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Our revenue of
2009 was impacted by the solt economy.
Organic revenue (which excludes the
impact of acquisitions, divestitures
and foreign currency) was down eight
percent, mostly due to weaker conditions
i our product businesses as well as
our systems nstallation activities, We

reported a net loss from continuing

$3.87 per

operations of $1.8 billion, or $3.¢

a

diluted share, which was driven by
non-cash charge of $2.7 billion based

on a reassessment ol the fair value of

the company’s goodwill and intangible
assets, Excluding special items, Tyeo had
icome from continuing operations of
$2.36 per share, compared to $3.06 per
share i 2008, The largest contributor
to this decline was our Electrical and
Metal Products business, which faced
historically low volumes and prices for

: 1
s proaucts.

WHERE WE MADE PROGRESS

The many ways that evervone across
our company rose to the challenges of
2009 speak o the fundamental strengths
of Tyeo and to the priority we place on

mvesting it our bhusinesses, In face, even

as the economy weakened, we remained
commitied o our long-term growth
strategy and fully funded our growth
mnitiatives throughout the year. At the
same tume, we ook decisive actions (o
reduce the company’s cost structure
and operating expenses. These steps
including our restructuring activides

generated significant savings which helped

to offset the impact of lower revenue.

The growth of our service revenue
provided a source of stability and
conststency to our performance. Our
service activities - a large portion
of which 1s recurring, contractual work
for our custoniers - now represent
about 4+ percent of ouwr total revenue.
At ADT Worldwide, Tyco's largest
business segment, recurring revenue
grew four percent organically in 2009,

and we saw growth acrvoss all geographic

regions. Fire Protection Services also
mereased the service portion of its
business t about hallits total revenue.
Invesoment m research and
development was another area of focus
for our company, We added resources
to our expanding network of 16 R&D

Centers of Excellence 1n North America,

FINANCIAL HIGHLIGHTS

SELEGTED FINANCIAL DATA

Revenue

(Loss) Income from Continuing Opsration
ong Before-Special ftems”

income from Continuing Operal
Net-{Loss) Income

Dl
Dilute
Total Assets
Long-term Debt
Shareholders’ Equity

(IR USS MILLIONS, EXCEPT PER SHARE DATA)

ted {Lass) Earnings Per Shate from Continuing Operations
s Earnings Per. Share from Continting Operations Before

GAAP Financial Measures, See GAAP reconctizlions

€

Furope and Asia and began to s

that investment pay off as we Jaunched

state-of-the-art

new products featuring
rechnology. These mnovations included
awireless clectronic security control
panel for two-way communications and
A NeW CIMErgency Management system
that enables site commanders to closely
monitor firefighters at the scene of a fire.
Our progress across a number of
arcas enabled us to finish 2009 with a
stronger balance sheet than when the
vear began. We actively managed our
working capital and ended the vear with
$2.4 billion of cash. Our strong balance
sheet provides us with the financial

Hexibility to invest i the growth of

our businesses, fund productiviey
enthancements, make acquisitions, and

return capital to our sharcholders.

THE GROWTH OF EMERGING MARKETS

As we look ahead, emer

o markets

ng

represent a significant srowth
b D

opportunity for our company. These

.6 billion of revenue

]

markets generatec
i 2009, representing about 15 percent
of Tyeo’s total revenue. Our presence

i more than 4 emerging markets has
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grown steadily over the Jast few vears,
enabling us to strengthen our global
footprint and provide revenue and
carnings diversification.

As our emerging markets — led by

Brazil, China, India, and the Middle

FEast — continue to industrialize and
huild out their infrastructure, including
energy, water supply, transportation
systerns, and building construction, Tyco
is well-positioned to meet their needs.
Qur engineers and other spmiizgzlism

who work in these emerging markets,
are developing market-specific products
and services to meet the needs of local

businesses and Consumers.

THE ROLE OF TECHNOLOGY

Clearly, we see technology and
innovation as an important pathway to
the future. As such, we're committed

to being more than just a provider of
high-quality products and services for the
security, fire protection and fow control
markets. Through innovative systems
and technologies, we're a value-added
partner to customers as they seek to
improve the efficiency and productivity

of their operations.

For example, our [P-enabled

enterprise scourity and intrusion

allow customers to manage and control
video and access control technology

in a single network. These integrated
products offer improved performance,
productivity and case of use. And in

our Fire Protection Services business,

remote diagnostics —— which enables

a techuician to analyze a customer’s
problem via electronic communication
channels - has become a major

arca of focus, For customers, remote
diagnostics means identification and
correction of most potential problems
before they accur. The benefits to Tyco
include revenne growth and enhanced
productivity through more efficient
service visits.

b

In the s of this annual report,

¢
we describe how customers rely on Tyco
to deliver quality products, reliable
service and advanced solutions to meet

their everyday needs.

MEETING THE CHALLENGE
Our inherent strengths as a company
will be more critical than ever in 2010,

While we are seeing some signs of

THROUGH INNOVATIVE

SYSTEMS AND TECHNOLOGIES,
WE'RE A VALUE-ADDED PARTNER
TO CUSTOMERS AS THEY SEEK
TO IMPROVE THE EFFICIENCY
AND PRODUCTIVITY OF THEIR
OPERATIONS.”

W Service
A Product

_1



improvement in the global economy, the sServices group at IBM. In addition,

pace of recovery remains uncertain, and David Yost, chiel executive officer of
soft business conditions will prevail well AmerisourceBergen, also joined our
into the vear. As a result, we have set four Board in 2009,
key priorites to help us stay the course: Pwant to thank yvou, our shareholders,
continue to invest in our business for for your continued loyalty and support.
long-term growth, expand our leadership We pledge to vou that the values we've
position in our global platforms, adjust our  worked so diligently o cultivate at Tyco
cost structure, and develop our people. integrity, excellence, teamwork, and
Char conhidence in our ability to accountability — will continue to guide
achieve these goals comes from the our decisions and actions in the vears
hard work and resolve of our more than ahead.

100,000 employees around the world.
U'd like to personally thank them for
their extraordinary efforts.
We also draw great strength from
our Board of Directors, a team of
knowledgeable and experienced business
leaders. Jerry York, lormer chief financial
officer at IBM and Chrysler, will retire
from our Board in conjunction with
our annual meeting in Mavch. Jerry
Joined us at a time when our comparnry
faced significant challenges, and we have
been fortunate (o draw on his leadership,
experience and sound judgment over :‘ 2!: s‘ p ng/y\
the last seven vears. Nominated to '
replace him is Mike Dantels, senior vice EDWARD D, BREEN
utive Officer

presicent of the Global Technology Chagrman and Chief ¥
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Tyco International Lid.
c a Freier Platz 10

CH-8200 Schaffhausen,

Switzerland

Tele: +41 52633 02 44
Fax: +41 52633 02 99

January 22, 2010

Dear Shareholder,

You are cordially invited to attend the 2010 Annual General Meeting of
Shareholders of Tyco International Ltd., which will be held on March 10, 2010 at
3:00 p.m., Central European Time, at the Park Hyatt Ziirich, Beethoven-Strasse 21,
8002 Ziirich, Switzerland. Details of the business to be presented at the meeting can be
found in the accompanying Notice of Annual General Meeting and Proxy Statement.
We hope you are planning to attend the meeting. Your vote is important. Whether or
not you are able to attend, it is important that your common shares be represented at
the meeting. Accordingly, we ask that you please complete, sign, date and return the
enclosed proxy card at your earliest convenience.

On behalf of the Board of Directors and the management of Tyco, I extend our
appreciation for your continued support.

Yours sincerely,

Edward D. Breen
Chairman and Chief Executive Officer

Tyco International Ltd.
Freier Platz 10, CH-8200 Schaffhausen, Switzerland
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TYCO INTERNATIONAL LTD.

NOTICE OF 2010 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD MARCH 10, 2010

NOTICE IS HEREBY GIVEN that the 2010 Annual General Meeting of Shareholders of Tyco
International Ltd. will be held on March 10, 2010 at 3:00 p.m., Central European Time, at the Park
Hyatt Zirich, Beethoven-Strasse 21, 8002 Ziirich, Switzerland for the following purposes:

1.

To approve the annual report, the parent company financial statements of Tyco
International Ltd and the consolidated financial statements for the fiscal year ended
September 25, 2009;

To discharge the Board of Directors from liability for the financial year ended September 25,
2009;

To elect the Board of Directors;
To elect auditors as follows:
4.a to elect Deloitte AG (Ziirich) as statutory auditors until our next annual general meeting;

4.b to ratify appointment of Deloitte & Touche LLP as independent registered public

accounting firm for purposes of United States securities law reporting for the year ending
September 24, 2010;

4.c to elect PricewaterhouseCoopers AG (Ziirich) as special auditors until our next annual
general meeting;

To approve the following:
S.a the allocation of fiscal year 2009 results; and

5.b the payment of a dividend in the form of a capital reduction, such payment to be made in
four quarterly installments at such times during the period through the next annual
general meeting as shall be determined by the Board of Directors;

Approval of an Amendment to our Articles of Association to provide for plurality voting in
the event that the number of candidates that are nominated for election exceeds the number
of positions available; and

To consider and act on such other business as may properly come before the meeting or any
adjournment thereof.

This Notice of Annual General Meeting and Proxy Statement and the enclosed proxy card are first
being sent on or about January 22, 2010 to each holder of record of Tyco common shares at the close
of business on January 11, 2010. Whether or not you plan to attend the meeting, please complete, sign,
date and return the enclosed proxy card to ensure that your common shares are represented at the
meeting. Tyco shareholders of record who attend the meeting may vote their common shares
personally, even though they have sent in proxies.

By Order of the Board of Directors,

%ﬂam 9&.-,4

Judith A. Reinsdorf
Executive Vice President and General Counsel

January 22, 2010
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INFORMATION ABOUT THIS PROXY STATEMENT AND -
‘ ' THE:ANNUAL GENERAL MEETING

Qnestions and Answe'rs_(Abont Yoting vYoiur Common Shares
Why did I -receive this Proxy Statement?

Tyco has sent this Notice of Annual General Meeting and Proxy Statement, together with the ﬂ
enclosed proxy card or voting instruction card, because Tyco’s Board of Directors is soliciting your
proxy to vote at the Annual General Meeting on March 10, 2010. This Proxy Statement contains
information about the items being voted on at the Annual General Meeting and important information
about Tyco. Tyco’s 2009 Annual Report to Shareholders, which includes Tyco’s parent company
financial statements and consolidated financial statements for the fiscal year ended September 25, 2009
(the “Annual Report”) is enclosed with these materials.

Tyco has sent these matenals to each person who is registered as a holder of 1ts common shares in
its register of shareholders (such owners are often referred to as “holders of record” or “registered
shareholders”) as of the close of business on January 11, 2010, the record date for the Annual General
Meeting. Any Tyco shareholder as of the record date who does not receive a copy of this Notice of
Annual General Meeting and Proxy Statement, together with the enclosed proxy card or voting
instruction card and the Annual Report, may obtain a copy at the Annual General Meetmg or by
contacting Tyco at +41 52 633 02 44.

Tyco has requested that banks, brokerage firms and other nominees who hold Tyco common shares
on behalf of the owners of the common shares (such owners are often referred to as “beneficial
shareholders” or “street name holders”) as of the close of business on January 11, 2010 forward these
materials, together with a proxy card or voting instruction card, to those beneficial shareholders. Tyco

has agreed to pay the reasonable expenses of the banks brokerage firms and other nominees for
forwarding these materials.

Finally, Tyco has provided for these materials to be Sent to persons who have interests in Tyco
common shares through participation in Tyco’s retirement savings plans and employee share purchase
plans. These individuals are not eligible to vote directly at the Annual General Meeting. They may,
however, instruct the trustees of these plans how to vote the common shares represented by their
interests. The enclosed proxy card will also serve as voting instructions for the trustees of the plans.

Who is entitled to vote?

January 11, 2010, is the record date for the Annual General Meeting. On January 11, 2010, there
were 475,105,308 common shares outstandlng and entitled to vote at the Annual General Meeting.
Shareholders registered in our share register with voting rights at the close of business on January 11,
2010 are entitled to vote at the Annual General Meeting, except as prov1ded below. A shareholder who
purchases shares from a reglstered holder after January 11, 2010, but before March 1, 2010, and who
wishes to vote his or her shares at the Annual General Meeting must (i) ask to be registered as a
shareholder with respect to such shares in our share register prior to March 1, 2010 and (ii) obtain a
proxy from the registered voting rights record holder of those shares as of the record date. If you are a
record holder of our common shares (as opposed to a beneficial shareholder) on the record date but
sell your shares prior to the Annual General Meeting, you will not be entitled to vote those shares at
the Annual General Meeting.

In March 2009, Tyco changed its jurisdiction of incorporation from Bermuda to Switzerland. As
described in our January 21, 2009 proxy statement/ prospectus, you should exchange any certificates
representing our common shares you own that were issued while we were a Bermuda company for
book-entry shares recorded electronically in our share register, and simultaneously elect to be enrolled
as a shareholder with voting rights. While you will continue to be entitled to dividends, preemptive
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rights and liquidation proceeds even if you do not submit your certificates, you may not be able to
exercise any voting rights, prove your ownership interest in the Company, transfer your shares or
exercise other shareholder rights until you submit your certificates and are registered as a shareholder
entitled to voting rights. Please contact our transfer agent, BNY Mellon Shareowner Services, at
800-685-4509, to obtain the appropriate forms to surrender your old certificates. Beneficial holders of
shares held in “street name” are not required to take any action in this regard.

How many votes do I have?

Every holder of a common share on the record date will be entitled to one vote per share for each
Director to be elected at the Annual General Meeting and to one vote per share on each other matter
presented at the Annual General Meeting. However, if you own “Controlled Shares” representing
voting power of 15% or more, your ability to vote shares exceeding 15% of the voting power is limited.
Controlled Shares is defined in Article 8 of our Articles of Association and generally refers to shares
held directly, indirectly, formally, constructively or beneficially by any individual or entity, or any
individuals or entities acting together as a group, subject to certain limitations.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

Most of our shareholders hold their shares through a, stockbroker, bank or other nominee rather
than directly in their own name. As summarized below, there are some differences between shares held
of record and those owned beneficially.

Shareholder of Record

If your shares are registered directly in your name, as registered shares entitled to voting rights, in
our share register operated by our transfer agent, BNY Mellon Shareowner Services, you are
considered, with respect to those shares, the shareholder of record and these proxy materials are being
sent to you directly by us. As the shareholder of record, you have the right to grant your voting proxy
directly to the Company officers named in the proxy card or to the independent proxy (see “How Do 1
Appoint and Vote via an Independent Proxy?” below) named in the proxy card, or to grant a written
proxy to any person (who does not need to be a shareholder), or to vote in person at the Annual
General Meeting. We have enclosed a proxy card for you to use in which you can elect to appoint
Company officers or the independent proxy as your proxy.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name, and these proxy materials are being
forwarded to you by your broker, bank or other nominee who is considered, with respect to those
shares, the shareholder of recotd. As the beneficial owner, you have the right to direct your broker,
bank or other nominee on how to vote your shares and are also invited to attend the Annual General
Meeting. However, since you are not the shareholder of record, you may only vote these shares in
person at the Annual General Meetmg if you follow the instructions described below under the heading
“How do I attend the Annual General Meeting?” and “How do I vote?” Your broker, bank or other
nominee has enclosed a voting instruction card for you to use in directing your broker, bank or other
nominee as to how to vote your shares, which may contain instructions for voting by telephone or
electronically.

How do I vote?

You can vote in the following ways:
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* By Mail: If you are a holder of record, you can vote by marking, dating and signing the
appropriate proxy card and returning it by mail in the enclosed postage-paid envelope. If you

beneficially own your common shares, you can vote by following the instructions on your voting
instruction card. ' '

* By Internet or Telephone: you can vote over the Internet at www, proxyvote.com by followmg the
instructions on the proxy card, voting instruction card or in the Notice of internet availability of

proxy materials previously sent to you. You can vote using a touchtone telephone by calling
1-800-690-6903.

* At the Annual General Meeting: If you are planning to attend the Annual General Meeting and
wish to vote your common shares in person, we will give you a ballot at the meeting.
Shareholders who own their common shares in street name are not able to vote at the Annual

General Meeting unless they havc a proxy, executed in their favor, from the holder of record of
their shares. :

Even if you plan to be present at the Annual General Meetlng, we encourage you ‘to' complete and
mail the enclosed card to vote your common shares by proxy. Telephone and Internet voting facilities
for stockholders will be available 24 hours a day and will close at-11:59 p.m. EST on March 9, 2010.

