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Art. 34
Definitionen betreffend Zusammenschlüsse mit Nahestehenden Aktionären

Art. 34
Definitions regarding Business Combinations with Interested Shareholders

Wie in Art. 18 verwendet:

As used in art. 18:
"Eigentümer(in)" unter Einschluss der Begriffe "Eigentum halten" und "Eigentum gehalten", wenn verwendet mit Bezug auf Aktien, bedeutet
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jede Person, welche allein oder zusammen mit oder durch Nahestehende Gesellschaften oder Nahestehende Personen:

"Owner," including the terms "own" and "owned," when used with respect to any shares, means a person that individually or with or through any
of its Affiliates or Associates:
(a)

Wirtschaftliche Eigentümerin dieser Aktien ist, direkt oder indirekt; oder

(a)

beneficially owns such shares, directly or indirectly; or
(b)

(1) das Recht hat, aufgrund eines Vertrags, einer Absprache oder einer anderen Vereinbarung, oder aufgrund der Ausübung eines Wandel-,
Tausch-, Bezugs- oder Optionsrechts oder anderweitig Aktien zu erwerben (unabhängig davon, ob dieses Recht sofort ausübbar ist oder nur nach
einer gewissen Zeit); vorausgesetzt, dass eine Person nicht als Eigentümerin derjenigen Aktien gelten soll, die im Rahmen eines Übernahme-
oder Umtauschangebots, das diese Person oder eine dieser Person Nahestehende Gesellschaft oder Nahestehende Person eingeleitet hat,
angedient werden, bis diese angedienten Aktien verbindlich zum Kauf oder Tausch akzeptiert werden; oder (2) das Recht hat, die Stimmrechte
dieser Aktien aufgrund eines Vertrags, einer Absprache oder einer anderen Vereinbarung auszuüben; vorausgesetzt, dass eine Person nicht als
Eigentümerin von Aktien gilt infolge des Rechts, das Stimmrecht auszuüben, soweit der diesbezügliche Vertrag, die diesbezügliche Absprache
oder die diesbezügliche andere Vereinbarung nur aufgrund einer

(b)

has (1) the right to acquire such shares (whether such right is exercisable immediately or only after the passage of time) pursuant to any
agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise;
provided, however, that a person shall not be deemed the owner of shares tendered pursuant to a tender or exchange offer made by such person
or any of such person's affiliates or associates until such tendered shares is accepted for purchase or exchange; or (2) the right to vote such shares
pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any shares because
of such person's right to vote such shares if the agreement, arrangement or understanding to vote such shares arises solely from a revocable
proxy or consent given in response to a proxy or consent solicitation made to 10 or more persons; or
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widerruflichen Vollmacht (proxy) oder
Zustimmung zustande gekommen ist,
und diese Vollmacht (proxy) oder
Zustimmung in Erwiderung auf eine an
10 oder mehr Personen gemachte
diesbezügliche Aufforderung ergangen
ist; oder

(c) zwecks Erwerbs, Haltens,
Stimmrechtsausübung (mit Ausnahme
der Stimmrechtsausübung aufgrund
einer widerruflichen Vollmacht (proxy)
oder Zustimmung wie im vorstehenden
Paragraph (b)(2) umschrieben) oder
Veräusserung dieser Aktien mit einer
anderen Person in einen Vertrag, eine
Absprache oder eine andere
Vereinbarung getreten ist, die direkt
oder indirekt entweder selbst oder über
ihr Nahestehende Gesellschaften oder
Nahestehende Personen wirtschaftlch
Eigentümerin dieser Aktien ist;

(c) has any agreement, arrangement or
understanding for the purpose of
acquiring, holding, voting (except
voting pursuant to a revocable proxy or
consent as described in item (b)(2)) of
the preceding subparagraph, or
disposing of such shares with any other
person that beneficially owns, or whose
affiliates or associates beneficially own,
directly or indirectly, such shares;

Der Begriff "Kapitalgesellschaft" meint eine
körperschaftlich organisierte Gesellschafts-
oder Rechtsform;

"Corporation" means a company and any
other incorporated association or entity;

"Kontrolle", einschliesslich die Begriffe
"kontrollierend", "kontrolliert von" und "unter
gemeinsamer Kontrolle mit", bedeutet die
Möglichkeit, direkt oder indirekt auf die
Geschäftsführung und die Geschäftspolitik
einer Person Einfluss zu nehmen, sei es
aufgrund des Haltens von Stimmrechten,
eines Vertrags oder auf andere Weise. Eine
Person, welche Eigentümerin von 20% oder
mehr der ausgegebenen oder ausstehenden
Stimmrechte einer Kapitalgesellschaft, rechts-
oder nicht-rechtsfähigen Personengesellschaft
oder eines anderen Rechtsträgers ist, hat
mangels Nachweises des Gegenteils unter
Anwendung des Beweismasses der
überwiegenden Wahrscheinlichkeit
vermutungsweise Kontrolle über einen
solchen Rechtsträger; ungeachtet des
Voranstehenden gilt diese Vermutung der
Kontrolle nicht, wenn diese Person in Treu
und Glauben und nicht zur Umgehung dieser
Bestimmung Stimmrechte als Stellvertreter
(agent), Bank, Börsenmakler (broker),
Nominee, Depotbank (custodian) oder
Treuhänder (trustee) für einen oder mehrere
Eigentümer hält, die für sich allein oder
zusammen als Gruppe keine Kontrolle über
den betreffenden Rechtsträger haben;

