd. is a Bermuda company. Its registered and principal office is located at Second Floor, 96 Pitts Bay Road, Pembroke
HM 08, Bermuda, and its telephone number at that address is (441) 294-0607. 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.

Separation from Tyco International Ltd.

In connection with the distribution by Tyco International on June 29, 2007 of all of the common shares of Tyco Electronics Ltd. to
shareholders of Tyco International, we entered into definitive agreements with Tyco International and Covidien that, among other things, set
forth the terms and conditions of the separation of Tyco Electronics from Tyco International and provided a framework for our relationships
with Tyco International and Covidien. See "Relationship with Tyco International and Covidien" for a summary of certain important features of
the material agreements.
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On June 29, 2007, we entered into a Separation and Distribution Agreement that sets forth the agreements among Tyco Electronics, Tyco
International and Covidien. This agreement governs the relationships among Tyco Electronics, Tyco International and Covidien and provides for
the allocation to Tyco Electronics and Covidien of certain of Tyco International's assets, liabilities and obligations attributable to periods prior to
our separation from Tyco International.

On June 29, 2007, we entered into a Tax Sharing Agreement with Tyco International and Covidien that governs the parties' respective
rights, responsibilities and obligations with respect to taxes, including ordinary course of business taxes and taxes, if any, incurred as a result of
any failure of any distribution of all of the common shares of Tyco Electronics or Covidien to qualify as a tax-free distribution for U.S. federal
income tax purposes within the meaning of Section 355 of the Internal Revenue Code of 1986, as amended, or the Code, or certain internal
transactions undertaken in anticipation of the separation to qualify for tax-favored treatment under the Code.

Risk Factors

We face risks in connection with the general conditions and trends of our industry and the end markets we serve, including the following:

We encounter competition in substantially all areas of the electronic components industry.

We are dependent on market acceptance of new product introductions and product innovations for continued revenue
growth.

Like other suppliers to the electronics industry, we are subject to continuing pressure to lower our prices.

The life cycles of our products can be very short.

Divestitures of some of our businesses or product lines may materially adversely affect our financial condition, results of
operations and cash flows.

We may be negatively affected as our customers and vendors continue to consolidate their supply base.

Our results are sensitive to raw material availability, quality, and cost.

Foreign currency exchange rates may adversely affect our results.

We face risks in connection with our separation from Tyco International, including the following:

Our historical combined financial information is not necessarily representative of the results we would have achieved as an
independent, publicly-traded company and may not be a reliable indicator of our future results.

We are responsible for a portion of Tyco International's contingent and other corporate liabilities, including those relating to
shareholder litigation.

We share responsibility for certain of our, Tyco International's and Covidien's income tax liabilities for tax periods prior to
and including June 29, 2007.

If the distribution or certain internal transactions undertaken in anticipation of the separation from Tyco International are
determined to be taxable for U.S. federal income tax purposes, we could incur significant U.S. federal income tax liabilities.
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We might not be able to engage in desirable strategic transactions and equity issuances because of restrictions relating to
U.S. federal income tax requirements for tax-free distributions.

In addition, we face certain risks in connection with our existence as a Bermuda company. These and other risks are discussed in the section
entitled "Risk Factors" in this prospectus.

10
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Summary Financial Data

The consolidated and combined statement of operations data for the quarters ended December 28, 2007 and December 29, 2006 and the
consolidated balance sheet data as of December 28, 2007 are derived from our unaudited condensed consolidated and combined financial
statements included elsewhere in this prospectus. The combined balance sheet data as of December 29, 2006 is derived from our unaudited
condensed combined financial statements not included elsewhere in this prospectus. The consolidated and combined statement of operations data
for each of the fiscal years in the three-year period ended September 28, 2007 and the consolidated and combined balance sheet data as of
September 28, 2007 and September 29, 2006 are derived from our audited consolidated and combined financial statements included elsewhere in
this prospectus. The combined balance sheet data as of September 30, 2005 is derived from our audited combined financial statements not

included elsewhere in this prospectus.

As of or For Fiscal

2007 2006 2005

As of or For the
Quarters Ended
December 28, December 29,
2007 2006
Statement of Operations Data
Net sales $ 3,675 % 3,094
Gross income 917 815
Allocated class action settlement costs, net
Goodwill impairment
Gain on divestiture
Income from operations 478 394
Income (loss) from continuing operations 872 240
Income (loss) from discontinued operations, net of
income taxes 77 41
Net income (loss) 949 281
Balance Sheet Data
Total current assets $ 9,779 $ 6,502
Total assets 24,968 19,238
Total current liabilities 6,169 3,187
Long-term debt and obligations under capital lease 3,260 3,097
Total equity 11,429 11,527
4

13,460 $ 12,300 $ 11,433

3,448 3,301 3,099
887
316

(301)

753 1,448 2,007
(144) 1,188 1,011
(410) 13 122
(554) 1,193 1,144
9873 $ 6,550 $ 5,884
23,688 19,091 18,473
6,185 3,149 3,165
3,373 3,371 3,816
11,377 11,160 9,842

11
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The Exchange Offer

In connection with the private offering of the outstanding notes, we and TEGSA entered into an exchange and registration rights agreement
with the initial purchasers of the outstanding notes. Under that agreement, we agreed to file a registration statement relating to the outstanding
notes and to use commercially reasonable efforts to cause it to become effective by July 21, 2008. The registration statement of which this
prospectus forms a part was filed to comply with our obligations under the exchange and registration rights agreement.