How do I vote by proxy given to a company officer?

If you properly fill in your proxy card appointing an officer of the Company as your proxy and
send it to us in time to vote, your proxy, meaning one of the individuals named on your proxy card, will
vote your shares as you have directed. If you sign the proxy card but do not make specific choices, your
proxy will vote your shares as recommended by the Board “FOR” each of the agenda items listed
above. Alternatively, you can grant a proxy to the independent proxy as described below.

If a new agenda item or a new motion or proposal for an existing agenda item is presented to the
Annual General Meeting, the Company officer acting as your proxy will vote in accordance with the
recommendation of our Board of Directors. At the time we began printing this proxy statement, we
knew of no matters that needed to be acted on at the Annual General Meeting other than thase
discussed in this proxy statement.

Whether or not you plan to attend the Annual General Meetmg, we urge you to submit your
proxy. Returning the proxy card will not affect your right to attend the Annual General Meeting. You
must return your proxy cards by the times and dates set forth below under “Returning Your Proxy
Card” in order for your vote to be counted.

How do I appoint and vote via an independent proxy?

If you are a shareholder of record as of the record date, you may authorize the independent proxy,
Dr. Harald Maag, Attorney-at-Law, Forchstrasse 452, P.O. Box 1432, CH-8032 Ziirich, with full rights
of substitution, to vote your common shares on your behalf by checking the appropriate box on the
enclosed proxy card. If you authorize the independent proxy to vote your shares without giving
instructions, your shares will be voted in accordance with the recommendations of the Board of
Directors with regard to the items listed in the notice of meeting.

If new agenda items (other than those in the notice of meeting) or new proposals or motions with
respect to those agenda items set, forth in the notice of meeting are being put forth before the Annual
General Meeting, the independent proxy will, in the absence of other specific instructions, vote in
accordance with the recommendations of the Board of Directors.

Whether or not you plan to attend the Annual General Meeting, we urge you to submit your
proxy. Returning the proxy card will not affect your right to attend the Annual General Meeting. You

must return your proxy cards by the times and dates set forth below under “Returning Your Proxy
Card” in order for your vote to be counted.
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How do I attend the Annual General Meeting?

All shareholders are invited to attend and vote at the Annual General Meeting. For admission to
the Annual General Meeting, shareholders of record should bring the admission ticket attached to the
enclosed proxy card to the Registered Shareholders check-in area and a form of photo identification,
where their ownership will be verified. Those who beneficially own shares should come to the
Beneficial Owners check-in area. To be admitted, beneficial owners must bring account statements or
letters from their banks or brokers showing that they own Tyco common shares as of January 11, 2010
along with a form of photo identification. Registration will begin at 2:00 p.m. Central European Time
and the Annual General Meeting will begin at 3:00 p.m. Central European Time.

What if I return my proxy or voting instruction card but do not mark it to show how I am voting?

Your common shares will be voted according to the instructions you have indicated on your proxy
or voting instruction card. If you sign and return your proxy card or voting instruction card but do not
indicate instructions for voting, your common shares will be voted: “FOR” the election of all nominees
to the Board named on the proxy card; “FOR” proposals two through six; and, with respect to any
other matter which may properly come before the Annual General Meeting, and any adjournment or
postponement thereof, in accordance with the recommendation of the Board of Directors.

May I change or revoke my vote after I return my proxy or voting instruction card?
You may change your vote before it is exercised by:

* Notifying our Secretary in writing before the Annual General Meeting that you are revoking
your proxy or, if you bencflc1ally own your common shares, follow the instructions on the voting
instruction card; . :

* Submitting another proxy card (or voting instruction card if you beneficially own your common
shares) with a later date;

* If you are a holder of record, or a beneficial owner with a proxy from the holder of record,
voting in person at the Annual General Meeting; or

* If you voted by telephone or the Internet, submitting subsequent voting instructions through the
telephone or Internet.

If you have granted your proxy to the independent proxy and wish to revoke or change the proxy,
you should send a revocation letter, and new proxy, if applicable, directly to the independent proxy,
Dr. Harald Maag, Attorney-at-Law, Forchstrasse 452, PO. Box 1432, CH-8032 Ziirich, or by fax at
+41 44 396 91 92. .

What does it mean if I receive more than one proxy or voting instruction card?

It means you have multiple accounts at the transfer agent and/or with banks and stockbrokers.
Please vote all of your common shares. Beneficial owners sharing an address who are receiving multiple
copies of the proxy materials and Annual Report will need to contact their broker, bank or other
nominee to request that only a single copy of each document be mailed to all shareholders at the )
shared address in the future. In addition, if you are the beneficial owner, but not the record holder, of
Tyco’s common shares, your broker, bank or other nominee may deliver only one copy of the Proxy
Statement and Annual Report to multiple shareholders who share an address unless that nominee has
received contrary instructions from one or more of the shareholders. Tyco will deliver promptly, upon
written or oral request, a separate copy of the Proxy Statement and Annual Report to a shareholder at
a shared address to which a single copy of the documents was delivered. Shareholders who wish to
receive a separate written copy of the Proxy Statement and Annual Report, now or in the future;
should submit their request to Tyco by telephone at +41 52 633 02 44 or by submitting a written
request to Tyco Shareholder Services, Tyco International Ltd., Freier Platz 10, CH-8200 Schaffhausen,
Switzerland.
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What proposals are being presented at the Annual General Meeting and what vote is requtred to approve each
proposal?

Tyco intends to present proposals numbered one through six for shareholder consrderatron and
voting at the Annual General Meeting. These proposals are for: ‘

* Approval of the Annual Report, including Tyco’s financial statements.’

The approval of each of the annual report, parent. company financial statements of Tyco
International Ltd. and consolidated financial statements for the year ended September 25, 2009

requires the affirmative vote of a ma]orlty of the votes present (m person or by proxy) at the
Annual General Meeting.

* Discharge of the Board of Dlrectors from l1ab1hty for the fman01al year ended September 25, 2009,

The discharge of the Board:of Directors requires the affirmative vote of a majority of:the votes .
present (in person or by proxy) at the Annual General Meeting, not counting the votes of any
member of the Company’s Board of Directors or any executive officer of the‘Company or any
votes represented by the Company.

¢ Election of the Board of Directors.

The election of each director nominee requires the affirmative vote of a ma]onty of the votes
present (in person or by proxy) at the Annual General Meeting. -

¢ Election and ratification of auditors.

Each of the election of Deloitte AG (Ziirich) as our statutory auditor,. the Tatification of the
appointment of Deloitte & Touche LLP as our independent registered public.accounting firm, and
the election of PricewaterhouseCoopers AG, Ziirich as our special auditing firm requires the

affirmative vote of a majority of the votes present (in person or by proxy) at the Annual General
Meeting. . ,

e Approval of the allocation of fiscal year 2009 results and payment of a d1v1dend in the form of a-
capital reduction.

The approval of the allocation of fiscal year 2009 results and the payment of a d1v1dend in the
form of a capital reduction, with such payment to be made in four quarterly installments at times
determined by our Board of Directors, requires the affirmative vote of a majority of the votes
present (in person or by proxy) at the Annual General Meeting.

* Approval of an Amendment to our Articles of Association to provide for plurality voting in ‘the event

that the number of candidates that are nominated for election as directors exceeds the number of
positions available.

The approval of this Amendment to our Articles of Association requires the affrrmatlve vote of a
majority of the votes present (in person or by proxy) at the Annual General Meeting.

Other than matters incident to the conduct of the Annual General Meeting and those set forth in
this Proxy Statement, Tyco does not know of any other business or proposals to be considered at the
Annual General Meeting. If any other business is proposed and properly presented at the Annual
General Meeting, the proxies received from our shareholders give the proxy. holders the authority to .
vote on the matter at their discretion, and such proxy holders will vote in accordance with the
recommendations of the Board of Directors.

What constitutes a quorum?

Our Articles of Association provide that all resolutions and elections made at a shareholders’
meeting require the presence, in person or by proxy, of a majority of all shares entitled to vote, with

abstentions, broker non-votes, blank or .invalid ballots regarded as present for purposes of establishing
the quorum.
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What is the effect of broker non-votes and abstentions?

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a
particular agenda item because the broker does not have discretionary voting power for that particular
item and has not received instructions from the beneficial owner. Although brokers have discretionary
power to vote your shares with respect to “routine” matters, they do not have discretionary power to
vote your shares on “non-routine” matters pursuant to New York Stock Exchange (“NYSE”) rules. We
believe the followmg proposals w1ll be considered non-routine under NYSE rules and therefore your
broker w111 not be able to vote your shares with respect to these proposals unless the broker receives
appropfiate instructions from you: Proposal No. 3 (Election of Directors), Proposal No. 5 {Allocation
of Financial Results and Capital Reduction) and Proposal No. 6 (Approval of Amendment to Articles
of Association). Because of a change in NYSE rules, we note that, unlike at our previous annual
general meetings, your broker will not be able to vote your shares with respect to the election of
directors if you have net provided instructions te your broker. We strongly encourage you to submlt
your proxy card and exercise your right to vote as a shareholder.

Common shares owned by shareholders electing to abstain from voting with iespect to any agenda
item and broker non-votes will be regarded as present at the meeting and counted towards the
determination of the majority required to approve the agenda items submitted to the Annual General
Meeting. Therefore, abstentions and broker non-votes will have the effect of an “AGAINST” vote on
such agenda items.

How will voting on' any other business be conducted?

“'Other than matters incidental to the conduct of the Annual General Meetmg and those set forth
in this Proxy Statement, we do not know of any business or proposals to be considered at the Annual
General Meetirig: If any other business is proposed ‘and properly presented at the Annual General
Meeting, the proxies received from our shareholders give the proxy holders the authority to vote on the
matter at their discretion and such proxy holders will vote in accordance with the recommendations of
the Board of Directors.

Who will count the votes" ‘
Broadridge Financial Solutxons will act as- the mspector of election and will tabulate the votes.

Important notice regardmg the avatlabtltty 0f proxy matenals Jor the shareholder meetmg to be held on
March 10, 2010

Our proxy statement for the 2010 Annual General Meetmg, form of proxy card and 2009 Annual
Report are available at www. proxyvote.com.

As permitted by Securltles and Exchange Commission rules, Tyco is making this Proxy Statement
and its Annual Report available to its stockholders electromcally via the Internet. On January 22, 2009,
we mailed to our stockholders a Notice containing instructions on how to access thi§ proxy statement
and our Annual Report and vote online. If you received a Notice by mail, you will not-receive a
printed copy’of the proxy materials in the mail. Instead, the Notice instructs you on how to access and
review all of the important information contained in the Proxy Statement and Annual Report. The
Notice also instructs you on how you may submit your proxy over the Internet. If you received a Notice
by mail and would like to receive a printed copy of our proxy materials, you should follow the
instructions for requesting such materials contained on the Notice.

Returning Your Proxy Card to the Company

Tyco shareholders should complete and return the proxy card as soon as possible. In order to
assure that your proxy'is received in time to be voted at the meeting, the proxy card must be
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completed in accordance with the instructions on it and received at one of the addresses set forth
below by the times (being local times) and dates specified:

Switzerland: B A United States: .

By 5:00 p.m. on March 9, 2010 by hand or maﬂ at: By 5:00 p.m. on March 9, 2010 by mail at:
Tyco International Ltd. : "~ Tyco International Ltd.

Freier Platz 10, ‘c/o Broadridge

CH-8200 Schaffhausen, Switzerland 51 Mercedes Way

Edgewood, NY 11717

If your common shares are held in street name, you should return your proxy card or voting
instruction card in accordance with the instructions on that card or-as provided by the bank, brokerage
firm or other nominee who holds Tyco common shares on your behalf.

Returning Your Proxy Card to the Independent Proxy

Tyco shareholders wishing to instruct-the independent’ proxy should complete the proxy card as
soon as possible and check the appropriate box to appoint the independent proxy. In order to assure
that your proxy is received in time to be voted at the meeting by the independent proxy, the proxy card
must be completed in accordance with the instructions on it-and received at the address set forth below
by the time (being local time) and date specified:. .

By 11:00 a.m. on March 9,-2010, by hand or mail at: :

Dr. Harald Maag, Attorney-at-Law, Forchstrasse 452,
PO. Box 1432, CH-8032 Ziirich, Switzerland
Fax: +41 44396 91 92

Organizational Matters Required by Swiss Law
Admission to the Annual General Meeting

Shareholders who are registered in the share register on January 11, 2010 will receive the proxy
statement and proxy cards from us. Beneficial owners of shares will receive an instruction form from
their broker, bank, nominee or custodian acting as shareholder of record to indicate how they wish
their shares to be voted. Beneficial owners who wish to vote in person at the Annual General Meeting
are requested to obtain a proxy executed in their favor, from their broker, bank, nominee or other
custodian that authorizes you to vote the shares held by them on your behalf. In addition, you must
bring to the Annual General Meeting an account statement or letter from the broker, bank or other
nominee indicating that you are the owner of the shares. Shareholders of record registered in the share
register are entitled to vote and may participate in the Annual General Meeting. Each share carries
one vote. The exercise of the voting right is subject to the voting restrictions set out in our Articles of
Association, a summary of which is contained in “How many votes do I have?” For further
information, refer to “Who is entitled to vote?”, “What is the difference between holding shares as a
shareholder of record and as a beneficial owner?”, “How do I vote by proxy given to a company

officer?”, “How do I appoint and vote via an independent proxy?” and “How do I attend the Annual -
General Meeting?”’ :

Shareholders who purchase our shares and, upon application, become registered as shareholders
with respect to such shares after January 11, 2010, but on or before March 1, 2010, and who wish to
vote those shares at the Annual General Meeting, will need to obtain a proxy, executed in their favor,
from the registered holder of those shares as of the record date to vote their shares in person at the
Annual General Meeting. Shareholders registered in our share register (as opposed to beneficial

shareholders) who have sold their shares prior to the Annual General Meeting are not entitled to vote
those shares.
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Granting of Proxy

If you are a shareholder of record and do not wish to attend the Annual General Meeting, you
have the right to grant your voting proxy directly to the Company officers named in the proxy card.
Alternatively, you can appoint Dr. Harald Maag, Attorney-at-Law, Forchstrasse 452, PO. Box 1432, *
CH-8032 Ziirich, as independent proxy, in accordance with Article 689¢ of the Swiss Code of
Obligations, with full rights of substitution, by checking the appropriate box on the enclosed proxy card,
or grant a written proxy to any other person, which person does not need to be a shareholder. For
further information, refer to “How do I vote by proxy given to a company officer?” and “How do 1
appoint and vote via an independent proxy?”

The proxies granted to the independent proxy must be received by the independent proxy no later
than March 9, 2010,, 12:00 noon Central European time.

Registered shareholders who have appointed a Company officer or the independent proxy as.a proxy
may not vote in person at the meeting or send a proxy of their choice to the meeting, unless they revoke or
change their proxies. Revocations must be received by the indeperident proxy no later than Marith 9, 2010,
11:00 a.m. Central European time. Registered shareholders who have appointed a Company officer as their
proxy may revoke their proxy at any time before the vote is taken at the Annual General Meeting. However,
a written revocation must be received by the Secretary in sufficient time to. permit the necessary examination
and tabulation of the subsequent revocation. Written.revocations should be directed to the Secretary of the
Company at the same addresses listed above used for proxy submissions. -

With regard to the items listed on the agenda and without any explicit instructions to the contrary,
the Company officer acting as proxy and the independent proxy will vote according to the :
recommendations of the Board of Directors. If new agenda items (other than those on the agenda) or
new proposals or motions regarding agenda items set out in the invitation to the Annual General
Meeting are being put forth before the meeting, the Company officer acting as proxy will vote in
accordance with the recommendations of the Board of Directors, as will the independent proxy in the
absence of other specific instructions.

Beneficial owners who have not obtained a proxy, executed in thezr favor, from their broker, custodzan
or other nominee, are not entitled to vote in person at, or participate in, the Annual General Meeting.

For further information, refer to “What is the difference between holdmg shares as a shareholder
of record and as a beneficial owner?” : .