"Control," including the terms "controlling,"
"controlled by" and "under common control
with," means the possession, directly or
indirectly, of the power to direct or cause the
direction of the management and policies of a
person, whether through the ownership of
voting shares, by contract or otherwise. A
person who is the owner of 20% or more of
the outstanding voting shares of any
corporation, partnership, unincorporated
association or other entity shall be presumed
to have control of such entity, in the absence
of proof by a preponderance of the evidence
to the contrary; notwithstanding the
foregoing, a presumption of control shall not
apply where such person holds voting shares,
in good faith and not for the purpose of
circumventing this article, as an agent, bank,
broker, nominee, custodian or trustee for one
or more owners who do not individually or as
a group have control of such entity;
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"Nahestehender Aktionär" bedeutet jede
Person, inklusive deren Nahestehende
Gesellschaften oder Nahestehende Personen
(unter Ausschluss der Gesellschaft oder jeder
Tochtergesellschaft), die Wirtschaftliche
Eigentümerin von 15% oder mehr des im
Handelsregister eingetragenen Aktienkapitals
ist oder während irgendeines Zeitpunktes
innerhalb von drei Jahren unmittelbar vor dem
relevanten Zeitpunkt, wobei eine Person nicht
als Nahestehender Aktionär gilt, wenn das
Eigentum an Aktien im Umfang über 15% das
Resultat von Handlungen ist, die
ausschliesslich der Gesellschaft zuzurechnen
sind, wobei eine solche Person ein
Nahestehender Aktionär ist, wenn sie im
Nachhinein zusätzliche Aktien erwirbt, ausser
im Gefolge weiterer gesellschaftsrechtlicher
Handlungen, welche nicht direkt oder indirekt
von dieser Person veranlasst wurden. Zur
Bestimmung, ob eine Person ein
Nahestehender Aktionär ist, werden die im
Handelsregister eingetragenen Aktien als
relevant betrachtet, unter Ausschluss von
nicht ausgegebenen Aktien, die aufgrund
eines Vertrags, einer Absprache oder einer
anderen Vereinbarung, oder aufgrund der
Ausübung eines Wandel-, Bezugs- oder
Optionsrechts oder anderweitig ausgegeben
werden;

"Interested Shareholder" means any Person,
including its Affiliates and Associates (other
than the Company and Subsidiary), that is, or
was at any time within the three-year period
immediately prior to the date in question, the
Beneficial Owner of 15% or more of the share
capital registered in the commercial register;
provided, however, that the term Interested
Shareholder shall not include any person
whose ownership of shares in excess of the
15% limitation set forth herein is the result of
action taken solely by the Company; provided
that such person shall be an Interested
Shareholder if thereafter such person acquires
additional voting shares of the Company,
except as a result of further corporate action
not caused, directly or indirectly, by such
person. For the purpose of determining
whether a person is an Interested Shareholder,
the shares registered in the commercial
register shall be relevant, which do not
include any unissued shares of such
corporation which may be issuable pursuant
to any agreement, arrangement or
understanding, or upon exercise of conversion
rights, warrants or options, or otherwise;

"Nahestehende Gesellschaft" bedeutet jede
Person, die direkt oder indirekt über eine oder
mehrere Mittelspersonen eine andere Person
kontrolliert, von einer anderen Person
kontrolliert wird, oder unter gemeinsamer
Kontrolle mit einer anderen Person steht;

"Affiliate" means a person that directly, or
indirectly through one or more intermediaries,
controls or is controlled by, or is under
common control with, another person;

"Nahestehende Person" bedeutet, wenn
verwendet zur Bezeichnung einer Beziehung
zu einer Person:

"Associate" when used to indicate a
relationship with any person, means:

(a) jede Kapitalgesellschaft, rechts- oder
nicht-rechtsfähige Personengesellschaft
oder ein anderer Rechtsträger, von
welcher diese Person Mitglied des
Leitungs- oder Verwaltungsorgans der
Geschäftsleitung oder Gesellschafter ist,
oder von welcher diese Person, direkt
oder indirekt, Eigentümerin von 20%
oder mehr einer Kategorie von Aktien
oder anderen Anteilsrechten ist, die ein
Stimmrecht vermitteln;

(a) any corporation, partnership,
unincorporated association or other
entity of which such person is a director,
officer or partner or is, directly or
indirectly, the owner of 20% or more of
any class of voting shares;
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(b) jedes Treuhandvermögen (trust) oder
jede andere Vermögenseinheit, an der
diese Person wirtschaftlich einen Anteil
von mindestens 20% hält oder in Bezug
auf welche diese Person als Verwalter
(trustee) oder in ähnlicher
treuhändischer Funktion tätig ist; und

(b) any trust or other estate in which such
person has at least a 20% beneficial
interest or as to which such person
serves as trustee or in a similar fiduciary
capacity; and

(c) jeder Verwandte, Ehe- oder
Lebenspartner dieser Person, oder jede
Verwandte des Ehe- oder
Lebenspartners, jeweils soweit diese den
gleichen Wohnsitz haben wie diese
Person.

(c) any relative or spouse of such person, or
any relative of such spouse, who has the
same residence as such person.