You are entitled to exchange in the exchange offer your outstanding notes for new notes. The new notes are identical in all material respects
to the outstanding notes, except that:

Issuer
Guarantor

New notes offered

Outstanding notes

The exchange offer

the new notes have been registered under the Securities Act and will be freely tradable, except by persons who are affiliated
with us;

the new notes are not entitled to the registration rights that are applicable to the outstanding notes; and

our obligation to pay liquidated damages on the outstanding notes, as described in the exchange and registration rights
agreement, does not apply to the new notes.

TEGSA
Tyco Electronics

New $800,000,000 6.000% Senior Notes due
2012
New $750,000,000 6.550% Senior Notes due
2017
New $500,000,000 7.125% Senior Notes due
2037

$800,000,000 6.000% Senior Notes due 2012
$750,000,000 6.550% Senior Notes due 2017
$500,000,000 7.125% Senior Notes due 2037

We are offering to issue registered new notes
in exchange for a like principal amount and
like denomination of our outstanding notes of
the same series. We are offering to issue these
registered new notes to satisfy our obligations
under an exchange and registration rights
agreement that we entered into with the initial
purchasers of the outstanding notes when we
sold the outstanding notes in a transaction that
was exempt from the registration requirements
of the Securities Act. You may tender your
outstanding notes for exchange by following
the procedures described in the section entitled
"The Exchange Offer" elsewhere in this
prospectus.

12
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Tenders; expiration date;
withdrawal

Conditions to the exchange offer

U.S. federal income tax considerations

Use of proceeds

Exchange agent

Consequences of failure to exchange
your outstanding notes

Consequences of exchanging your
outstanding notes

The exchange offer will expire at 5:00 p.m., New
York City time, on , 2008, which is
30 days after the exchange offer is commenced,
unless we extend it. If you decide to exchange
your outstanding notes for new notes, you must
acknowledge that you are not engaging in, and
do not intend to engage in, a distribution of the
new notes. You may withdraw any outstanding
notes that you tender for exchange at any time
prior to the expiration of the exchange offer. If
we decide for any reason not to accept any
outstanding notes you have tendered for
exchange, those outstanding notes will be
returned to you without cost promptly after the
expiration or termination of the exchange offer.
See "The Exchange Offer Terms of the Exchange
Offer" for a more complete description of the
tender and withdrawal provisions.

The exchange offer is subject to customary
conditions, some of which we may waive. See
"The Exchange Offer Conditions to the Exchange
Offer" for a description of the conditions. Other
than the federal securities laws, we are not

subject to federal or state regulatory requirements
in connection with the exchange offer.

Your exchange of outstanding notes for new
notes to be issued in the exchange offer will not
result in any gain or loss to you for U.S. federal
income tax purposes.

We will not receive any cash proceeds from the
exchange offer.

Deutsche Bank Trust Company Americas

Outstanding notes that are not tendered or that
are tendered but not accepted will continue to be
subject to the restrictions on transfer that are
described in the legend on those notes. In
general, you may offer or sell your outstanding
notes only if they are registered under, or offered
or sold under an exemption from, the Securities
Act and applicable state securities laws. Except
in limited circumstances with respect to specific
types of holders of outstanding notes, we will
have no further obligation to register the
outstanding notes. If you do not participate in the
exchange offer, the liquidity of your outstanding
notes could be adversely affected. See "The
Exchange Offer Consequences of Failure to
Exchange Outstanding Notes."

Based on interpretations of the staff of the SEC,
we believe that you may offer for resale, resell or
otherwise transfer the new notes that we issue in
the exchange offer without complying with the
registration and prospectus delivery requirements
of the Securities Act if you:

6

13
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Interest on outstanding notes exchanged
in the offer

acquire the new notes issued in the exchange offer in the
ordinary course of your business;

are not participating, do not intend to participate, and have no
arrangement or undertaking with anyone to participate, in the
distribution of the new notes issued to you in the exchange
offer; and

are not an "affiliate" of Tyco Electronics as defined in
Rule 405 of the Securities Act.

If any of these conditions is not satisfied and you transfer any new
notes issued to you in the exchange offer without delivering a proper
prospectus or without qualifying for a registration exemption, you
may incur liability under the Securities Act. We will not be
responsible for or indemnify you against any liability you may incur.

Any broker-dealer that acquires new notes in the exchange offer for
its own account in exchange for outstanding notes which it acquired
through market-making or other trading activities must acknowledge
that it will deliver a prospectus when it resells or transfers any new
notes issued in the exchange offer. See "Plan of Distribution" for a
description of the prospectus delivery obligations of broker-dealers
in the exchange of