Proxy holders of deposzted shares

Proxy holders of deposited shares in accordance with Artlcle 689d of the Swiss Code of
Obligations-are kindly asked to inform the Company of the number of the shares they represent as
soon as possible, but no later than March 10; 2010, 2:00 p.m. Central European time at the Registered
Shareholders check-in area. .

Tyco Annual Report

The 'Fyco International Ltd. 2009 Annual Report contammg the Company’s audited consolidated
financial statements with accompanying notes and its audited Swiss statutory financial statements
prepared in accordance with Swiss law, which include required Swiss disclosures, is available on the
Company’s web site in the Investor Relations Section at www.tyco.com. Copies of this document may
be obtained without charge by contacting Tyco by phone at +41 52 633 02 44. Copies may also be
obtained without charge by contacting Investor Relations in writing, or may be physically inspected, at
the offices of Tyco International Ltd., Freier Platz 10, CH-8200 Schaffhausen, Switzerland.
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PROPOSAL NUMBER ONE—APPROVAL OF THE ANNUAL REPORT AND
af i . FINANCIAE STATEMENTS ‘

The Company’s: Annual Report to Shareholders for the fiscal year ended September 25, 2009,
which accompanies this Proxy Statement, includes the parent company financial statements of Tyco
International Ltd. (which do not consolidate the results of operations for Tyco’s subsidiaries) and the
Company’ s consalidated financial statements for the year ended September 25, 2009, and contains the
reports of our statutory auditor.and our mdependent registered public accounting firm, as well as
mformatmn on the Company’s business, organization and strategy. Copies of our 2009 Annual Report

and this proxy statement are available on the Internet in the Investor Relations section of Tyco’s
website at WWW. tyco.com.

Deloitte AG (Ziirich); as the Company S statutory auditor, has 1ssued an unquahﬁed
recommendation to the Annual General Meeting that Tyco International Ltd’s parent company
financial statements be approved. As the Compa,ny s statutory auditor, Deloitte AG (Ziirich) has =
expressed its opinion that the financial statements for the period ended September 25, 2009 comply
with Swiss law and the Company’s Articles of Association.

Deloitte AG (Ziirich) has also issued a recommendation to the Annual General Meeting that the
Company’s consolidated financial statements be approved. As the Company’s statutory auditor, Deloitte
AG (Ziirich) has expressed its opinion that the consolidated financial statements present fairly, in all
material respects, the financial position of Tyco International Ltd., the results of operations and the

cash flows in accordance with accounting principles generally accepted in the United States of America
(US GAAP) and comply with Swiss law.

Representatives of Deloitte AG (Ziirich), will attend the Annual General Meeting and will have an

opportunity to make a statement if they wish. They will also be available to answer questions at the
meeting.

Under Swiss law, our annual report, parent company financial statements of Tyco
International Ltd. and consolidated financial statements for the year ended September 25, 2009 must
be submitted to shareholders for approval at each annual general meeting.

The Board recommends that the shareholders vote FOR approval of the Company’s annual report,

parent company financial statements of Tyco International Ltd. and consolidated financial statements
for the year ended September 25, 2009.
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PROPOSAL NUMBER TWO—DISCHARGE OF THE BOARD OF DIRECTORS FROM LIABILITY
FOR THE FINANCIAL YEAR ENDED SEPTEMBER 25, 2009

The Board proposes that the members of the Board of Directors be discharged from liability for
the financial year ended September 25, 2009.

As is customary for Swiss corporations and in accordance with Article 698, subsection 2, item 5 of
the Swiss Code of Obligations, shareholders are requested to discharge the members of the Board of
Directors from liability for their activities during the year ended September 25, 2009. This discharge
excludes liability claims brought by the Company or shareholders against the members of the Board of
Directors for activities carried out during the year ended September 25, 2009 relating to facts that have
not been disclosed to shareholders. Registered shareholders that do not vote in favor of this agenda
item are not bound by the result for a period ending six months after the vote.

The Board recommends that the shareholders vote FOR the discharge of the members of the
Board of Directors from liability for activities during the year ended September 25, 2009.
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PROPOSAL NUMBER THREE—ELECTION OF DIRECTORS

Upon the recommendation of the Nominating and Governance Committee, the Board has
nominated for election at the 2010 Annual General Meeting a slate of 11 nominees, consisting of 10
individuals who are currently serving on the Board and one new nominee. The nominees who are
currently serving on the Board are Ms. Wijnberg, Drs. O’Neill and Stavropoulos and Messrs. Breen,
Donahue, Duperreault, Gordon, Gupta, Krol and Yost, and the new nominee is Mr. Michael Daniels.
Biographical information regarding each of the nominees is set. forth below. The election of Directors
will take place at the Annual General Meeting. Election of each Director requires the affirmative vote
of a majority of the votes cast by the holders of common shares represented at the Annual General
Meeting in person or by proxy. Shareholders are entitled to one vote per share for each of the
Directors to be elected. Tyco is not aware of any reason why any of the nominees will not be able to
serve if elected. Each of the Directors elected will serve until the 2011 Annual General Meeting and
until their successors, if any, are elected and qualified. The Nominating and Governance Committee
has not nominated Mr. Jerome B. York, a current Board member, for election at the 2010 Annual
General Meeting because Mr. York has decided not to stand for election to another term on our
Board, effective as of the end of his current term. The Board wishes to thank Mr. York for his
significant contributions to Tyco during his seven years of service on the Board.

Current Difectors Nominated for Re-Election

Edward D. Breen—Mr. Breen, age 53, has been our Chairman and Chief Executive Officer since
July 2002. Prior to joining Tyco, Mr. Breen was President and Chief Operating Officer of Motorola
from January 2002 to July 2002; Executive Vice President and President of Motorola’s Networks Sector
from January 2001 to January 2002; Executive Vice President and President of Motorola’s Broadband
Communications Sector from January 2000 to January 2001; Chairman, President and Chief Executive
Officer of General Instrument Corporation from December 1997 to January 2000; and, prior to
December 1997, President of General Instrument’s Broadband Networks Group. Mr. Breen also serves
as a director of Comcast Corporation and is a member of the Advisory Board of New Mountain
Capital LLC, a private equity firm.

Timothy M. Donahue—Mr. Donahue, age 61, joined our Board in March 2008. Prior to his
retirement, Mr. Donahue was Executive Chairman of Sprint Nextel Corporation from August 2005 to
December 2006. He previously served as President and Chief Executive Officer of Nextel
Communications, Inc. He began his career with Nextel in January 1996 as President and Chief
Operating Officer. Before joining Nextel, Mr. Donahue served as Northeast Regional President for
AT&T Wireless Services operations from 1991 to 1996. Prior to that, he served as President for McCaw
Cellular’s paging division in 1986 and was named McCaw’s President for the U.S. central region in
1989. He is also a director of the Eastman Kodak Company, Covidien Ltd. (where he is the lead
director) and NVR Inc., and non- executive chairman of the private company UCT Coatings, Inc.

Mr. Donahue is a graduate of John Carroll University, with a BA degree in English Literature.

Brian Duperreault—Mr. Duperreault, age 62, joined our Board in March 2004. Mr. Duperreault
has served as President, Chief Executive Officer and director of Marsh & McLennan Companies, Inc.
since January 2008. Previously he served as Chairman of ACE Limited, an international provider of a
broad range of insurance and reinsurance products, from October 1994 to May 2007. He served as
Chief Executive Officer of ACE Limited from October 1994 through May 2004, and as its President
from October 1994 through November 1999. Prior to joining ACE, Mr. Duperreault had been
employed with American Insurance Group (“AIG”) from 1973 and served in various senior executive
positions with AIG and its affiliates from 1978 until September 1994, most recently as Executive Vice
President, Foreign General Insurance and, concurrently, as Chairman and Chief Executive Officer of
American International Underwriters Inc. (“AIU”) from April 1994 to September 1994.

Mr. Duperreault was President of AIU from 1991 to April 1994, and Chief Executive Officer of AIG
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affiliates in Japan and Korea from 1989 until 1991. Mr. Duperreault serves as Chaitrman of the Centre
on Philanthropy, Chairman of Bermuda Institute of Ocean Sciences, and Chairman of the International
Insurance Society. He is also a member of the Board of Directors of the Insurance Information
Institute, and the Board of Overseers of the School of Risk Management of St. John’s Un1vers1ty in
Bermuda.

Bruce S. Gordon—Mr. Gordon, age 63, joined.our Board in January 2003. From August 2005.
through April 2007, Mr. Gordon served. as President and Chief Executive Officer of the NAACP. Until
his retirement in December 2003, Mr.:Gordon was the President of Retail Markets at Verizon
Communications, Inc., a provider of wireline and wireless communications. Prior to the merger of Bell
Atlantic Corporation and GTE, which. formed. Verizon in July 2000, Mr. Gordon fulfilled a variety of
positions at Bell Atlantic Corporation, including Group President, Vice President, Marketing and Sales,
and Vice President, Sales. Mr. Gordon graduated. from Gettysburg College and received an M.S. from
Massachusetts Institute of Technology. Mr. Gordon also serves.as a director of CBS Corporation and
Northrup Grumman Corporation. Mr. Gordon is the Lead Director of our Board and the Chair of the
Nominating and Governance Committee. : -

Rajiv L. Gupta—Mr. Gupta age 64, joined our Board in March 2005. Mr. Gupta served as
Chairman and Chief Executive Officer of Rohm and Haas Company, a worldwide producer of specialty
materials, from 1999 to 2009. He served as Vice Chairman of Rohm and Haas Company from 1998 to
1999, Director of the Electronic Materials business from 1996 to 1999, and Vice Presidént and Regional
Director of the Asia-Pacific Region from 1993 to 1998. Mr. Gupta holds.a B.S. degree in mechanical
engineering from the Indian Institute of Technology, an M.S. in operations research from Cornell
University and an M.B.A. in finance from Drexel University. Mr. Gupta also is a director of The
Vanguard Group and Hewlett-Packard Company and the private companies Dephi Automotive, LLP
and Affle, Pte Ltd. He is also-a trustee of The Conference Board, and a senior advisor of New
Mountain Capital LLC. Mr. Gupta is the Chalr of the Company’s Compensation and Human
Resources Committee. . AN

John A. Krol—Mr. Krol, age 73, joined our Board in August 2002. Mr. Krol served as the -
Chairman and Chief Executive Officer of E.I. du Pont de Nemours & Company, where he spent his
entire career until his retirement in 1998. E.I. du Pont de. Nemours is a global research and technology-
based company serving worldwide markets; including food and nutrition, health care, agriculture, -
fashion and apparel, home and construction, electronics and transportation. Mr. Krol also serves as a
director of ACE Limited, and the private companies Delphi Automotive; LLP (where he is chairman of
the board), Norvax, Inc. and Pacolet-Milliken, and is on the Advisory Board of Bechtel Corporation.
Mr. Krol graduated from Tufts University where he received a B.S. and. M.S. in chemistry.

Brendan R. O°Neill—Dr. O’Neill, age 61, joined our Board in March 2003. Dr. O’Neill was Chief
Executive Officer and director of Imperial Chemical Industnes PLC (“ICI”) a 'manufacturer of
specialty products and palnts until April 2003. Dr. O’Neill ]omed ICI in 1998 as its Chief Operating
Officer and Director, and was promoted to Chief Executive Officer in 1999. Prior to Dr. O’Neill’s -
career at ICI, he held numerous positions at Guinness PLC, including Chief Executive of Guinness
Brewing Worldwide Ltd, Managing Director International Region of United Distillers, and Director of
Financial Control, Dr. O’Neill also held paositions at HSBC Holdings PLC, BICC PLC and the Ford
Motor Company. He has.an M.A. from the University of Cambridge and a Ph.D. in chemistry from the
University of East Anglia, and is a Fellow of the Chartered Institute of Management Accountants
(U.K.). Dr. O’Neill is a director of Endurance Specialty Holdings Ltd., Informa plc and Towers Watson,
Inc. He chairs the Audit Committee of Informa plc. :

William S. Stavropoulos—Dr. Stavropoulos, ‘age 70, joined our Board in March 2007.
Dr. Stavropoulos was the Chairman, President and Chief Executive Officer of Dow Chemical Company,
where his career spanned 39 years untll his retlrement in 2006. While at Dow Dr. Stavropoulos served
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in a variety of positions’in research, rnarketing and general management. Dr. Stavropoulos graduated
from Fordham University with a B.S. in pharmaceutical chemistry and from the University of
Washington with a Ph.D. in medicinal chemistry. Dr. Stavropoulos serves as a director of Chemical
Financial Corporation and Teradata Corporation, is a ‘trustee to the Fidelity Group of Funds and the
Rollin M. Gerstacker Foundation, on the advisory boards of Maersk Corporation and Metalmark
Capital LLC and is a special advisor to Clayton, Dubilier & Rice, Inc Dr Stavropoulos is also
President and Founder of the Mlchrgan Baseball Foundation.

Sandra S. Wijnberg—Ms. Wijnberg, age 53, joined our Board in March 2003. In March 2007,
Ms. Wijnberg was named Chief Administrative Officer of Aqu111ne Holdings LLC. From January 2000
to April 2006, Ms. Wijnberg was the Senior Vice President and Chief Financial Officer at Marsh &
McLennan Companies, Inc., a professional services firm with insurance and reinsurance brokerage,
consulting and investment management businesses. Before joining Marsh & McLennan Companies, Inc.
Ms. Wijnberg served as a Senior Vice President and Treasurer of Tricon Global Restaurants, Inc.'and
held various positions at PepsiCo, Inc., Morgan Stanley Group, Inc. and American Express Company.
Ms. Wijnberg is a graduate of the Univetsity of California, Los Angeles and received an M.BIA. from

the University of Southern California. Ms. Wijnberg is a director of Futurity First Financial
Corporation.

R. David Yost—Mr. Yost age 62 ]omed our Board in March 2009. Mr. Yost has served as Director
and Chief Executive Officer of AmerrsourceBergen a comprehens;ve pharmaceutlcal services provider,
from August 2001 to the present. He was President of AmerisourceBérgen from August 2001 to
October 2002, Chairman and Chief Executive Ofﬁcer of AmeriSource Health Corporation from
December 2000 to August 2001, and President and Chief Exécutive Officer of AmeriSource from May
1997 to December 2000.-Mr. Yost also held a variety of other posmons with AmeriSource Health
Corporation and 1ts predecessors from 1974 to 1997.

New Director Nommated for Election

Michael E. Damels—Mr Damels age 55, is the Senior Vice President of the Global Technology
Services group of International Business Machines Corporatron a business and IT services company
with operations in more than 160 countries around the world. In his current role at IBM, Mr. Daniels
has worldwide resporsibility for IBM’s Global Services business operations in outsourcing services,
integrated technology services, maintenance, and small and medium business services, as well as for
IBM Global Financing. Since joining IBM in 1976, Mr. Daniels has held a number of leadership
positions in sales, marketing, and services, and was general manager of several sales and services
businesses, including IBM’s Sales and Distribution operatiors in the ‘United States, Canada and Latin
America, its Global Services team ifr the Asia Pacific region, Product Support Services, Availability
Services, and Systems Solutions. Mr. Daniels is'a graduate of the Holy Cross College in Massachusetts
with a degree in political science. He is a member of the board of directors of The Japan Socrety,
nonprofrt institution that promotes understandlng and cooperation between the U.S. and Japan.

The Board recommends that shareholders vote FOR the election of all 11 nominees for Director to
serve until the next Annual General Meeting.
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PROPOSAL NUMBER FOUR—ELECTION OF AUDITORS
Proposal 4.a—Appointment of Statutory Auditors '

Our shareholders must elect a firm as statutory auditor. The statutory auditor’s main task is to
audit our consolidated financial statements and parent company financial statements that are required
under Swiss law. The Board has recommended that Deloitte AG (Ziirich), General Guisan-Quai 38,
8002 Ziirich, Switzerland, be elected as our statutory auditor for our consolidated financial statements
and the parent company financial statements of Tyco International Ltd.

Representatives of Deloitte AG (Ziirich) will attend the Annual General Meeting and will have an
opportunity to make a statement if they wish. They will also be available to answer questions at the
meeting.

. For mdependent auditor fee mformatron and information on our pre- approval policy of audit and
non-audit services, see Proposal 4.b below. Please also see the Audit Committee Report included in this
Proxy Statement for additional information about our statutory auditors.