"Person" bedeutet jede natürliche Person,
Kapitalgesellschaft, rechts- oder
nicht-rechtsfähige Personengesellschaft oder
jeder andere Rechtsträger;

"Person" means any individual, corporation,
partnership, unincorporated association or
other entity;

"Zusammenschluss" bedeutet, wenn im
Rahmen dieser Statuten in Bezug auf die
Gesellschaft oder einen Nahestehenden
Aktionär der Gesellschaft verwendet:

"Business combination" when used in
reference to any corporation and any
interested shareholder of such corporation,
means:

(a) jede Fusion oder andere Form des
Zusammenschlusses der Gesellschaft
oder einer Tochtergesellschaft, die zur
Mehrheit von der Gesellschaft gehalten
wird, mit (1) dem Nahestehenden
Aktonär oder (2) einer anderen
Kapitalgesellschaft, rechts- oder
nicht-rechtsfähigen
Personengesellschaft oder einem
anderen Rechtsträger, soweit diese
Fusion oder andere Form des
Zusammenschlusses durch den
Nahestehenden Aktionär verursacht
worden ist; oder

(a) any amalgamation or consolidation of
the Company or any Subsidiary of the
Company with (1) the Interested
Shareholder, or (2) with any other
corporation, partnership, unincorporated
association or other entity if the
amalgamation or consolidation is caused
by the Interested Shareholder; or

(b) jeder Verkauf, jede Vermietung oder
Verpachtung, hypothekarische
Belastung oder andere Verpfändung,
Übertragung oder andere Verfügung (ob
in einer oder mehreren Transaktonen),
ausser im Rahmen eines Tauschs, von
Vermögenswerten der Gesellschaft oder
einer Tochtergesellschaft an einen
Nahestehenden Aktionär (ausser soweit
der Zuerwerb unter einer der genannten
Transaktionen proportional als Aktonär
erfolgt), soweit diese Vermögenswerte
einen Marktwert von 10% oder mehr
entweder des auf konsolidierter Basis
aggregierten Marktwertes aller
Vermögenswerte der Gesellschaft oder
des

(b) any sale, lease, exchange, mortgage,
pledge, transfer or other disposition (in
one transaction or a series of
transactions), except proportionately as
a shareholder of such corporation, to or
with the Interested Shareholder, whether
as part of a dissolution or otherwise, of
assets of the Company or of any
Subsidiary of the Company which assets
have an aggregate market value equal to
10% or more of either the aggregate
market value of all the assets of the
Company determined on a consolidated
basis or the aggregate market value of
all the outstanding shares of the
Company; or
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aggregierten Marktwertes aller dann
ausgegebenen Aktien haben,
unabhängig davon, ob eine dieser
Transatkonen Teil einer Auflösung der
Gesellschaft ist oder nicht; oder

(c) jede Transaktion, die dazu führt, dass
die Gesellschaft oder eine
Tochtergesellschaft Aktien der
Gesellschaft oder von
Tochtergesellschaften an den
Nahestehenden Aktionär ausgibt oder
überträgt, es sei denn: (i) aufgrund der
Ausübung, des Tauschs oder der
Wandlung von
Finanzmarktinstrumenten, die in Aktien
der Gesellschaft oder Aktien einer
direkten oder indirekten
Tochtergesellschaft, die zur Mehrheit
von der Gesellschaft gehalten wird,
ausgeübt, getauscht oder gewandelt
werden können, vorausgesetzt, die
betreffenden Finanzmarktinstrumente
waren zum Zeitpunkt, in dem der
Nahestehende Aktionär zu einem
solchen wurde, bereits ausgegeben;
(ii) als Dividende oder Ausschüttung an
alle Aktionäre, oder aufgrund der
Ausübung, des Tauschs oder der
Wandlung von
Finanzmarktinstrumenten, die in Aktien
der Gesellschaft oder
Tochtergesellschaft, die zur Mehrheit
von der Gesellschaft gehalten wird,
ausgeübt, getauscht oder gewandelt
werden können, vorausgesetzt, diese
Finanzinstrumente werden allen
Aktionären einer Aktienklasse oder
Aktienkategorie anteilsmässig
ausgegeben, nachdem der Nahestehende
Aktionär zu einem solchen wurde;
(iii) gemäss einem Umtauschangebot
der Gesellschaft, Aktien von allen
Aktionären zu den gleichen
Bedingungen zu erwerben; oder
(iv) aufgrund der Ausgabe der
Übertragung von Aktien durch die
Gesellschaft; vorausgesetzt, dass in
keinem der unter (iii) und
(iv) genannten Fälle der proportionale
Anteil des Nahestehenden Aktionärs an
den Aktien einer Aktienklasse oder
Aktienkategorie erhöht werden darf;
oder

(c) any transaction which results in the
issuance or transfer by the Company or
by any Subsidiary of the Company of
any shares of the Company or of such
Subsidiary to the Interested Shareholder,
except: (i) pursuant to the exercise,
exchange or conversion of securities
exercisable for, exchangeable for or
convertible into shares of such
Corporation or any such Subsidiary
which securities were outstanding prior
to the time that the Interested
Shareholder became such; (ii) pursuant
to a dividend or distribution paid or
made, or the exercise, exchange or
conversion of securities exercisable for,
exchangeable for or convertible into
shares of such corporation or any such
Subsidiary which security is distributed,
pro rata to all holders of a class or series
of shares of such corporation subsequent
to the time the Interested Shareholder
became such; (iii) pursuant to an
exchange offer by the Company to
purchase shares made on the same terms
to all holders of said shares; or (iv) any
issuance or transfer of shares by the
Company; provided however, that in no
case under items (iii) and (iv) of this
subparagraph shall there be an increase
in the Interested Shareholder's
proportionate share of the shares of any
class or series of the Company or of the
voting shares of the Company; or
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(d) jede Transaktion, in welche die
Gesellschaft oder Tochtergesellschaft
involviert ist, und die direkt oder
indirekt dazu führt, dass der
proportionale Anteil der vom
Nahestehenden Aktionär gehaltenen
Aktien jeglicher Klasse oder Kategorie,
in Aktien wandelbare Obligationen oder
Aktien von Tochtergesellschaften erhöht
wird, ausser eine solche Erhöhung ist
nur unwesentlich und die Folge eines
Spitzenausgleichs für Fraktionen oder
eines Rückkaufs oder einer Rücknahme
von Aktien, soweit diese(r) weder direkt
nocht indirekt durch den Nahestehenden
Aktionär verursacht wurde; oder