The Board recommends a vote FOR the election of Deloitte AG (Ziirich) as the Company S
statutory auditor until our next annual ordinary general meeting. ‘

Proposal 4.b—Appointment of Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors recommends that shareholders ratify the
appointment of Deloitte & Touche LLP (United States), Two World Financial Center, New York, NY
10281-1414, an affiliate of De101tte AG (Ziirich), as Tyco’s 1ndependent registered public accounting
firm for purposes of United States securities law reportmg for the year endmg September 24, 2010.

The. Andit Committee is responsrble for the annual retention of our independent registered public
accounting firm, subject to the affirmative vote of a majority of the votes cast by shareholders -at the
Annual General Meeting. The Audit Committee is directly responsible, in its capacity as a committee
of the Board, for the appointment, compensation, oversight, and evaluation of performance of the work
of the external auditors. The Audit Committee has recommended the ratification of Deloitte &

Touche LLP as the Company’s independent registered public accounting firm for purposes of United
States securities law reportmg for the year endmg September 24, 2010.

Representatlves of Deloitte & Touche LLP. are expected to be at the Annual General Meetmg and
they will be available to respond to appropriate questions.

Audit and Non-Audit Fees

Aggregate fees for professional services rendered to Tyco by Deloitte AG:(Ziirich) and Deloitte &
Touche LLP (collectively “Deloitte”) as of and for the fiscal years ended September 25, 2009 and .
September 26, 2008 are set forth below. The aggregate fees included in the Audit category are fees
billed for fiscal year 2008 and reasonably expected to be billed for fiscal year 2009 for the audit of -
Tyco’s annual financial statements and review of interim financial statements and statutory and
regulatory filings or engagements. The aggregate fees included in each of the other categories are fees
bilted in the fiscal years.

Fiscal Year 2009 Fiscal Year 2008

(in millions) (in millions)
Audit Fees .. ... ... ... $35.2 $42.8
Audit-Related Fees . ........................ 2.1 4.0
Tax Fees . ... o e 2.6 7.5
Total . ..o $39.9 $54.3

Audit Fees for the fiscal years ended September 25, 2009 and September 26, 2008 were for
professional services rendered for the integrated audits of our consolidated financial statements and
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internal contrals over financial reporting, quarterly reviews of the condensed consolidated. financial
statements included in Tyco’s Quarterly Reports on Form 10-Q, statutory audits, consents, comfort
letters, international filings and other assistance required to complete the year-end audit of the
consolidated financial statements.

Audit-Related Fees as of the fiscal year ended September 25, 2009 were primarily related ‘to final
services for'the divestiture of our Infrastructure Sérvices business, but also-included services performed
for our change in domicile from Bermuda to Switzerland, XBRL implementation and other required
filings. Fees for the fiscal year ended September 26, 2008 were primarily related to services performed
for divestitures of various businesses, including our Infrastructure Services business.

Tax Fees as of the fiscal years ended September 25, 2009 and September 26, 2008 were for tax
compliance services.

None of the services described above was approved by the Audit:Committee under the de minimus
exception provided by Rule 2-01(c)(7)(i)(C) under Regulation S-X.

Policy on Audit Committee Pre-Approval bf Audit and Permissi’ble Non-Audit Services of lndependént Auditors

In March 2004, the Audit Committee adopted a pre- approval policy that prov1des gu1dehnes for
the audit, audit-related, tax and other perm1ss1ble non-audit services that may be provided by the ;
independent auditors. The pollcy identifies the guiding principles that must be considered by the Audit
Committee in approving services to ensure that the auditors’ independence is not impaired.- The policy
provides that the Corporate Controller will support the Audit Committee by providing a list of
proposed services to the Committee, monitoring the services and fees pre-approved by the Committee,

providing periodic reports to the Audit Committee with respect to pre- approved services, and ensuring
compliance with the policy. :

Under the pohcy, the Audit Commlttee annually pre- approves the audrt fee and terms of the
engagement, as set forth in the engagement letter. This appreval includes approval.of a specified list of
audit, audit-related and tax services. Any service not included in the:specified list of services must be
submitted to the Audit Committee for pre-approval. No service may extend for more .than 12 months, |
unless the Audit Committee specifically provides for a different period. The independent auditor may .
not begin work on any engagement without confrrmatlon of Aud1t Commlttee pre- approval from the
Corporate Controller or his or her delegate

In accordance with the policy, the Chair of the Audit Committee has been delegated the authorlty
by the Committee to pre-approve the engagement of the mdependent auditors when the entire

Committee is unable to do so. The Chair must report. all such pre- approvals to the Audit Comrmttee at
the next Committee meeting.

Please see the Audit Committee Report 1ncluded in thls proxy statement for addmonal information
about Deloitte & Touche LLP. : : =

The Audit Committee and the Board recommend that shareholders vote FOR the mtlficatlon of
Deloitte & Touche LLP as our Independent Registered Publlc Accountmg Firm. Y

Proposal 4. c—Appomtment of Special Audltors

Under Swiss law, specral reports by an auditor are required in connection with certain corporate
transactions, including certain types of increases or decreases in share capital. Because of the auditor
independence requirements under U.S. Federal securities laws, we do not believe Deloitte AG (Ziirich)
can act as our special auditing firm with respect to certain types of capital changes.

Our Board of Directors has recommended that the election of PricewaterhouseCoopers AG
(Zurich) Birchstrasse 160, CH-8050 Ziirich, Switzerland as special auditing:firm until our next annual
general meeting be submitted for consideration at the 2010 Annual General Meeting.

The Board recommends that shareholders vote FOR the appointment of PricewaterhouseCoopers
AG (Ziirich) as the Company’s special auditing firm until our next annual general meeting.
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PROPOSAL NUMBER FIVE—ALLOCATION OF FISCAL YEAR 2009 RESULTS AND APPROVAL
OF A DIVIDEND IN THE FORM OF A CAPITAL REDUCTION

Proposal 5.a—Allocation of Fiscal Year 2009 Results

The Board of Directors proposes that the Company’s loss in its statutory accounts as shown below
be carried forward to fiscal year 2010. The followmg table shows the appropriation of loss in Swiss
francs and U.S. dollars (converted from Swiss francs as of September 25, 2009) as proposed by the
Board:

Swiss francs U.S. dollars

g * (im milliens) (in millions)

Net10SS .« oot CHF 1,0255 $ 998.8

- Balance, beginning of period ................. ... o 31,8157  30,988.3
Balance carried forward . . . .....¢ ... .. 0 ii .. CHF 32,841.2 $31,987.1

. The Board of Directors proposes that the Company’s loss of CHF 1,025.5 million be carried
forward in accordance with the table above. The dividend to be paid in the form of a capital reduction
is proposed below as proposil 5.b. Under Swiss law, the allocation of the Company’s balance sheet
results is customarxly submltted to shareholders for resolutlon at each annual general meeting.

The Board recommends that the shareholders vote FOR carrying the fiscal year 2009 loss forward.

Proposal S.b-—Approval of _Dmdend in, the Form of a Capital Reduction

'The Company is seeking approval to'pay a dividend in the form of a capital reduction in an
amount equal to CHF 0.85 per share, which, as of January 11, 2010 is the equivalent of $0.84 per
share. Payment of the dividend will be made. in four quarterly installments at such times through our
next annual general meeting as determined by our Board of Directors. We expect these amounts to be
payable ‘on the same schedule as quarterly payments on our shares were made in the preceding year.
Based on these proposed reductions of capital, we propose to change the par value of our shares with
respect to our conditional and authorized capital’

The Board of Directors deems it advisable to pay a dividend in the form of a capital reduction as
outlined above with respect to all shares, such dividend to be paid in four quarterly installments at such
times through out’ next annual general meeting as shall be determined by the Board of Directors.

Based on a report by PricewaterhouseCoopers AG as state superv1sed auditing enterprise in accordance
with Article 732 paragraph 2 of the Swiss Code of Obligations provided by the auditor, who will be
present at the meeting, our Board of Directors proposes that our shareholders voting (in person or by
proxy) at our- Annual General Meeting approve the following dividend in the form of a capital
reduction. The proposed Swiss franc amount of the capital reduction may be adjusted based on the
CHF/USD. exchange. rate in effect on March 8, 2010, so. that the amount of the capital reduction is at
least the Swiss franc equivalent of $0.84 on such date. The adjusted amount will be announced prior to
the Annual General Meeting. The Board of Directors proposes the following resolutions:

1. The share capital of the Company in the aggregate amount of CHF 3,642 642,767.60 shall be
reduced by the amount of CHF 407,400,835.85 to CHF 3, 235 241 931.75.

2. The capital reduction shall be accomphshed as follows:

a. by reducing the par value per share from CHF 7.60 to CHF 6.75 in four steps, i.e. by
CHF 0.21 to CHF 7.39 in the: third fiscal quarter 2010, from CHF 7.39 by CHF 0.21 to
CHF 7.18 in the fourth fiscal quarter 2010, from CHF 7.18 by CHF 0.21 to CHF 6.97 in
the first fiscal quarter 2011 and from CHF 6.97 by CHF 0.22 to CHF 6.75 in the second
fiscal quarter of 2011; :
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b. by repayment of the respective partial reduction amounts of CHF 0.21 in May 2010,
CHF 0.21 in August 2010, CHF 0.21 in November 2010 and CHF 0.22 in February 2011

per share to the shareholders; and

c. before the second, third and fourth partial reduction a call to creditors in accordance with
Article 733 of the Swiss Code of Obligations shall be made and an updated report in
accordance with Article 732 paragraph 2 by the state superv1sed audmng enterprise shall

be prepared,

The aggregate reduction amount pursuant to Section 1 shall be increased by corresponding

par value reductions on shares issued from authorized share capital or conditional share
capital after the general meeting until registration of the last partial reduction in the-

Commercial Register.

The board of directors is authorlzed to determine the apphcatlon dates (e.g., the record and

payment dates) of the partial reductions in the commercial register and the repayment

procedure for the partial reduction amounts.

Effective with the registrations of the respective quarterly capital reductions in the

Commercial Register, the following amendments are resolved to the ‘Articles of Association:

English version:

Article 3. Share Capital

M

The share capital of the Company amounts

. to CHF 3,541,990,796.39). /

3,441,338,825.18®@ / 3,340,686,853.973 /
3,235,241,931.75® and is divided into
479,295,101 registered shares with a
nominal value of CHF 7.39® / 7.18@
6.97® / 6.75 per share. The share capital is
fully paid-in.

Article 4. Authorized Share Capital for General
Purposes

M

The Board of Directors is authorized to
increase the share capital, on one or several
steps until 10 March 2012, by a maximum
amount of CHF 1,770,995,394.50() /
1,720,669,409.00? / 1,670,343,423.501) /
1,617,620,962.50) by issuing a maximum of
239,647,5500@3)@ fylly paid up Shares with
a par value of CHF 7.39V / 7.18@ / 6.97®) /
6.75® each.

German (authoritive) version

Artikel 3: Aktienkapital .
(1) Das Aktienkapital der Gesellschaft betragt

CHF 3°541°990°796.39% /

3°441’338'825.18@ /- 3°340°686°853.97®) /
3235°241°931.75™ und ist eingeteilt in
479295°101W@A)® Namenaktien im
Nennwert.von CHF 7.39%) / 7.18@ / 6.97® /
6.75" je Aktie. Das Aktienkapital ist
vollstandig liberiert.

Artikel 4: Genehmigtes Aktienkapital fur
allgemeine Zwecke

(1) .Der Verwaltungsrét ist erméchtigt das

Aktienkapital in einem oder mehreren
Schritten bis zum 12. Mérz 2011 im
Maximalbetrag von CHF 17770°995°394.50() /
1'720°669°409.009 / 1°670°343°423.50®) /
1’617°620°962.50® durch Ausgabe von
hochstens 239°647°550(DCX4 yollstiandig zu
liberierenden Namenaktien mit einem
Nennwert von CHF 7.39()-/ 7.18@ / 6.970) /
6.75® je Aktie zu erhohen. Eine
KapitalerhGhung ist zuldssig (i) durch
Festiibernahme durch ein Finanzinstitut,
eine Gruppe von Finanzinstituten oder
andere Drittparteien gefolgt von einem
Angebot an die zu diesem' Zeitpunkt
existierenden Aktiondre sowie (ii) in
Teilbetragen.
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English version:

Article 5. Conditional Share Capital for Bonds
and Similar Debt Instruments

M

Article 6. Conditional Share Capital for Employee
Benefit :

M

German (authoritive) version

Artikel 5: Bedingtes Aktienkapital fiir
Anleihensobligationen und dhnliche Instrumente
der Fremdfinanzierung

(1) Das Aktienkapital der Gesellschaft wird im

The share capital of the Company shall be

increased by an amount not exceeding

CHF 354,199,078.901) / 344,133,881.80 /
334,068,684.70® / 323,524,192.50“ through
the issue of a maximum of
47,929,510 registered shares, payable
in full, each with a nominal value of

CHF 7.39% / 7.18@ / 6.97® / 6.75® through
the exercise of conversion and/or option or
warrant rights granted in connection with
bonds, notes or similar instruments, issued
or to be issued by the Company or by
subsidiaries of the Company, including
convertible debt instruments.

Maximalbetrag von CHF 354°199°078.90% /
344’133’881.801» / 334°068°684.70®) /
323’524°192.50 durch Ausgabe von
héchstens 47°929°510W@@ yollstandig zu
liberierenden Namenaktien mit einem
Nennwert von CHF 7.390 / 7.18@ / 6.97® /
6.75® je Aktie erhoht durch die Ausibung

© von Wandel- und/oder Optionsrechten,

welche im Zusammenhang mit von der
Gesellschaft oder ihren Tochtergesellschaften
emittierten oder noch zu emittierenden
Anleihensobligationen, Notes oder ahnlichen
Instrumenten eingeraumt wurden oder
werden, einschliesslich Wandelanleihen.

Artikel 6: Bedingtes Aktienkapital fiir
Mitarbeiterbeteiligungen

The share capital of the Company shall be (1) Das Aktienkapital der Gesellschaft wird im

increased by an amount not exceeding

CHF 354,199,078.90() / 344,133,881.80? /
334,068,684.70® / 323,524,192.50*) through
the issue from time to time.of a maximum
of 47,929,510 registered shares,
payable in full, each with a nominal value of
CHF 7.39M / 7.18® / 6.97%) / 6.75¥, in
connection with the exercise of option rights
granted to any employee of the Company or
a subsidiary, and any consultant, director, or
other person providing services to the
Company eor a subsidiary.

1)

)

3)

@

18

Maximalbetrag von CHF 354°199°078.90%) /
344°133°881.80@ / 334°068°684.70 /
323'524°192.50% durch Ausgabe von
hochstens 47°929°5100@® vollstandig zu
liberierenden- Namenaktien mit einem
Nennwert von CHF 7.391 / 7.18@ / 6.97®) /
6.75® je Aktie erhoht durch die Ausibung
von Optionen, welche Mitarbeitern der
Gesellschaft oder ihrer Tochtergesellschaften
sowie Beratern und Mitgliedern des

.‘Verwaltungsrates oder anderen Personen,
‘welche Dienstleistungen fiir die Gesellschaft

oder ihre Tochtergesellschaften erbringen,
eingerdumt wurden.

Amendment to the Articles of Association to be made upon completion of the first partial
reduction in May 2010, with specific numbers based on adjustments pursuant to Section 3 and the

Articles of Association being dated March 10, 2010.

Amendment to the Articles of Association to be made upon completion of the second partial
reduction in August 2010, with specific numbers based on adjustments pursuant to Section 3 and
the Articles of Association being dated March 10, 2010.

Amendment to the Articles of Association to be made upon completion of the third partial
reduction in November 2010, with specific numbers based on adjustments pursuant to Section 3
and the Articles of Association being dated March 10, 2010.

Amendment to the Articles of Association to be made upon completion of the fourth partial
reduction in February 2011, with specific numbers based on adjustments pursuant to Section 3 and
the Articles of Association being dated March 10, 2010.
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PROPOSAL NUMBER SIX—APPROVAL OF AMENDMENT TO ARTICLES OF ASSOCIATION.

The Company is seeking shareholder approval to amend Article 16 paragraph 2 of its Articles of
Association to provide for plurality voting in the event that the candidates that are nominated for
election as directors exceed the number of positions available. Currently, Art. 16 of the Articles of
Association requires that each director obtain an absolute majority of the votes cast at the General
Meeting of Shareholders in any vote for the election of directors—regardless of whether the election is
contested or uncontested. However, in the event of a contested election—meaning that more
candidates have been nominated than Board positions are available—a situation may arise where no
candidates are elected, or where fewer candidates are elected than positions available. To avoid this
result, the Board of Directors proposes to amend Article 16 of the Articles of Association so that a
plurality of votes is sufficient in the event, and only in the event, of a contested election. For example,
with a plurality vote, if there are 11 candidates nominated for election but only 10 board positions
available, the candidates with the highest number of votes will fill the 10 positions even if some or all
of those candidates do not receive a majority vote. The proposed amendment is as follows:

Art. 16 para 2 Current Version ’ Art. 16 para 2 Proposed Version

2)  The General Meeting of Shareholders shall (2) The General Meeting of Shareholders shall
conduct elections upon an absolute majority of the conduct elections upon an absolute majority of the
votes cast at the General Meeting of votes cast at the General Meeting of Shareholders
Shareholders. Absolute majority means half plus if the Articles of Association do not provide for a
one votes cast at the General Meeting of different majority. Absolute majority means half
Shareholders (whereby valid votes cast including plus one votes cast at the General Meeting of
blank votes and abstentions shall be included for Sharehiolders (whereby valid votes cast including
purposes of establishing the number of votes cast). blank votes and abstentions shall be included for

purposes of establishing the number of votes cast).
At any election for the Board of Directors in
which the number of candidates exceeds the
number of board positions available at the time of
such election (the number of available positions to
be determined by the General Meeting of
Shareholders within the framework of Article 19
of these Articles of Association), the members of
the Board of Directors shall be elected by a
plurality of votes cast (meaning the candidate with

the most votes is elected).
German (authoritive) version

(2) Die Generalversammiung wihlt die Mitglieder des (2) - Die Generalversammlung vollzieht Wahlen mit
Verwaltungsrates mit absoluter Stimmenmehrheit. absoluter Stimmenmehrheit, sofern die Statuten kein
Absolute Stimmenmehrheit bedeutet die Halfte plus andere Mehrheit vorsehen. Absolute
eine Stimme der an der Generalversammlung Stimmenmehrheit bedeutet die Hilfte plus eine
vertretenen Stimmen (wobei Enthaltungen, nicht Stimme der an der Generalversammlung vertretenen
stimmende Vetreter sowie leere oder ungiiltige Stimmen (wobei Enthaltungen, nicht stimmende
Stimmen fiir die Bestimmung der Anzahl der Vetreter sowie leere oder ungiiltige Stimmen fiir die
vertretenen Stimmen beriicksichtigt werden). Bestimmung der Anzahl der vertretenen Stimmen

beriicksichtigt werden). Stehen bei einer Wahl des
Verwaltungsrates mehr Kandidaten zur Wahl als Sitze
zu dieser Zeit zu besetzen sind (wobei die Anzahl
Sitze von der Generalversammlung im Rahmen von
Art. 19 dieser Statuten festgelegt wird), werden die
Verwaltungsrdte mit relativem Mehr gewdhlt (d.h. der
Kandidat mit der hochsten Stimmenzahl ist gewdhlt).

The Board recommends that shareholders vote FOR the amendment of Article 16 of the Articles

of Association to provide for plurality voting in the event the number of candidates that are nominated
for election exceeds the number of positions available.
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‘GOVERNANCE OF THE COMPANY
Our Corporate Governance Principles

Our corporate governance principles are embodied in a formal document that has been approved
by Tyco’s Board of Directors (the “Board”). It is posted on our website at www.tyco.com under the
heading “Corporate Responsibility—Governance.” We will also provide a copy of the corporate
governance principles to shareholders upon request. ’

Vision and Values of Our Board

Tyco’s Board is responsible for directing and overseeing the management of 'cho s business in the
best interests of the shareholders and consistent with good corporate citizenship. In carrying out its
responsibilities, the Board selects and monitors top management, provides oversight for financial
reporting and legal compliance, determines Tyco’s governance principles and implements its governanee
policies. The Board, together with management, is responsible for establishing the Company’s values
and code of conduct and for setting strategic direction and priorities.

While Tyco’s strategy evolves in response to changing market conditions, the Company’s vision and
values are enduring. Our governance principles, along with our vision and values, constitute the
foundation upon which the Company’s governance policies are built. Our vision, values and principles
are discussed below. :

Tyco believes that good governance requires not only an effective set of specific practices but also
a culture of responsibility throughout the firm, and governance at Tyca is intended to optimize both.
Tyco also believes that good governance ultimately depends on the quality of its leadership, and it is
committed to recruiting and retaining Directors and officers of proven leadership ability and personal
integrity.

Tyco Vision: Why We Exist and the Essence of Our Business

To be our customers’ first choice in every market we serve by exceeding commitments, providing
new technology solutions, leveraging our diverse brands, driving operational excellence, and committing
to the highest standards of busmess practlces—all of which will drive Tyco’s long-term growth, value,
and success. -

Tyco Values: How We Conduct Ourselves

Integrity: We demand of each other and ourselves the highest standards of individual and
corporate integrity with our customers, suppliers, vendors, agents and stakeholders. We vigorously
protect Company assets and have policies and compliance systems designed to ensure comphance with
all Company policies and laws.

Excellence: 'We continually challenge each other to improve our products, our processes and
ourselves. We strive always to understand our customers’ and suppliers’ businesses and help them
achieve their goals. We are dedicated to diversity, fair treatment, mutual respect and trust of our
employees and customers. - '

Teamwork: We foster an environment that encourages innovation, creativity and results through
teamwork and mutual respect. We practice leadership that teaches, inspires and promotes full
participation and career development. We encourage open and effective communication and
interaction.
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Accountability: We will meet the commitments we make and take personal responsibility for ail
actions and results. We will create an operating discipline of continuous improvement that will be
integrated into our culture.

Tyco Goals: What We Seek to Achzeve

Governance: Adhere to the best standards of corporate governance for the Company by
establishing processes and practlces that promote and ensure integrity, compliance and accountability.

Customers: Fully understand and exceed our customers’ needs, wants and preferences and provide
greater value to our customers than our competltlon

Growth: Focus on strategles to achleve orgamc growth targets and deploy cash for growth and
value creation.

Culture: Build on the Company s reputation and image internally and externally whlle driving
initiatives to ensure Tyco remains an employer of choice.

Operational Excellence: Implement best-in-class operating practices and leverage Company-wide
opportunities and best practices.

Financial Strength & Flexibility: Ensure that financial measures and shareholder return objectives
are met.

Board of Directors
Mission bf the Board of Directors: What the Board Intends to Accomplish

The mission of Tyco’s Board is to promote the long-term value and health of the Company in the
interests of the shareholders and set an ethical “tone at the top.” To this end, the Board provides
management with strategic guidance, and also ensures that management adopts and implements

procedures designed to promote both legal compliance and the highest standards of honesty, integrity
and ethics throughout the organization.

Governance Principles: How the Board Qversees the Company

Active Board: The Directors are well. 1nformed about the Company and vigorous in thelr over51ght
of management.

Company Leadership: The Directors, together with senior management, set Tyco’s strategic
direction, review financial Ob]CCthCS and’ estabhsh the ethlcal tone for the management and leadership
of the Company.

Compliance with Laws and Ethics: The Directors ensure that procedures and practices are in place

designed to prevent and identify illegal or unethlcal conduct and to permit appropriate and timely
redress should such conduct occur. .,

Inform and Listen to Investors and Regulators: The Directors take steps to see that management
discloses appropriate information fairly, fully, timely and accurately to investors and regulators, and that
the Company maintains a two-way communication channel with its investors and regulators.

Continuous Improvement: The Directors remain abreast of new developments in corporate
governance and they implement new procedures and practices as they deem appropriate.
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Board Responsibilities
The Board is responsible for:
* reviewing and approving management’s strategic and business plans;

* reviewing and approving financial plans, ob]ectlves and actions, 1nclud1ng significant capltal
allocations and expenditures;

* monitoring management’s execution of corporate plans and objectives;
« advising management on significant decisions and reviewing and approving major transactions;
. 1dent1fy1ng and recommendmg Director candidates for electlon by shareholders

. appra1s1ng ‘the Company S major risks and overseeing that approprlate risk management and
control procedures are in place;

. selectmg, monitoring, evaluatmg, compensatmg and, if necessary, replacing the Chief Executlve
Officer and other senior executives, and seeing that orgamzanonal development and succession
*.- plans are maintained for these executive positions; :

* determining the Chief Executive Officer’s compensation, and approving the compensation of
senior officers; — : W e

* overseeing that procedures are in place designed to promote compliance with laws and
regulations;

* overseeing that procedures are in place designed to promote integrity and candor in the audit o'f'
the Company’s financial stateménts and operations, and in all financial reporting and disclosure;

* -designing and assessing the effectiveness of its-own governance practrces and procedures as well
as Board and commrttee performance, and :

. perrodlcally monrtorrng and reviewing shareholder commumcatlon

Board Leadership

The business of the Company is managed tnder the direction of the Company’s Board, in the
interest of the shareholders. The Board delegates its authority to senior management for managing the
everyday affairs of the Company The Board requires that senior management review major actions and
initiatives with the Board prior to 1mplementat10n

- The Company believes the posrtlons of Chalrman and Chief Executrve Offrcer should currently be
held by the same person. The Company has adopted a counterbalancing governance structure,
including:

.a desrgnated lead Dlrector

*a Board entirely composed of 1ndependent members wrth the exceptron of the Chalrman and
Chief Executive Officer;

. annual electlon of Drrectors by a ma]orrty of votes cast at the Annual General Meeting of
shareholders, v .

* committees entirely composed of independent Directors; and
* established governance and ethics guidelines.

The lead Director acts as an intermediary between the Board and senior management. Among
other things, the lead director is responsible for setting the agenda for Board meetings with Board and
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management input, facilitating communication among Directors and between the Board and the Chief
Executive Officer, working with the CEO to provide an appropriate information flow to the Board, and
chairing an executive session of the independent Directors at each formal Board meeting. The lead

director is expected to foster a cohesive board that cooperates with the CEQ towards the ultimate goal
of creating shareholder value.

Board Capabilities

The Tyco Board as a whole is strong in its diversity, vision, strategy and business ]udgment It
possesses a robyst collectlve knowledge of management and leadership, business operations, crisis

management, risk assessment, industry knowledge, accountmg and finance, corporate governance and
global markets.

~The culture of the Board is such that it can operate swiftly and effectively in makmg key decisions
and facing major challenges. Board meetings are conducted in an environment of trust, open dialogue
and mutual respect that encourages constructive commentary. The Board strives to be informed,
proactive and vigilant in its oversight of the Company and protection of shareholder assets.

Board Committees

To conduct its business the Board maintains three standing committees: Audit, Compensation and
Human Resources (the “Compensation Committee”), and Nominating and Governance, and they are
each entirely composed of independent Directors. Assignments to, and chairs of, the Audit and
Compensation Committees are recommended by the Nominating and Governance Committee and
selected by the Board. The independent Directors as a group elect the members and the chair of the
Nominating and Governance committee. All committees report on their activities to the Board.

The lead Director may convene “special committees” to review material matters being considered
by the Board. Special committees report their activities to the Board.

To ensure effective discussion and decision making while at the same time having a sufficient
number of independent Directors for its three committees, the Board is normally constituted of

between ten and thirteen Dlrectors The number of Directors is set forth in the Company’s Articles of
Assoc1at10n

The Nommatmg and Governance Committee reviews the Board’s governance guidelines annually
and recommends appropriate changes to the Board.

Board Meetingsv_

The Board meets at least five times annually, and additional meetings may be called in accordance
with the Company’s Articles of Association and Organizational Regulations. Frequent board meetings
are critical not only for timely decisions but also for Directors to be well informed about the
Company’s operations and issues. One of these meetings will be scheduled in conjunction with the
Company’s Annual General Meeting and Board members are required to be in attendance at the
Annual General Meeting either in person or by telephone The lead Director, in consultation with the

Chairman of the Board / Chief Executive Officer, is responsible for setting meeting agendas with. input
from the Directors.

Committee meetings are normally held in conjunction with Board meetings. Major committee
decisions are reviewed and approved by the Board. The Board chair and committee chairs are
responsible for conducting meetings and informal consultations in a fashion that encourages informed,
meaningful and probing deliberations. Presentations at Board meetings are concise and focused, and
they include adequate time for discussion and decision-making. An executive session of independent
Directors, chaired by the lead Director, is held at each formal meeting of the Board.
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Directors receive the agenda and materials for regularly scheduled meetings in advance. Best
efforts are made to make materials available as soon as one week in advance, but ne 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 meetings with, senior managers at any time.

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 not only the chief
executive but also the other senior executives. o

The Board’s intent is for D1rectors to attend all regularly scheduled Board and commlttee
meetings. Dlrectors are expected to use their best efforts to attend regularly. scheduled Board and
committee meetings in person. The decisions by the Board and its committees are recorded in the
minutes of their meetings, and copies of the minutes are forwarded promptly to all Directors after each
Board and committee meetmg All independent Board members are. welcome to attend any committee
meeting. ’ :

Board and Committee Calendars

A calendar of regular agenda items for the regularly scheduled Board meetings and all regularly
scheduled committee meetings is prepared annually by the Chairman of the Board / Chief Executive
Officer in consultation with the lead Director, committee chairs, and all interested Directors.

Board Communication

Management speaks on behalf of the Company, and the Board normally communicates through
management with outside partres including Tyco shareholders business journalists, analysts rating
agencies and government regulators. The Board has established a process for shareholders to
communicate with members of the Board, including the lead Director..If you have any concern,
question or complaint regarding our compliance with any policy or law, or would otherwise like to
contact the Board, you can reach the Tyco Board of Directors via email at dtrectors@tyco com.
Shareholdérs, customers, vendors, supphers and employees can also Taise concerns at
https Iwww. vrtaltycoconcems com. Inquiries can be submitted anonymously and confidentlally

All inquiries are received and reviewed by the Corporate Ombudsman, who has a direct reportmg
relationship to the Audit Committee chair. A report summarizing all items received resulting in cases is
prepared for the Board. The Corporate Ombudsman directs cases to the appllcable department (such
as customer service, human resources or in the case of accounting or control issues, forensic audit) and
follows up with the assigned case owner to ensure that the cases are responded to in a timely manner.
The Board also reviews non-trivial shareholder communications received by management through the
Corporate Secretary’s Office or Investor Relations. : :

Board Contact with Operations and Management .

Members of the Board perform site visits to Company operat1onal sites as part of its enterprise
risk management process. The lead Director and management determine the appropriate operation site
and timing of the enterprise risk assessment meeting. Durmg fiscal 2009, members of the Board
participated in enterprise risk assessments at operational sites of Tyco Flow Control, ADT Worldw1de
SlmplexGrmnell and Tyco Safety Products.

Theé Charrman of the Board / Chief Executive Officer arranges for senior managers to attend
Board meetmgs and meet mformally with Directors before and after the meetings.

24 2010 Proxy Statement



Board Advisors

The Board and its committees (EOnsiStent with the provisions of their respective charters) may

retain their own advisors, at the expense of the Company, as they deem necessary in order to carry out
their responsibilities. -

Board Evaluation

The Nominating and. Governance Committee coordinates an annual evaluation process by the
Directors of the Board’s performance.and procedures, as well as that of each committee. This
evaluation leads to a full Board discussion of the results. In connection with the evaluation process:

¢ the lead Director informally consults with each of the Directors;

* the’ quahflcatlons and performance of all Board ‘members are reviewed i in connectron with their
're-nomination to the Board

¢ the Nominating and Govemance Committee, the Audit Committee and the Compensation
Committee each conduct an annual seif-evaluation of their performance and procedures,
including the adequacy of their charters.

Board Compensatlon and Stock 0wnersth

The Compensation Committee, in collaboration with. the Normnatmg and Governance Committee,
periodically reviews the Directors’ compensation and recommends changes in the level and mix of
compensation to the full Board. See the Compensation Discussion and Analysis for a detailed
discussion of the Compensation Committee’s role in determining executive compensation.