(d) any transaction involving the Company
or any Subsidiary of the Company
which has the effect, directly or
indirectly, of increasing the
proportionate share of the shares of any
class or series, or securities convertible
into the shares of any class or series, of
the Company or of any such Subsidiary
which is owned by the Interested
Shareholder, except as a result of
immaterial changes due to fractional
share adjustments or as a result of any
purchase or redemption of any shares
not caused, directly or indirectly, by the
Interested Shareholder; or

(e) jeder direkte oder indirekte Empfang
von Darlehen, Vorschüssen, Garantien,
Bürgschaften, oder garantieähnlichen
Verpflichtungen, Pfändern oder anderen
finanziellen Begünstigungen (mit
Ausnahme einer solchen, die gemäss
den Unterabschnittten (a) bis (d) dieses
Artikels ausdrücklich erlaubt ist sowie
einer solchen, die proportional an alle
Aktionäre erfolgt) durch die oder über
die Gesellschaft oder eine direkte oder
indirekte Tochtergesellschaft, die zur
Mehrheit von der Gesellschaft gehalten
wird, durch den Nahestehenden
Aktionär.

(e) any receipt by the Interested
Shareholder of the benefit, directly or
indirectly (except proportionately as a
shareholder of such corporation), of any
loans, advances, guarantees, pledges or
other financial benefits (other than those
expressly permitted in subparagraphs (a)
to (d) of this paragraph) provided by or
through the Company or any direct or
indirect majority-owned Subsidiary.

Art. 35
Sprache der Statuten

 Art. 35
Language of the Articles

Diese Statuten existieren in deutscher und
englischer Fassung. Die deutsche Fassung geht
vor.

A German and an English version exist of
these Articles of Association. The German
version shall prevail.

[Ort], [Datum] 2009 [Place], [Date] 2009
A-36            2009 Special General Meeting Proxy Statement/Prospectus
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 ANNEX B

ORGANIZATIONAL REGULATIONS
dated as of [    �    ]

of
Tyco Electronics Ltd.
(Tyco Electronics AG)
(Tyco Electronics SA)

a Swiss corporation with its registered office in Schaffhausen, Switzerland
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A    SCOPE AND BASIS

1
These Organizational Regulations ("Organizational Regulations"; each section of these Organizational Regulations, a "Section") are
enacted by the board of directors of Tyco Electronics Ltd. (the "Company") pursuant to article 716b of the Swiss Code of Obligations
("CO") and Article 24 of the Company's articles of association (the "Articles of Association"). The corporate governance, internal
organization and the duties, powers and responsibilities of the executive bodies of the Company are governed by (i) the Organizational
Regulations, (ii) the Board Governance Guidelines, and (iii) the charters of each of the Audit Committee, the Management
Development and Compensation Committee, and the Nominating, Governance and Compliance Committee.

B    EXECUTIVE BODIES OF THE COMPANY

2
The executive bodies of the Company are:

a)
The board of directors of the Company (the "Board"), consisting of its members (each a "Director");

b)
The chairman of the Board (the "Chairman");

c)
The committees of the Board (the "Committees");

d)
The Chief Executive Officer of the Company (the "CEO"); and

e)
The other officers of the Company (each an "Officer" and together with the CEO, the "Executive Management").

C    THE BOARD OF DIRECTORS

3
Constitution:    The Board shall elect a Chairman and may elect a deputy chairman (the "Deputy Chairman") from amongst its
members. The Chairman or any Director may also be appointed as the CEO.

4
Powers and Duties General:    The Board is entrusted with the ultimate management of the Company, the overall supervision of
subsidiaries of the Company and the supervision and control of management. The Board shall exercise its functions as required by law,
the Articles of Association and these Organizational Regulations. The Board shall be authorized to pass resolutions on all matters that
are not reserved to the general meeting of shareholders or to other executive bodies by applicable law, the Articles of Association or
these Organizational Regulations.

5
Powers and Duties (non-transferable):    The Board has the following (non-transferable) duties and competences with regard to the
Company:

a)
Ultimately manage and direct the Company and issue the necessary directives;

b)
Determine the overall organization and strategy including reviewing and approving management's strategic and business
plans;

c)
Organize the accounting, the internal control system, the financial controls and financial planning;

d)
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Appoint and remove the CEO;

e)
Appoint and remove the members of the Executive Management;

f)
Grant and revoke the power to sign on behalf of the Company;

g)
Examine compliance with the legal requirements regarding the appointment, election and the professional qualifications of
the auditors of the Company;
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h)
Ultimately supervise the persons entrusted with management of the Company, in particular with respect to compliance with
the law, the Articles of Association, the Organizational Regulations and other regulations and directives, and monitor
management execution of corporate plans and objectives;

i)
Perform a risk assessment and provide oversight so as to ensure that appropriate risk management and control procedures are
in place and that senior executives take the appropriate steps to manage all major risks;

j)
Prepare the business report (including the financial statements) as well as convene the shareholders' meetings, and
implement resolutions passed by shareholders where appropriate;

k)
Pass resolutions regarding increases in share capital that have been approved by shareholders (art. 651 para. 4 CO), and
implement such capital increases and related amendments to the Articles of Association;

l)
Propose reorganization measures to the shareholders meeting if half of the Company's share capital is no longer covered by
the Company's net assets;

m)
Notify the judge (filing for bankruptcy or related matters) in the case of over-indebtedness; and

n)
Approve any agreements to which the Company is a party relating to mergers, demergers, transformations and/or transfer of
assets (Vermögensübertragung), to the extent required pursuant to the Swiss Merger Act (Fusionsgesetz).