To help align Board and shareholder interests, Directors are encouraged to own, at a minimum,
Tyco stock or stock units equal to three times their annual retainer within three years of joining the
Board. Once a Director satisfies the minimum stock ownership recommendation, the Director will
remain qualified, regardless of market fluctuations, under the guidelines as long as the Director does
not sell any stock. A majority of the Directors’ annual compensation is provided as equity, and all but
one. of our current Directors hold the minimum amount of three times the annual retainer. Mr. Yost
joined the Board in:2009 and is expected-to reach the required stock ownership level on or before the

2011 Annual General Meetmg of shareholders Mr. Breen receives no additional compensation for
service as a Director.

Director Independence

To maintain its objective oversight of management the Board consists of a substantial majority of
independent Directors: Directors meet stringent definitions of independence and for those Directors
that meet this definition, the Board will make an affirmative determination that a Director is
independent. Independent Dlrectors

¢ are not former officers or employees of the Company or its subsrdlarles or affiliates, nor have
they served in:that capacity within the last five years;

* have no current or prior material relationships with Tyco aside from their Directorship that
could affect their judgment;

* have not worked for, nor have any immediate family members worked for, been retained by, or

received anything of substantial value from the Company aside from his or her compensation as
a Director;

* have no immediate family member who is an officer of the Company or its subsidiaries or who
has any current or past material relationship with the Company;
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« do not work for, nor does any immediate family member work for, consult with, or otherwise
provide services to, another publicly traded company on whose Board of Directors the Tyco
Chief Executive Officer or other member of senior management serves;

* do not serve as, nor does any immediate family member serve as, an executive officer of any
entity with respect to which the Company’s annual sales to, or purchases from, exceed one
percent of either entity’s annual revenues for the prior fiscal year;

* do not serve, nor does any immediate family member serve, on either the board of directors or
the compensation committee of any corporation that employs either a nominee for Director or a
member of the immediate family of any nominee for Director; and

* do not serve, nor does any immediate family member serve, as a director, trustee, executive
officer or similar position of a charitable or non-profit organization with respect to which the
Company or its subsidiaries made charitable contributions or payments in excess of one percent
of such organization’s charitable receipts in the last fiscal year. In addition, a Director is not
independent if he or she serves as a director, trustee, executive officer or similar position of a
charitable organization if Tyco made payments to such charitable organization in an amount that
exceeds one percent of Tyco’s total annual charitable contributions made during the last fiscal
year.

The Board has determined that all of the Director nominees, with the exception of the Chief
Executive Officer, meet these standards and are therefore independent of the Company. The
independent Director nominees are Timothy M. Donahue, Brian Duperreault, Bruce S. Gordon, Rajiv .
L. Gupta, John A. Krol, Brendan R. O’Neill, William S. Stavropoulos, Sandra S. Wl_]nberg, David Yost
and Michael Daniels.

Director Service

Directors are elected by an affirmative vote of a majority of the votes cast by shareholders at the
Annual General Meeting of shareholders and they serve for one-year terms. Each Director must tender
his or her resignation from the Board at the annual general meeting of shareholders following his or
her 72nd birthday. The Board may, in its discretion, waive this limit in special circumstances, as it has
done this year with respect to Mr. Krol, whom the Nominating and Governance Committee has
nominated to serve an additional term in light of his extensive experience and knowledge as lead
Director from 2002 through 2007. Any nominee for Director who does not receive a majority of votes
cast from the shareholders is not elected to the Board.

The Nominating and Governance Committee is responsible for the review of all Directors, and
where necessary will take action to recommend to shareholders the removal of a Director for
performance, which requires the affirmative vote of a majority of the votes present (1n person or by
proxy) at a duly called shareholder meeting. . :

Directors are expected to inform the Nominating and Governance Committee of any significant
change in their employment or professional responsibilities and are required to offer their resignation
to the Board in the event of such a change. This allows for discussion with the Nominating-and
Governance Committee to determine if it is in the mutual interest of both parties for the Director to
continue on the Board. ' ’

The guideline is for committee chairs and the lead Director to:
e serve in their respective roles five years, and

* to rotate at the time of the Annual General Meeting following the completlon of their fifth year
of service. .

26 2010 Proxy Statement



The Board may choose to override these guiding principles in special circumstances or if it.
otherwise believes it is appropriate to do so.

When the Chalrman of the Board / Chief Executive Officer steps down he or she must
simultaneously resign from the Board, unless the Board decides that his or her services as a Director
are in the best interests of the Company. It is only in unusual circumstances that the Board decides
that the retired Chief Executive Officer should continue to serve as Chairman.

Director Orientation and Education

A formal orientation program is provided to new Directors by the Corporate Secretary on Tyco’s
mission, values, governance, compliance and business operations. In addition, a program of continuing
education is annually provided to incumbent Directors, and it includes review of the Company’s Guide
to Ethical Conduct. Directors are also encouraged to take advantage of outside continuing education

relating to their duties as a Director and to subscribe to appropriate publications at.the Company’s
expense.

Other Directorships, Conflicts and Related Party Transactions
In order to provide sufficient time for informed participation in their board responsibilities:

« non-executive Directors who are employed as chief executive officer of a publicly traded
company are required to limit their external directorships of other public companies to two;

* non-executive Directors who are otherwise fully employed are required to limit their external
directorships of other public companies to three; and

* non-executive Directors who are not fully employed are required to limit their external
directorships of other public companies to five.

The Board may, in its discretion, waive these limits in special circumstances. When a Director, the
Chief Executive Officer or other senior managers intend to serve on another board, the Nominating
and Governance Committee is required to be notified. The Committee reviews the possibility of
conflicts of interest or time constraints and must approve the officer’s or Director’s appointment to the
outside board. Each Director is required to notify the chair of the Nominating and Governance

Committee of any conflicts. The Chief Executive Officer may serve on no more than two other public
company boards.

The company has a formal, written procedure intended to ensure compliance with the related
party provisions in our Guide to Ethical Conduct and with our corporate governance principles. For the
purpose of the policy, a “related party transaction” is a transaction in which we participate and in
which any related party has a direct or indirect material interest, other than ordinary course,
arms-length transactions of less than 1% of the revenue of the counterparty. Transactions exceeding the
1% threshold, and any transaction involving consulting, financial advisory, legal or accounting services
that could impair a Director’s independence, must be approved by our Nominating and Corporate
Governance Committee. Any related party transaction in which an executive officer or a Director has a
personal interest, or which could present a possible conflict under the Guide to Ethical Conduct, must

be approved by a majority of disinterested directors, following appropriate disclosure of all material
aspects of the transaction.

Under the rules of the Securities and Exchange Commission, public issuers such as the Company
must disclose certain “related person transactions.” These are transactions in which the Company is a
participant where the amount involved exceeds $120,000, and a Director, executive officer or holder of
more than 5% of our common stock has a direct or indirect material interest. Although the Company
engaged in commercial transactions in the normal course of business with companies where the
Company’s Directors were employed and served as officers, none of these transaction exceeded 1% of

the Company’s gross revenues and these transactions are not considered to be related party
transactions.
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Guide to. Ethical Conduct

We have adopted the Tyco Guide to Ethical Conduct, which applies to all employees, officers, and
Directors of Tyco. The Guide to Ethical Conduct meets the requirements of a “code of ethics” as
defined by Item 406 of Reguldtion S-K and applies to our Chief Executive Officet, Chief Financial
Officer and Chief Accounting Officer, as well as all other employees. The Guide to Ethical Conduct
also meets the requirements of a code of business, conduct and ethics under the listing standards of the
New York Stock Exchange (“NYSE”). The Guide to Ethical Conduct is posted on our website at
www.tyco.com under the heading “Corporate Citizenship—Governance”. We will also provide a copy of
the Guide to Ethical Conduct to shareholders upon request. We disclose any amendments to the Guide
to Ethical Conduct, as well as any waivers for executive officers or Directors on our websnte at
www.tyco.com under the heading “Corporate Citizenship—Governance.”

Charitable Contributions

The Board understands that its members, or their immediate family members, serve as directors,
trustees, executives, advisors and in other capacities with a host of other organizations. If Tyco directs a
charitable donation to an organization in which a Tyco Director, or their immediate family member,
serves as a director, trustee, executive, advisor, or in other capacities with the organization, the Board
must approve the donation. Any such donation approved by the Board will be limited to an amount
that is less than one percent of that organization’s annual charitable receipts, and less than one percent
of Tyco’s total annual charitable contributions.

COMPENSATION OF NON-EMPLOYEE DIRECTORS

Fiscal 2009 compensation for non-employee Directors consisted of an annual retainer of $80,000
and deferred stock units (“DSUs”) with a value at grant of approximately $120,000. The lead Director
and the Chair of the Audit Committee received an additional annual fee of $20,000 and the Chairs of
the Compensation Committee and the Nominating and Governance Committee each received an
additional annual fee of $15,000, in recognition of the responsibilities required in these roles. In
addition, any member of a special committee of the Board receives meeting fees in an amount up to
$1,500 per day for each spec1a1 committee meeting that he or she attends. No such fees were paid in
fiscal 2009. A Director who is also an employee receives no additional remuneration for services as a
Director.

As a result of U.S. federal tax law changes, the equity component of Director’s annual
remuneration has changed for fiscal 2010. For fiscal 2010, Directors were granted restricted stock units
(“RSUs”) with one-year vesting terms in lieu of DSUs. For all Directors other than Mr. Yost, these
RSUs were granted on the first day of fiscal 2010 as the equity component of their fiscal 2010
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compensation. Mr. Yost was granted'RSUs when he joined the Board on March 12, 2009. The table
below reflects compensation for fiscal year 2009.

Fees Earned or Stock All Other

Paid in Cash Awards Compensatlon Total
Name . S $Hv $?® $H© ®
Mr. Timothy Donahue ................ . $ 80,000 $120,031 $ 185 $200,216
Mr. Brian Duperreault ..................... $ 80,000 $120,031 $10,000 $210,031
Mr. Bruce S. Gordon (L)(NC) . ............... $115,000 $120,031 — $235,031
Mr. Rajiv L. Gupta (CC) ... .........oini $ 95,000 $120,031  ~ $ 5,000 $220,031
Mr.John A.Krol ......... ... ... ... ... $ 80,000 $120,031 $10,000 $210,031
Dr.Brendan R.ONeill ..................... $ 80,000 $120,031 — $200,031
Dr. William S. Stavropoulos . .. ............... $ 80,000 $120,031 —_ $200,031
Ms. Sandra S. Wijnberg . .. .................. $ 80,000 $120,031 $10,276 $210,307
Mr. Jerome B. York (AC) .............. . $100,000 $120,031 $ 317 $220,348
Mr.RDavid Yost. . .........oouinnnnn $ 43,516 $ 66,087 — $109,603

Former Directors:

Adm. Dennis C. Blair . ..................... $ 27,692 $120,031 $ 2,000 $149,723

D)= Lead Director

(AC)=  Audit Committee Chair

(CC)=  Compensation Committee Chair

(NC)=  Nominating and Governance Committee Chair

(M Consists of meeting fees, as described above. R. David Yost was paid a prorated fee for his

services for the period from March 12, 2009, when he joined the Board, through the end of the
fiscal year. Admiral Blair was paid a prorated fee for his services as a Director for the period
December 27, 2009 to January 30, 2009. In addlthIl Mr. Mackey McDonald, a former director,

" was paid $17,741 in fiscal 2009 for services as a director rendered in fiscal 2007. These fees were’
inadvertantly omitted from his compensation for fiscal 2007. o ’

@ As noted above Directors receive an annual equity grant worth approx1mately $120, OOO Director

Yost received an annual grant of RSUs worth approximately $120,000 when he joined the Board in
March 2009, and the amount in this column represénts the expense recognized in the Company’s
audited financial statements for fiscal 2009 for such grant. For our other Directors, this column
reflects the expense recognized for DSUs granted to each Director in 2009. Each DSU and all
prior DSUs are fully vested when they are granted, meaning that they are not subject to forfeiture
(except in the case of dismissal for cause), but do not carry voting rights until they are actually
issued. However, the shares are not actually issued to the Director until the earliest of

(i) retirement from the Board, (ii) 2017 (as required under recent U.S. tax law changes), and

(iii) change’in control of the Company

® All other compensation -includes the aggregate value of all matching charitable contributions made

by the Company on behalf of the Director during the fiscal year. The Company matches the
contributions of Directors made to qualifying charities up to a maximum of $10,000 per calendar
year. In addition, all other compensation includes the value of the discount on home security
systems installed by the Company in Directors’ homes and discounts on security monitoring
services. These discounts did not exceed $317 for any Director in fiscal 2009.
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COMMITTEES OF THE BOARD

The table below provides fiscal year 2009 membership and meeting information for each of the
Board Committees.

Nominating &  Compensation & Date Elected

Name Audit Governance Human Resources to Board
Adm. Dennis C. Blair®® . .................... X 03/06/2003
Mr. Timothy M. Donahue ................... X 03/13/2008
Mr. Brian Duperreault. . . ................... X 03/25/2004
Mr. Bruce S. Gordon (LY(C) ................. X 01/13/2003
Mr. RajivL. Gupta (C) . .............0 vt X 03/10/2005
Mr. John A.Krol ..... ... ... . ... ... ... X 08/06/2002
Dr. Brendan R. O’Neill .. ........... Ceeeen X . 03/06/2003
Dr. William S. Stavropoulos . . .. ... .. e X RRE 03/08/2007
Ms. Sandra S. Wijnberg . . ................... X 03/06/2003
Mr. Jerome B. York (C) . ................... X : 11/11/2002
Mr. R. David Yost. ... .. et e X 03/12/2009
Number of Meetings During Fiscal Year 2009 ... 11 7 10

() Admiral Blair resigned from the Board on January 30, 2009 to take a cabinet position in President
Barack Obama’s administration.

@ Includes joint committee meetings held during the fiscal year

(L) = Lead Director
(C) = Committee Chair

During fiscal 2009, the Board met ten times. All of our Directors attended over 75% of the '
meetings of the Board and the committees on which they served in fiscal 2009. The Board’s governance
principles provide that Board members are expected to attend each Annual General Meeting. At the
2009 Annual General Meeting, all of the current Board members were in attendance.

Audit Committee. The Audit Committee monitors the integrity of Tyco’s financial statements, the
independence and qualifications of the independent auditors, the performance of Tyco’s internal
auditors and independent auditors, Tyco’s compliance with legal and regulatory requirements and the
effectiveness. of Tyco’s internal controls. The Audit Committee is also responsible for retaining, subject
to shareholder approval, evaluating, setting .the remuneration of, and, if appropriate, recommending the
termination of Tyco’s auditors. The Audit Committee has been established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended. The Audit Committee
operates under a charter approved by the Board. The charter is posted on Tyco’s website at
www.tyco.com and we will provide a copy of the charter to shareholders upon request. The Audit
Committee held eleven meetings during fiscal 2009, including one joint meeting with another Board
committee. During 2009, the members of the Audit Committee were Mr. York and Drs. O’Neill and
Stavropoulos, each of whom is independent under NYSE listing standards and SEC rules for audit
committee members. Mr. York is the chair of the Audit Committee. The Board has determined that
each of Mr. York and Drs. Stavropoulos and O’Neill are audit committee financial experts. Upon
Mr. York’s retirement from the Board at the 2010 Annual General Meeting, we ‘expect the Board to
appoint Mr. Daniels as an additional Audit Committee member if elected to the Board.

Nominating and Governance Committee. The Nominating and Governance Committee is
responsible for identifying individuals qualified to become Board members, recommending to the Board
the Director nominees for the Annual General Meeting of shareholders, developing and recommending
to the Board a set of corporate governance principles, and playing a general leadership role in Tyco’s
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corporate governance. In addition, the Nominating and Governance Committee oversees our
environmental, health and safety management system. The Nominating and Governance Committee
operates under a charter approved by the Board. The charter is posted on Tyco’s website at
www.tyco.com and we will provide a copy of the charter to shareholders upon request. The Nominating
and Governance Committee held seven meetings during fiscal 2009, including one joint meeting with
another Board committee. The members of the Nominating and Governance Committee are

Ms. Wijnberg and Messrs. Krol, Gordon and Duperreault, each of whom is independent under NYSE .
listing standards. ’

Compensation and Human Resources Committee. 'The Compensation Committee reviews and | :
approves compensation and benefits policies and objectives, determines whether Tyco’s officers,
Directots and employees are compensated according to these objectives, ‘and carriés out certain of the
Board’s responsibilities relating to the compensation of Tyco’s executives. The Compensatlon
Committee operates under a charter approved by the Board. The charter is posted on Tyco’s website ‘at
www.tyco.com and we will provide a copy of the charter to shareholders upon request. The
Compensation Committee held ten meetings during fiscal 2009, including one joint meeting with
another board committee. During 2009, the members of the Compensation Committee.were Admiral
Blair and Messrs. Donahue, Gupta and: Yost. Mr. Gupta is the chair of the Compensation Committee.
In January of 2009, Admiral Blair resigned from the Board to become the U.S. Director of National
Intelligence, and he was replaced by Mr. Yost upon his election to the Board in March 2009. The
Board of Directors has determined that .each of the members of the Compensation Committee is
independent under NYSE listing standards. In addition,. each member is a “Non-Employee” Director as
defined in the Securities Exchange Act of 1934 and is an “outside director” as defined in
section 162(m) of the Internal Revenue Code. For more information regarding the Compensation
Committee’s roles and responsibilities, see the Compensation Discussion and Analysis.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee during fiscal 2009 or as of the date of this
proxy. statement is or has been an officer ‘or. employee of the Company and no executive officer of the
Company served on the compensation committee or board of any company that employed any member
of the Company’s Cornpensation Committee or Board of Directors.

Nomination of Dlrectors

The Nommatmg and Governance Commlttee in accordance with the Board’s governance
principles, seeks to create -a Board that as a whole is strong in its collective knowledge and has a
diversity of skills and experience with respect to vision and strategy, management and leadership,
business operations, business judgment,, crisis management, risk assessment, industry knowledge,
accounting and, finance, corporate governance and giobal markets. When the Committee reviews a
potential new candidate, the Committee looks spegifically at the candidate’s qualifications in light of

the needs of the Board and the Company at that time, given.the then-current mix of Director
attributes.

General criteria for the nomination of Director e_an,didates in,clude:
* the highest ethical standards and integrity;
*a willingneés to act on and be accountable for Board decisions;

* an ability to provide wise, informed and thoughtful counsel to top management on a range of
issues;

* a history of achievement that reflects superior standards for themselves and others;
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* loyalty and commitment to driving the success of the Company;
* an ability to take tough positions while at the same time working as a team player; and

* individual backgrounds that provide a portfolio of experience and knowledge commensurate with
the Company’s needs.

The Company also strives to have all non- employee Directors be independent. In addition to
having such Directors meet the NYSE definition of independence, the Board has set its own more
rigorous standard of independence. The Committee must also ensure that the members of the Board as
a group maintain the requisite qualifications under NYSE listing standards for populating the Audit,
Compensation and Nominating and Governance Committees. In addition, the Committee ensures that
each member of the Compensation and Human Resources Committee is a “Non-Employee” Director
as defined in the Securities Exchange Act of 1934 and is an “outside director” as defined in
section 162(m) of the Internal Revenue Code. ' :

As provided in its charter, the Nominating and Governance committee will consider Director
candidates recommended by shareholders. To recommend a Director candidate, a shareholder should
write to Tyco’s Secretary at Tyco’s current registered address: Freier Platz 10, 8200 Schafﬂlausen
Switzerland. In any event, any such recommendatlon must include:

* the name and address of the candldate,

* a brief biographical description, including his or her occupation for at least the last five years,
and a statement of the qualifications of the candidate, taking into account the qualification
requirements set forth above; .

* the candidate’s signed consent to serve as a Director if elected and to be named in the proxy
statement; and

* evidence of share ownership.

The recommendation must also include documentary evidence of ownership of Tyco common
shares if the shareholder is-a beneficial owner, as well as the- date the shares were acquired, as required
by the Company’s Articles of Association. :

To be considered by the Nominating and Governance Committee for nomination and inclusion in
the Company’s proxy statement for the 2011 Annual General Meeting of Shareholders, shareholder
recommendations for Director must be received by Tyco’s Secretary no later than September 24, 2010.
Once the Company receives the recommendation, the Company may deliver a questionnaire to the
candidate that requests additional information about the candidate’s independence, qualifications and
other information that would assist the Nominating and Governance Committee in evaluating the -
candidate, as well as certain information that must be disclosed about' the candidate in the Company’s
proxy statement, if nominated. Candidates must complete and return the questionnaire within the time
frame provided to be considered for nomination by the Nominating and' Governance Committee. No
candidates were recommended by shareholders in connection with the 2010 Annual General Meeting.

The Nominating and Governance Committee currently employs a third party search firm to assist
the Committee in identifying candidates for Director. The Committee also receives suggestions for
Director candidates from Board members. Ten of our nominees for Director are current members of
the Board. In evaluating candidates for Director, the Committee uses the qualifications described
above, and evaluates shareholder candidates in the same manner as candidates from all other sources.
Based on the Nominating and Governance Committee’s evaluation of the current Directors, each
nominee was recommended for election. '
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Executive Officers

In addition to Mr. Breen, Tyco’s Chief Executive Officer who also serves as Chairman of the
Board and whose biographical information is set forth above, the executive officers of Tyco are:

Christopher J. Coughlin—Mr. Coughlin, age 57, has been our Executive Vice Président and Chief
Financial Officer since March 2005. Prior to joining Tyco, Mr. Coughlm served as Chief Operating
Officer at Interpublic Group. He joined Interpublic from Pharmacia Corporation, where he was Chief
Financial Officer for six years. Mr. Coughlin also serves as a director of The Dun & Bradstreet
Corporation and Covidien Ltd.

Naren K. Gursahaney—Mor. Gursahaney, age 48, has been President of ADT Worldwide since May
2007. Mr. Gursahaney joined Tyco in 2003 as Senior Vice President of Operational Excellence and
became the President of Tyco Flow Control in January 2005 and President of the Tyco Engineered
Products and Services segment in January 2006. Prior to joining Tyco, Mr. Gursahaney was the
President and Chief Executive Officer of GE Medical Systems-Asia During his ten year tenure at GE,
Mr. Gursahaney held senior leadership positions in services, marketing and information management
within the Medical Systems and Power Systems divisions and also worked at GE’s corporate
headquarters as the staff executive for the vice chairman and manager. of business development. Prior
to GE, Mr. Gursahaney spent four years with Booz Allen & Hamilton in Cleveland Ohio and worked
as an engineer for Westinghouse Electric Corporation in Baltimore, Maryland and ‘Ashdod, Israel.

Patrick Decker—MTr. Decker, age 45, has been President of Flow Control since May 2007 and was
previously Chief Financial Officer of Tyco Engineered Products and Services and Tyco Plastics and
Adhesives. Prior to joining Tyco in 2003, Mr. Decker spent 13 years serving in a series of key financial
roles at Bristol-Myers. Squibb, both in the United States and internationally. Mr. Decker began his
career as an auditor for PncewaterhouseCoopers _ .

George R. Oliver—MTr. Oliver, age 49, has been President of Tyco Safety Products since 2006, was
named President of the Tyco Electrical & Metal Products business in March 2007, and assumed the
leadership of International Fire (Fire Protection Services) in October 2009. Prior to joining Tyco in
2006, Mr. Oliver served in operational roles of increasing responsibility at several General Electric

divisions, most recently as President and Chief Executive Officer of GE Water and Process
Technologies.

Edward C. Arditte—MTr. Arditte, age 54, has been our Senior Vice President, Strategy and Investor
Relations since February 2006, and prior to that was Senior Vice President, Investor Relations from
May 2003. Prior to joining Tyco, Mr. Arditte was employed by BancBoston Capital, Bank of America’s
private equity division, where he served as Chief Financial Officer from January 2002. Prior to that,
Mr. Arditte spent over 15 years at Textron Inc, where he held a number of positions, including Vice
President and Treasurer; and Vice President, Finance and Business Development at one of the
Company’s operating segments.

Carol Anthony (“John”) Davidson—Mr. Davidson, age 54, has been our Senior Vice President,
Controller and Chief Accounting Officer since January 2004. Prior to joining Tyco, Mr. Davidson was
employed by Dell Inc., where he served as Vice President, Audit, Risk and Compliance. While at Dell
he also served in other senior capacities, including Chief Compliance Officer, Vice President and
Corporate Controller. He joined Dell in 1997 from Eastman Kodak Company, where he worked
16 years in a variety of financial, accounting and auditing positions of increasing responsibility.

John E. Evard, Jr—Mr. Evard, age 63, has been our Senior Vice President and Chief Tax Officer
since December 2002. Prior to joining Tyco, Mr. Evard was Vice President, Tax of United Technologies
Corporation from August 2000. Prior to joining United Technologies, Mr. Evard held a number of
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positions at CNH Global N.V. and its predecessor company, Case Corp., including Senior Vice
President, Corporate Development, and General Tax Counsel from December 1989 to August 2000.

Arun Nayar—Mr. Nayar, age 59, has been our Senior Vice President and Treasurer since March
2008 and the Chief Financial Officer of ADT Worldwide since December 2009. Prior to joining Tyco,
Mr. Nayar spent six years at PepsiCo, Inc., most recently as Chief Financial Officer of Operations, and
before that as Vice President and Assistant Treasurer of Capital Markets.

Judith A. Reinsdorf—Ms. Reinsdorf, age 46, has been our Executive Vice President and General
Counsel since March 2007. From October 2004 to February 2007, Ms. Reinsdorf served as Vice
President, General Counsel and Secretary of C. R. Bard, Inc., a medical device company. Previously,
she had served as Vice President and Corporate Secretary of Tyco from 2003 to 2004 and as Vice
President and Associate General Counsel of Pharmacia Corporation from 2000 to 2003.

Laurie A. Siegel—Ms. Siegel, age 53, has been our Senior Vice President, Human Resources and
Internal Communications since January 2003. Ms. Siegel was employed by Honeywell International
from 1994 to 2002, where she held various positions in Human Resources. After leading the
compensation organization from 1994 to 1997, she served as Corporate Vice President of Human
Resources until 1999. Thereafter, she served as Vice President of Human Resources in the Aerospace
and Specialty Materials divisions. Ms. Siegel serves as a director of CenturyLink, Inc. and chairs its
compensation committee.

Shelley Stewart, Jr—MTr. Stewart, age 56, has been our Senior Vice President of Operational
Excellence and Chief Procurement Officer since January 2006 and prior to that served as Vice
President of Supply Chain Management. Before joining Tyco in 2003 Mr. Stewart was Senior Vice
President of Supply Chain Management at Invensys plc and Vice President of Supply Chain
Management with the Raytheon Company. He also spent 18 years with United Technologies
Corporation where he held numerous senior level supply chain and operational positions.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the number of shares of common stock beneficially owned as of

December 31, 2009 by each current Director, nominee for Director, executive officer named in the
Summary Compensation Table under “Executive Officer Compensation” and the Directors and
executive officers of the Company as a group.

. Number of Common Shares Percentage of

Beneficial Owner Title o Beneficially Owned® Class
Edward D. Breen........ Chairman and Chief . . '

Executive Officer - 3,950,732@3)0@) 0.8%
Christopher J. Coughlin ... Executive Vice President

and Chief Financial

Officer 473,2094)6) ’ 0.1%
Timothy M. Donahue . . ... Director 5,354 *
Brian Duperreault ... .... Director 17,078 ‘ ' *
John E. Evard, Jr. ....... Senior Vice President, Tax 219,488%) *
Bruce S. Gordon ........ Lead Director o 24,6720 *
RajivL. Gupta. . ....... '. Director - e 14,733@ *
Naren K. Gursahaney . . . . . President, ADT Worldwide ‘ 354,106 *
Joon A.Krol ........... Director 27,64403) ' *
George Oliver .......... President, Tyco Safety

Products 170,032 *
Brendan R. O’Neill . .. ... Director 24,17236) *
William S. Stavropoulos ... Director 8,656 *
Sandra S. Wijnberg ...... Director 24,172@0) *
Jerome B. York . ........ Director 32,9226 *
R. David Yost .......... Director 5,000 *
Michael E. Daniels. . . .. .. Director Nominee 0
All current Directors and executive

officers as a group (22 persons). . ................. 6,262,620 1.3%

1)

(2

Less than 0.1%

The number shown reflects the number of common shares owned beneficially as of December 31,
2009, based on information furnished by the persons named, public filings and Tyco’s records. A
person is deemed to be a beneficial owner of common shares if he or she, either alone or with
others, has the power to vote or to dispose of those common shares. Except as otherwise indicated
below and subject to applicable community property laws, each owner has sole voting and sole
investment authority with respect to the shares listed. To the extent indicated in the notes below,
common shares beneficially owned by a person include common shares of which the person has
the right to acquire beneficial ownership within 60 days after December 31, 2009. All current
Directors and executive officers, as a group, were beneficial owners of approximately 1.3% of the
outstanding common shares as of December 31, 2009. There were 475,095,596 Tyco common
shares outstanding on such date (excluding shares held directly or indirectly in treasury).

Includes vested DSUs as follows: Mr. Breen, 934,846; Mr. Donahue, 5,354; Mr. Duperreault,
16,607; Mr. Gordon, 19,198; Mr. Gupta, 13,733; Mr. Krol, 19,198; Dr. O’Neill, 19,198;

Dr. Stavropoulos, 7,906; Ms. Wijnberg, 19,198; and Mr. York, 19,198. Distribution of the DSUs will
occur upon the earliest of (i) the termination of the individual from the Company or the
Company’s Board (other than for cause), (ii) 2017 (as required under recent U.S. tax law changes),
and (iii) change in control of the Company. Upon such event, the Company will issue the number
of Tyco common shares equal to the aggregate number of vested DSUs credited to the individual,
including DSUs received through the accrual of dividend equivalents.
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@ Includes the maximum number of shares for which these individuals can acquire beneficial
ownership upon the exercise of stock options that are currently vested or will vest before March 1,
2010 as follows: Mr. Breen,.2,835,479; Mr. Coughlin, 370,553; Mr. Evard, 213,081; Mr. Gordon,
4,974; Mr. Gursahaney, 322,757; Mr. Krol, 5,996; Mr. Ollver, 130,772; Dr.. O’Nelll 4,974;

Ms. Wijnberg, 4,974; and Mr. York, 4,974. ‘

@ Includes 60,848 shares held in the Edward D. Breen 2008-1 Trust
® Includes 36,000 options held in.the Christopher J. Coughlin 2008 Equity Trust

The following table sets forth the information indicated for persons or groups known to the
Company to be beneficial owners of more than 5% of the outstanding common shares.

Number of . Percentage of Common
: Common Shares Stock Outstanding on
Name and Address of Beneficial Owner Beneficially Owned December 31, 2009

Capital World Investors ............... ... ... . ... .. 31,075,250 6.5%
333 South Hope Street : -
Los Angeles, CA 90071 .y o

() The amount shown for the number of common shares over r which Capital World Investors
exercised investment discretion was provided pursuant to the Schedule 13G dated February 12,
2009 that it filed with the SEC, indicating beneficial ownership as of December 31, 2008.

5
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EXECUTIVE OFFICER COMPENSATION

Compensation Discussion and Analysis

Introduction

The Compensation Discussion and Analysis section of this Proxy Statement discusses the role of
the Compensation and Human Resources Committee (the “Compensation Committee”) in establishing
the objectives of the Company’s executive compensation plans; the Compensation Committee’s
executive compensation philosophy, and the application of this philosophy to Tyco’s executive
compensation plans. It also provides an analysis of the compensation design, and the decisions the
Compensation Committee made in fiscal 2009 with respect to the elements of compensation and the
total compensation paid to the five “named executive officers” of Tyco: Edward D, Breen, the
Chairman and Chief Executive Officer; Christopher J. Coughlin, the Executive Vice President and
Chief Financial Officer; George R. Oliver, President, Safety Products and Electrical & Metal Products,

Naren K. Gursahaney, President, ADT Worldwide; and John E. Evard, Jr., Senior Vice President and
Chief Tax Officer.

In designing the Company’s executive compensation programs, the Compensation Committee is
guided by its philosophy that holds that the programs must: (i) reinforce Tyco’s business objectives and
the creation of long-term shareholder value; (i) provide for performance-based reward opportunities
that support growth and innovation without encouraging or rewarding excessive risk; (iii) align the
interests of executives and shareholders by weighting a significant portion of compensation on sustained
shareholder returns through long-term performance programs; (iv) attract, retain and motivate key
executives by providing competitive compensation with an appropriate mix of fixed and variable
compensation, short-term and long-term incentives, and cash and equity-based pay; and (v) recognize
and support outstanding individual performance and behaviors that demonstrate our core values—
Integrity, Excellence, Teamwork and Accountability.