6
Additional Powers and Duties:    The Board has additional powers and duties as set forth in the Company's Board Governance
Guidelines.

7
Delegation of Management:    The Board of Directors delegates the management of the Company to the CEO and the other members
of the Executive Management as provided for by these Organizational Regulations. The Board requires that members of the Executive
Management seek Board approval with respect to any major actions and initiatives.

8
Calendar and Agenda:    A calendar of the five regularly scheduled Board meetings as established by the Board and all regularly
scheduled Committee meetings is prepared annually by the CEO in consultation with the Chairman, Committee chairs, and all
interested Directors. The CEO and the Chairman are responsible for setting meeting agendas with input from the Directors. Directors
receive the agenda and materials for regularly scheduled meetings in advance. Best efforts will be made to make materials available
one week in advance, in any event no later than three days in advance. When practical, the same applies to special meetings of the
Board. Directors may ask for additional information from, or meet with, senior managers at any time.

9
Calling of Meetings:    The Board meets whenever required by business, a minimum of four times a year. One of these meetings will
be scheduled in conjunction with the Company's annual general meeting and Directors are expected to be in attendance at the annual
general meeting. Meetings shall be convened by the Secretary or the Chairman or, in their absence, by any other Director. Any
Director may request that the Chairman convene a meeting as soon as practicable, subject to providing a reason for so requesting a
meeting.

10
Notice of Meetings:    Notice of any meeting stating the place, date and hour of the meeting shall be given to each Director either by
mail not less than forty-eight (48) hours before the date of the meeting, by telephone, facsimile, e-mail or any other electronic means
on not less than twenty-four (24) hours' notice, or on such shorter notice as the person or persons calling such meeting may deem
necessary or appropriate and which is reasonable in the circumstances. Items on the agenda shall be set forth in such notice. Any
Director may waive any notice required to be given by law or these Organizational Regulations, and the attendance of a Director at a
meeting shall be deemed
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to be a waiver by such Director of notice of such meeting. Unless all Directors in attendance at the meeting agree, only business
indicated on the agenda may be transacted at any meeting. Furthermore, these formal requirements do not have to be observed if a
meeting is only convened in order to record completion of increases in share capital that have been approved by shareholders and
related amendments to the Articles of Association.

11
Planning Sessions:    Strategic planning and succession planning sessions are held annually at a regular Board meeting. The succession
planning meeting focuses on the development and succession of the CEO and other members of the Executive Management.

12
Executive Sessions:    An executive session of independent non-executive Directors, chaired by the Chairman (where the Chairman is
an independent Director), is held at each formal meeting of the Board.

13
Chairing of Board Meetings:    The Chairman, or in his or her absence, the Deputy Chairman, if any, or, in his or her absence, the
CEO (if the CEO is a Director), shall chair the Board meetings. In the absence of the Chairman, Deputy Chairman and CEO, the
Directors present at the meeting may choose one of their number to be chairman of the meeting.

14
Proposals:    At Board meetings, each Director shall be entitled to submit proposals regarding the items on the agenda. Directors may
also submit proposals regarding items on the agenda in writing in advance of the meeting.

15
Quorum:    A quorum of the Board shall be constituted when a majority of the Directors are present in person or participate by means
of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at
the same time, provided that at any meeting duly called, whether or not a quorum is present, a majority of the Directors present may
adjourn such meeting from time to time and place to place without notice other than by announcement by the Chairman. At such
meeting of the Board at which a quorum is present, all questions and business shall be determined by the affirmative vote of not less
than a majority of the Directors present. A quorum of the Board shall not be required at meetings convened only to record completion
of increases in share capital that have been approved by shareholders and related amendments to the Articles of Association.

16
Majority Vote:    The Board shall pass its resolutions with the relative majority of the votes cast whereby abstentions shall be
disregarded for purposes of establishing the majority. In case of a tie of votes, the Chairman shall not have the casting vote. Directors
may not be represented by alternates or other Directors in a meeting of the Board.

17
Circular Resolutions:    Board resolutions may also be passed by means of written resolutions (circular resolutions), in writing, by
facsimile or by a signed copy sent by e-mail, provided that no Director requests, either by phone, facsimile or similar means,
deliberation in a meeting, within 5 (five) calendar days after becoming aware of the proposed resolution. Board resolutions by means
of written resolutions require the affirmative vote of all of the Directors. Such resolutions may be contained in one document or in
several documents in like form, each signed by one or more Directors.

18
Non-Physical Meetings:    Board meetings may be held and resolutions may be passed by means of a telephone or video conference or
similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.

19
Minutes:    All resolutions shall be recorded. The minutes shall be kept by the Secretary or, in his or her absence, any other person
designated by the Chairman. The minutes shall be signed by the Chairman and the person keeping the minutes, and must be approved
by the Board.

20
Reporting:    At every meeting the CEO shall report to the Board of Directors on business developments with respect to the Company.
The Board of Directors shall be informed promptly of
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any extraordinary business developments, which may require notification between Board meetings. If necessary, members of the
Executive Management may be invited to attend Board meetings. Directors shall be informed of extraordinary developments as soon
as practicable by way of letter, telephone, facsimile and/or e-mail.

21
Right to Request Information and Access:    Each Director is entitled to request information from the Chairman on all Company
matters. Each Director is also entitled to access to business documents in the intervals between Board meetings. Such requests shall be
addressed in writing to the Chairman of the Board. Directors also have complete and open access to the CEO, the Chief Financial
Officer and the General Counsel. Each Director shall have the right to examine the Company's books and records for a purpose
reasonably related to his or her position as a Director, and may request from the Chairman authorization to review such books and
records. If the Chairman rejects a Director's request to examine the Company's books and records, the Board shall decide on the
request.

22
Compensation:    Each Director shall be entitled to receive as compensation for such Director's services as a Director or Committee
member or for attendance at meetings of the Board or Committees, or both, such amounts (if any) as shall be fixed from time to time
by the Board. Each Director shall be entitled to reimbursement for reasonable traveling expenses incurred by such Director in
attending any such meeting.

23
The Board may from time to time determine that, all or part of any fees or other compensation payable to any Director shall be
provided in the form of shares or other securities of the Company or any subsidiary of the Company, or options or rights to acquire
such shares or other securities (including, without limitation, deferred stock units), on such terms as the Board may determine.

24
The Board may grant special compensation to any Director who, being called upon, shall perform any special or extra services for or at
the request of the Company.

25
Directors who are Officers and employees of the Company receive no additional compensation for service as Directors.

26
Conflicts of Interest:    Subject to any applicable law or regulation to the contrary, a Director or Officer (i) may be a party to or
otherwise interested in any contract, transaction or other arrangement with the Company, or in which the Company is otherwise
interested, and (ii) may be a director or other officer of, or employed by, or a party to any contract, transaction or other arrangement
with, or otherwise interested in, any company or other person promoted by the Company or in which the Company is interested,
subject to declaring this interest to the Board and the approval and/or authorization of a majority of the disinterested Directors of such
contract, transaction or other arrangement. Subject to any applicable law or regulation to the contrary, it shall be a sufficient
declaration of interest in relation to any contract, transaction or arrangement if the Director or Officer shall declare the nature of the
Director's or Officer's interest at the first opportunity either (1) at a meeting of the Board at which the question of entering into the
contract, transaction or arrangement is first taken into consideration, if the Director or Officer knows this interest then exists, or in any
other case, at the first meeting of the Board after becoming aware that he or she is or has become or will be so interested or (2) by
providing a general notice to each of the Directors declaring that he or she is an officer of or has a material interest in a person that is a
party to a material contract or proposed material contract with the Company and is to be regarded as interested in any transaction or
arrangement made with that company or person.

27
So long as, when it is necessary, a Director or Officer declares the nature of his or her interest in accordance with Section 26 of these
Organizational Regulations and a majority of the disinterested Directors approves and/or authorizes the contract, transaction or
arrangement, a Director or Officer shall not by reason of his or her office be accountable to the Company for any benefit the
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Director or Officer derives from any office or employment to which the Organizational Regulations allow him or her to be appointed
or from any transaction or arrangement in which the Organizational Regulations allow the Director or Officer to be interested, and no
such contract, transaction or arrangement shall be void or voidable on the ground of any such interest or benefit.

28
Upon declaring their interest, interested Directors may be counted in determining the presence of a quorum and, subject to these
Organizational Regulations, may vote at a meeting of the Board or of a Committee thereof which considered or authorized the
contract, transaction or arrangement.

D    OFFICERS

29
Delegation of Authority:    The Board may by power of attorney or otherwise appoint any person, whether nominated directly or
indirectly by the Board, to be the attorney or agent of the Company and may delegate to such person any of the Board's powers,
authorities and discretions (with power to sub-delegate) for such period and subject to such conditions as it may think fit, except that
the Board cannot delegate its non-transferable powers and duties as set forth in Section 5. The Board may revoke or vary any such
appointment or delegation, but no person dealing in good faith and without notice of such revocation or variation shall be affected by
any such revocation or variation. Any such power of attorney or other document may contain such provisions for the protection and
convenience of persons dealing with any such attorney or agent as the Board may think fit.

30
Officers Designated:    The Board may entrust to and confer upon any Officer any of its powers, authorities and discretions (with
power to sub-delegate) on such terms and conditions with such restrictions as it thinks fit and either collaterally with, or to the
exclusion of, its own powers and may from time to time revoke or vary all or any of such powers, but no person dealing in good faith
and without notice of such revocation or variation shall be affected by any revocation or variation. Only the Board shall have the
power to appoint Officers, which shall include a Chairman and may include one or more Deputy Chairmen, a CEO, a President, one or
more Vice Presidents, a Secretary, a Treasurer, a Controller, one or more Assistant Treasurers and Assistant Secretaries and such other
officers, agents and employees as it may deem expedient. Subject to the exercise of such power of appointment and subject always to
the control of the Board, such Officers shall have such powers and shall perform such duties as are set out under Sections 31 to 41
inclusive.

31
Chairman of the Board:    The directors must elect a Chairman, who must be a Director and shall preside at all meetings of the Board
except that in the Chairman's absence the Deputy Chairman shall preside, and in the absence of the Deputy Chairman, the CEO shall
preside. In the absence of the Chairman, the Deputy Chairman and the CEO, the directors present shall designate one of their number
to preside. The Chairman shall have such additional duties as the Board may assign.

32
Deputy Chairman of the Board:    The Deputy Chairman of the Board, if any, shall have such powers and perform such duties as may
be prescribed by the Board. In the Chairman's absence, the Deputy Chairman shall preside at all meetings of the Board.

33
CEO:    One of the Officers shall be appointed CEO of the Company by the Board. The CEO shall have such powers and perform such
duties as may be conferred upon him or her by the Board. In the Deputy Chairman's absence, the CEO shall preside at all meetings of
the Board if the CEO is a Director.

34
President:    The President shall be appointed by the Directors and shall have such powers and perform such duties as the Board may
assign.

35
Vice Presidents:    Each Vice President shall have such powers and perform such duties as may be conferred upon him or her by the
Board or determined by the CEO.
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36
Treasurer:    The Treasurer shall have the oversight and control of the funds of the Company and shall have the power and authority to
make and endorse notes, drafts and checks and other obligations necessary for the transaction of the business of the Company except
as otherwise provided in these Organizational Regulations.

37
Controller:    The Controller shall have the oversight and control of the accounting records of the Company and shall prepare such
accounting reports and recommendations as shall be appropriate for the operation of the Company.

38
Secretary:    It shall be the duty of the Secretary to make and keep records of the votes, doings and proceedings of all meetings of the
shareholders and Board of the Company, and of its Committees, and to authenticate records of the Company. The Secretary shall give
notice of meetings of the Board and shall perform like duties for the Committees when so required.

39
Assistant Treasurers:    The Assistant Treasurers shall have such duties as the Treasurer shall determine.

40
Assistant Secretaries:    The Assistant Secretaries shall have such duties as the Secretary shall determine.

41
Other Officers:    The powers and duties of all other Officers are at all times subject to the control of the Directors, and any other
Officer may be removed at any time at the pleasure of the Board.

42
Change in Power and Duties of Officers:    Anything in these Organizational Regulations to the contrary notwithstanding, the Board
may, from time to time, increase or reduce the powers and duties of the respective Officers of the Company whether or not the same
are set forth in these Organizational Regulations and may permanently or temporarily delegate the duties of any Officer to any other
Officer, agent or employee and may generally control the action of the Officers and require performance of all duties imposed upon
them.

E    BOARD COMMITTEES

43
General:    The Board may, by resolution passed by a majority of the whole Board, designate one or more Committees, each
Committee to consist of one or more of the Directors, as designated by the Board. At all meetings of any Committee, a majority of its
members (or one member, if the Committee is comprised of only one or two members) shall constitute a quorum for the transaction of
business, and the act of a majority of the members present shall be the act of any such Committee, unless otherwise specifically
provided by law, the Articles of Association or these Organizational Regulations. The Board shall have the power at any time to
change the number and members of any such Committee, to fill vacancies and to discharge any such Committee subject to
requirements imposed by law and stock exchange listing rules.

44
Governing Procedural Rules:    Sections 8 to 10 and 13 to 19 above with respect to procedural matters shall apply also to meetings of
Committees, unless different provisions shall be prescribed by the Board. Each Committee shall serve at the pleasure of the Board. It
shall keep minutes of its meetings and report the same to the Board when required and shall observe such procedures as are prescribed
by the Board. Committee meetings are normally held in conjunction with Board meetings. All Directors are welcome to attend any
Committee meeting.

45
Individual Committees:    The standing Committees of the Board shall be the Audit Committee, the Management Development and
Compensation Committee, the Nominating, Governance and Compliance Committee and any other Committees designated by the
Board. The responsibilities of the Audit Committee, the Management Development and Compensation Committee, and the
Nominating, Governance and Compliance Committee are set forth in the charter of each such Committee.
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46
Special Committee:    The Chairman may convene a special committee (a "Special Committee") to review certain material matters
being considered by the Board. The Special Committee will report its activities to the Board.

F    INDEMNIFICATION AND INSURANCE

47
The Company shall indemnify and hold harmless, to the fullest extent permitted by law, the existing and former Directors and Officers
of the Company, and their heirs, executors and administrators out of the assets of the Company from and against all damages, losses,
liabilities and expenses in connection with threatened, pending or completed actions, proceedings or investigations, whether civil,
criminal, administrative or other (including, but not limited to, liabilities under contract, tort and statute or any applicable foreign law
or regulation and all reasonable legal and other costs and expenses properly payable) which they or any of them, their heirs, executors
or administrators, shall or may incur or sustain by or by reason of (i) any act done or alleged to be done, concurred or alleged to be
concurred in or omitted or alleged to be omitted in or about the execution of their duty, or alleged duty, or (ii) serving as Director or
Officer of the Company, or (iii) serving at the request of the Company as director, officer, or employee or agent of another
corporation, partnership, trust or other enterprise. This indemnity shall not extend to any matter in which any of said persons is found,
in a final judgment or decree of a court, arbitral tribunal or governmental or administrative authority of competent jurisdiction not
subject to appeal, to have committed an intentional or grossly negligent breach of said person's duties as Director or Officer.

48
Without limiting the foregoing, the Company shall advance to existing and former Directors and Officers court costs and attorney fees
in connection with civil, criminal, administrative or investigative proceedings as described in the preceding paragraph. The Company
may reject and/or recover such advanced costs if a court or governmental or administrative authority of competent jurisdiction not
subject to appeal holds that the Director or Officer in question has committed an intentional or grossly negligent breach of his statutory
duties as a Director or Officer.

49
The Board may authorize the Company to purchase and maintain insurance on behalf of any person who is or was a Director, Officer,
employee or agent of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of
another company, partnership, joint venture, trust or other enterprise, or in a fiduciary or other capacity with respect to any employee
benefit plan maintained by the Company, against any liability asserted against him and incurred by him in any such capacity, or arising
out of his status as such, whether or not the Company would have the power to indemnify him against such liability under the
provisions of this Section F.

G    GENERAL PROVISIONS

50
Signatory Power:    The Directors, Officers and other persons authorized to represent the Company and its subsidiaries shall have
single or joint signatory power, as determined to be appropriate by the Board.

51
Returning of Files:    Upon termination of the relationship with the Company all business files must be returned with the exception of
documents used by a Director to follow up his or her own actions.

52
Fiscal Year:    The fiscal year of the Company starts on the last Saturday in September and ends on the last Friday in September.

H    FINAL PROVISIONS

53
Entering into Force:    These Organizational Regulations shall enter into force on the date of adoption by the Board.

54
Review and Amendment:    These Organizational Regulations shall be reviewed and if necessary amended on a regular basis by the
Board.
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 PART II. Information Not Required in the Prospectus

 Item 20.    Indemnification of Directors and Officers

        Under the bye-laws of the registrant, the registrant may indemnify directors or officers for any loss or liability attaching to them from
negligence, default, breach of duty or breach of trust for which a director or officer may be liable, except that it may not indemnify for fraud or
dishonesty, conscious, intentional or willful breaches of an obligation to act honestly or in good faith in our best interests or claims for recovery
of any gain, personal profit or advantage to which the director or officer is not legally entitled. Bermuda law permits the registrant to maintain
insurance to compensate for any liability incurred by a director or officer in their official capacity or to indemnify for loss or liability related to
negligence, default, breach of duty or breach of trust.

 Item 21.    Exhibits and Financial Statement Schedules

        The following documents are filed as exhibits hereto:

Exhibit Number Description
2.1 Separation and Distribution Agreement by and among Tyco International Ltd.,

Covidien Ltd., and Tyco Electronics Ltd., dated as of June 29, 2007 (Incorporated by
reference to Exhibit 2.1 to Tyco Electronics Ltd.'s Current Report on Form 8-K filed
July 5, 2007).

3.1 Memorandum of Association of Tyco Electronics Ltd. (Incorporated by reference to
Exhibit 3.1 to Amendment No. 3 to Tyco Electronics Ltd.'s Registration Statement on
Form 10, filed June 5, 2007).

3.2 Certificate of Incorporation of Tyco Electronics Ltd. (Incorporated by reference to
Exhibit 3.2 to Tyco Electronics Ltd.'s Registration Statement on Form 10, filed
January 18, 2007).

3.3 Bye-laws of Tyco Electronics Ltd. (Incorporated by reference to Exhibit 3.1 to Tyco
Electronics Ltd.'s Current Report on Form 8-K, filed July 5, 2007).

3.4 Proposed form of articles of association of the registrant*

3.5 Proposed form of organizational regulations of the registrant*

5.1 Opinion of Bär & Karrer AG*

8.1 Opinion of PricewaterhouseCoopers AG re: Swiss tax matters*

8.2 Opinion of Sutherland Asbill & Brennan LLP re: US tax matters*

8.3 Opinion of Appleby re: Bermuda tax matters*

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of Bär & Karrer AG (included in Exhibit 5.1)*

23.3 Consent of PricewaterhouseCoopers AG (included in Exhibit 8.1)*

23.4 Consent of Sutherland Asbill & Brennan LLP (included in Exhibit 8.2)*

23.5 Consent of Appleby (included in Exhibit 8.3)*
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99.1 Form of proxy card

*
To be filed by amendment

**
Previously filed
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 Item 22.    Undertakings.

        The undersigned registrant hereby undertakes:

(1)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof;

(2)
That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed
pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying
on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use;

(3)
That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i)
Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)
Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii)
The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)
Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser;

(4)
That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this
registration statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), such
reoffering prospectus will contain the information called for by Form S-4 with respect to reofferings by persons who may be
deemed underwriters, in addition to the information called for by the other items of Form S-4;

(5)
That every prospectus: (i) that is filed pursuant to paragraph (2) immediately preceding, or (ii) that purports to meet the
requirements of Section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will
be filed as a part of an amendment to the registration statement and will not be used until such amendment is effective, and
that, for purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement
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relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof;

(6)
That, insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in
the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue;

(7)
To respond to requests for information that is incorporated by reference into the prospectus pursuant to Item 4, 10(b), 11, or
13 of Form S-4, within one business day of receipt of such request, and to send the incorporated documents (including
documents filed subsequent to the effective date of the registration statement through the date of responding to the request)
by first class mail or other equally prompt means; and

(8)
To supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became effective.

II-3

Edgar Filing: CROCKER DOUGLAS II - Form 4

Explanation of Responses: 23



Table of Contents

 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Amendment No. 1 to the registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Berwyn, Pennsylvania, on the 11th day of March, 2009.

TYCO ELECTRONICS LTD.

By: /s/ TERRENCE R. CURTIN

Name:  Terrence R. Curtin
Title:    Executive Vice President
             and Chief Financial Officer

        Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to the registration statement has been signed
by the following persons on March 11, 2009 in the capacities indicated below.

Signature Title

/s/ THOMAS J. LYNCH

Thomas J. Lynch

Chief Executive Officer and Director (Principal Executive
Officer)

/s/ TERRENCE R. CURTIN

Terrence R. Curtin

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/ ROBERT J. OTT

Robert J. Ott

Senior Vice President and Corporate Controller (Principal
Accounting Officer)

*

Pierre R. Brondeau
Director

*

Ram Charan
Director

*

Juergen W. Gromer
Director

*

Robert M. Hernandez
Director
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Signature Title

*

Daniel J. Phelan
Director

*

Frederic M. Poses
Director

*

Lawrence S. Smith
Director

*

Paula A. Sneed
Director

*

David P. Steiner
Director

*

John C. Van Scoter
Director

*
The undersigned does hereby sign this Amendment No. 1 to the registration statement on behalf of the above-indicated director or
officer of Tyco Electronics Ltd. pursuant to a power of attorney executed by such director or officer.

/s/ ROBERT A. SCOTT

Robert A. Scott
 Attorney-in-fact

 AUTHORIZED REPRESENTATIVE

        Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned has signed this Amendment No. 1 to the
registration statement, solely in the capacity of the duly authorized representative of Tyco Electronics Ltd. in the United States, on this 11th day
of March, 2009.

By: /s/ ROBERT A. SCOTT

Robert A. Scott
Tyco Electronics Ltd.
 Executive Vice President and General
Counsel
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