Fiscal 2009 Summary

Overall, fiscal 2009 was a challenging year for the Company, as the global economic recession
adversely affected the Company’s businesses across nearly all industries and regions. The Company’s
revenue decreased by nearly $3.0 billion, or 14.7%, compared to 2008, and goodwill and intangible
asset impairment charges were largely responsible for a U.S. GAAP operating loss of $1.5 billion for
the year, compared to operating income of $1.9 billion in 2008. In response to the downturn,
management implemented a number of measures to contain general and administrative costs, including
compensation costs. Additionally, management identified key priorities that would best position the
Company to succeed in a rapidly deteriorating economy, and emerge as ‘a stronger, more efficient
organization when the economy improved. Besides identifying ways to further reduce costs through
restructuring activities and other initiatives, management focused on strengthening the balance sheet
and on improving cash flow to gain greater operating flexibility. To reinforce these priorities the
Compensation Committee in May 2009 created an incentive program, effective at the business segment
level, to reward the attainment of performance metrics related to cash flow improvement. Through
these efforts, the Company increased its cash flow from operating activities over the fiscal 2008 level.
Thus, while the Company addressed the short-term challenges presented by adverse economic
conditions, it also took actions to enhance balance sheet flexibility and enable continued investment in
long-term growth opportunities.
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Compensation Committee Actions in Fiscal 2009

38

In 2009, the Compensation Committee continued to address several major themes in executive
compensation plan design:

The Compensation Committee reaffirmed its commitment to competitive pay levels and “pay for
performance.” The Committee continued implementing its multi-year plan to manage executive

“compensation levels to those appropriate to the Company s business and size following the

spin-off of its electronics and healthcare businesses in fiscal 2007 (the “Separation”) as’
measured, in part, by executive compensation levels at the peer group of companies determined
by the Compensation Committee. This plan has resulted in no base salary increases for our
“Senior Officers” (those officers who are considered “Section 16” officers for purposes of -
reporting beneficial stock ownership under the Securities and Exchange Act of 1934, and who
include our named executive officers) in fiscal 2009 and the reduction of long-term incentive
awardls granted in connection with the fiscal 2009 program COmpared with those granted in

- connection with the fiscal 2008 program.

The Compensation Committee enhanced the alignment of incentive pay with shareholder value
creation. The Committee catefully monitors the design of its long-térm performance incentives
for Senior Officers. For the fiscal 2009 long-term incentive program, the Company ceased the
practice of granting time-based restricted stock units to its Senior Officers, and began using only
stock options and performance share awards, which tie 100% of long-term incentives to

- shareholder value creation. The Company continued this practice for ‘the fiscal 2010 grant. The

Compensatlon Committee also continued to refine the metrics linked with the key value drivers
in each business segment, as identified in a study comm1ss1oned by the Commlttee in fiscal 2008.

In fiscal 2009, the Compensation Committee dlrected its independent compensation oonsultantk
to analyze the extent of alignment between the Company’s executive pay levels and shareholder
value. The study indicated that there was a strong correlation between realized total
compensation under existing compensation programs and investor returns.

The Compensation Committee continued to study developments related to executive compensation
practices, adopting those appropriate for the Company. The Committee eliminated the practice of

. paying gross-ups. for taxes paid by Senior Officers in connection with supplemental benefits paid

on or after January 1, 2010. In addition, Mr. Breen, our CEO, agreed to waive the benefits
available to -him-under his employment agreement for New York City/State tax gross-up
‘payments for compensation that is awarded to him after January 1, 2009. The Compensation
Committee also negotiated the phase-down of severance and change in control benefits payable
to Mr. Breen under his employment contract executed in December 2008.

For ¢quity awards granted in fiscal year 2009 and later years, the Compensation Committee
introduced the so-called double trigger for accelerated vesting of awards following a change in
control. Now, for an employee (other than the CEO) to have equity vest on an accelerated basis
following a change in control, that employee must be actually or constructively termlnated ‘within
two years following the change in control.

Recognizing the importance of risk review in developing and administering executive
compensation plans, the Compensation Committee instituted a review of compensation programs
to ensure that they appropriately drive behaviors that are demonstrably within. the risk
management parameters it deems prudent. The Committee also continued to review the
developing landscape of “say on pay” proposals and the most appropriate avenue for
communicating with shareholders about executive compensation philosophy and programs.
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Process Overview

The Compensation Committee evaluates many factors when designing and establishing executive
compensation plans and targets. In determining the appropriate compensation of individual Senior
Officers, the Compensation Committee considers critical data including the executive’s position in the
Career Band (see “Elements of Compensation” below), the relative complexity and importance of the
executive’s role within the organization, the executive’s experience, performance and potential, the
compensation levels of our peer group, and internal pay equity considerations.

For purposes of benchmarking market practices regarding compensation levels for Senior Officers,
the Compensation Committee carefully reviews the competitive landscape through a comprehensive
process and has determined that the companies identified below constitute the Company’s peer group.
The peer group consists of sixteen industrial and service-based companies (including companies outside
of our industry) that reflect the competitive landscape in which Tyco operates. The peer group also
takes into account the diverse nature of the Company’s operations, which are a blend of world-class
manufacturing capabilities and premier service delivery.

Peer Group Companies

* 3M * Honeywell International * Sprint Nextel

« Deere & Co. ¢ Illinois: Tool Works’ . Uhited Technologies
* DirecTV . Ingersoll-Rénd * Waste Management
* Emerson Electric * L-3 Communications . .UPS

* FedEx ¢ Masco ‘

* General Dynamics | * Raytheon

The peer group is drawn from companies in the S&P 500 Index. The Compensation Committee
analyzes a range of factors for each member, including (i) rank within the S&P 500 Index; (ii) various
financial and performance metrics; (iii) number of employees; (iv) business lines and the extent that
they overlap Tyco’s business lines; and (v) other indicia of common managerial skill sets.

Every year, the Committee reviews the peer group to ensure it aligns with the Company’s size
and/or lines of business, and monitors whether the peer group companies have changed their businesses
or operations. Any change to the compensation peer group is subject to the Compensation Committee’s
approval. No changes were made to the peer group in fiscal 2009,

Summary statistical information about general industry practices (excepting those of financial
service companies) is a second source of executive compensation market data for the Committee. The
Company’s talent strategy calls for both the development of internal leadership and the recruitment of
highly experienced leaders from outside the Company. Tyco does not position executive pay to reflect a
single percentile within the peer group, but broadly targets the 50 percentile for base salaries and
performance-based pay at or slightly above the 50 percentile. Although these benchmarks represent
useful guidelines, the Compensation Committee exercises discretion in setting individual executive
compensation packages so that they appropriately reflect the value and expected contributions of each

executive to the Company, as well as the executive’s leadership, commitment to our values, and
potential for advancement.

Each year, the Compensation Committee completes a comprehensive review of the elements of
total compensation for the Senior Officers. As part of this process, the Committee utilizes tally sheets
prepared by company management for each Senior Officer. Tally sheets identify the value of each pay
element, including base salary, annual bonus, sign-on or other cash payments, long-term incentives, and
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benefit and perquisite payments, and help the Compensation Committee to better understand the effect
that changing any discrete pay element will have on the total pay provided to each executive. This data
also clearly illustrates the effect that changing core elements of the executive compensation design
(base salary, target bonus and equity-based compensation) will have on our competitive positioning.
Tally sheets also reveal how well each pay element is aligned with our compensation philosophy and
objectives. In fiscal 2009, the tally sheets were expanded to show the value of all compensation o
elements under multiple triggering events—voluntary and involuntary termination of employment, death
or disability, and change in control with or without termination of employment.

In determining the mix of compensation, Tyco seeks to establish the right balance between fixed
and variable compensation, short- and long-term incentives, and cash- and equity-based compensation.
The Compensation Committee places the greatest proportion of pay in long-term compensation for
Senior Officers with the aim of tying the executive’s realized pay to sustained shareholder returns. In
addition, long-term compensation for Senior Officers is now 100% performance-based, ensuring
rewards are more closely aligned with shareholder interests than is commonly the case for the majority
of our peer group. The chart below summarizes the distribution of total pay by pay element for fiscal
2009 for our named executive officers. The information summarized consists of each named executive
officer’s base salary and target bonus opportunity during the fiscal year; the grant date fair value of
stock options and performance share units; the value of Mr. Breen’s change in pension benefits from
September 2007 to September 2008, and the value of all other compensation provided to the executive
at the end of the preceding fiscal year. In the case of all other compensation and pension benefit
charges, the previous year’s value is used because the final value is not determined until after the end
of the fiscal year during which the compensation is paid.

Fiscal 2009 Pay Mix for Named Executive Officers

100% :
FY09 Base Salary s EEN .
11% FY09 Base Salary FY09 Base Salary FY09 Base Salary FY09 Base Satary
90% 17% . 18% 17% 21%

80%

70%
60%
50%
40%
30%
20%

10%

0%

Breen Coughlin Oliver Gursahaney Evard

With input from its independent consultant, the Compensation Committee structured fiscal 2009
pay to support our objective of linking a significant portion of executive pay with investor returns. To
accomplish this goal, the Committee allocated the pay of the named executive officers across the
following categories of compensation: fixed pay and variable performance-based pay and short-term and
long-term compensation. The percentage allocation of each type of pay for fiscal 2009 appears in the
following table. ‘
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Target Allocation of Fiscal 2009 Pay for Named Executive Officers

Fixed - Variable
I " Short-term Long-term
] Base A!l Other Comp E&a_l (Cash-based)  (share-based) w
Breen ................ e e e 11% 9% - 30% 13% 57% 70%
Coughlin........................ 17% 7% 24% 16% - 60% 76%
Oliver .. ............. ... .. .u 18% 6% 24% 17% 59% 76%
Gursahaney ..................... 17% 6% - 23% 17% 60% 77%
Evard . ......................... 21% 8% 29% 15% 56% 1%

Fixed compensation includes base salary, supplemental benefits and perquisites (including pension
benefits for Mr. Breen). Variable compensation includes target amounts under the annual incentive
compensation program (short-term), and the grant date fair value of equity granted under the
long-term incentive compensation plan (long-term) (calculated at target value for performance share
units). The special bonuses paid .to Messrs. Oliver and Gursahaney for fiscal 2009, described below, are
not included in the chart because these were not considered at the time the Compensation Committee
determined target allocation of pay. - ' :

Elements of Compensation

‘We use a Career Band structure to (i) increase control over compensation and benefit programs
and costs; (ii) align our programs with market practices; and (iii) provide internal pay equity across all
of our businesses. The Career Band structure incorporates four primary elements of compensation,
which the. Compensation Committee believes provide it with the ability to structure pay for
performance: ' ! '

* base salary;
* annual incentive compensation paid in the form of cash bonuses;

* long-term incentive compensation, which includes stock options and performance-based stock
units, and, for employees other than our Senior Officers, time-vested restricted stock units; and

* benefit programs that are specifically designed for the Company’s executive management.

The Career Band structure establishes the range of base salary levels for eight career categories. It
also establishes eligibility and target levels for annual incentive compensation, eligibility for long-term
incentive compensation, and eligibility for participation in the benefit and perquisite programs. The key
features of the four primary elements of compensation. are described below.

Base Salary

Base salary recognizes the value of an individual to Tyco based on his/her role, skill, performance,
contribution, leadership and potential. It is critical in attracting and retaining executive talent in the
markets in which we compete for talent. Base salaries for our Senior Officers are managed by
reference to Career Bands, and are reviewed annually by both the Compensation Committee and the
Board. During fiscal 2009, the Company implemented a number of measures to contain costs, including
a salary freeze for many employees. As a result, no salary increases were approved for Senior Officers.
In addition, in connection with certain cost-saving measures in the Safety Products business segment,
Mr. Oliver, the president of Safety Products and Electrical & Metal Products, voluntarily participated in
a temporary pay reduction.
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Annual Incentive Compensation

Annual incentive compensation for our Senior Officers is paid in the form of the Short-Term
Performance Bonus, which is an element of the Company’s 2004 Stock and Incentive Plan (the “2004
SIP”). Annual incentive compensation rewards the individual for his/her execution of the operating
plan and other strategic initiatives, as well as for financial performance that benefits the Company’s
business and drives long-term shareholder value creation. It places a meaningful proportion of total
cash compensation at risk, thereby aligning the pay of the executive with the Company’s financial
performance. It also offers an opportunity for meaningful pay differentiation tied to the performance of
individuals and groups.

Performance measures and targets for the Company (and for each group, division and business
segment) were established by the Compensation Committee in the first quarter of fiscal 2009. The
Board set a minimum performance measure threshold.that must be met in order for Senior Officers to
receive bonuses. For fiscal 2009, the Compensation Committee established the minimum performance
threshold of $450 million in net income, as adjusted for items established by the Compensation
Committee and approved by the independent members of the Board in the first quarter of fiscal 2009.
The Compensation Committee also approved individual maximum bonus amounts for each Senior
Officer of 0.5% of adjusted net income for Mr. Breen, subject to a cap of $5.0 million and 0.25% of
adjusted net income for Messrs. Coughlin, Evard, Gursahaney and Oliver, subject to-a cap of

$2.5 million. The Compensation Committee further established target and maximum values as a
percentage of base salary. Target incentive opportunities ranged from 75% to 125% of base salary for
fiscal 2009. Potential payouts ranged from 0% to 200% of the target incentive opportunity. Also, at the
beginning of the fiscal year, the Compensation Committee approved performance measures for the
corporate and group levels of the organization. These performance measures are used by the Board as
a guideline in determining final bonuses for Senior Officers, and are described in the table below.

Fiscal 2009 Annual Incentive Compensation Design Summary

Performance Measure

Messrs. Breen, Coughlin, and Evard

42

Earnings per Share from continuing operations before
special items (“EPS”)

Adjusted Free Cash Flow (“Adjusted FCF”) before
special items

Organic Revenue Growth (excluding Electrical and
Metal Products revenue)

. Gursahaney

Corporate split equally between Earnings Per Share and
Adjusted FCF

ADT Worldwide Operating Income before rspecial items
ADT Worldwide Organic Revenue Growth

ADT Worldwide Adjusted FCF before special items
ADT Worldwide Attrition Rate '
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~ Performance Actual
Weights Target Performance
45% - $2.79 per share $2.53 per share
" 45% $1.01 billion .- $1.36 billion
10% 3.8% (4.3)%
20% See above See above
30% $1.15 billion $1.04 billion
20% 1.7% 3.1)%
15% $1.11 billion $1.17 billion
15%  11.79% 13.4%



Performance Actual

Performance Measure Weights Target Performance
Mr. Oliver _ ,
* Corporate split equally between Earnings Per Share and 20% See above See above
Adjusted FCF
¢ Tyco Safety Products Operating Income before special 20%  $309.5 million $209.3 million
items '
¢ Tyco Safety Products Working Capital Days 20% 74.7 days 83.7 days
¢ Tyco Safety Products Organic Revenue Growth 20% 4.6% 13.6)%
¢ Tyco Electrical and Metal Products Operating Income 10% $166 million $11 million
before special items '
* Tyco Electrical and Metal Products Working Capital 10% 87.7 days 105 days
Days

Description of Performance Measures: For compensation purposes, EPS from continuing
operations, Adjusted FCF, and operating income are adjusted to exclude the effects of events that the
Compensation Committee deems do not reflect the performance of the named executive officers. The
categories of special items are identified at the time the performance measure is approved at the
beginning of the fiscal year, although the Compensation Committee may at its discretion make
adjustments during the fiscal year. Special items include gains, losses or cash outlays that may mask the
underlying operating results and/or business trends of the Company or business segment, as applicable.
For fiscal 2009, the approved categories of adjustments at the corporate level included adjustments
related to (i) business acquisitions and disposals; (ii) variances from budgeted capital expenditures;

(iii) restructuring and related charges; (iv) Separation-related costs; (v) legacy legal matters;

(vi) transfers of businesses between segménts and/or corporate; and (vii) debt retirement or refinancing.
An additional adjustment that the Compensation Committee deemed appropriate was to exclude the
impact of impairments of goodwill and other assets. Similar adjustments were authorized at the
business segment level for the performance measures governing Messrs. Gursahaney’s and Oliver’s
bonuses. At the beginning of the fiscal year, the Compensation Committee also decided that it would
be appropriate to limit the effects of the volatility inherent in the Electrical and Metal Products
business segment on the performance measures applicable to the corporate level. For compensation
purposes, this had the effect of lowering the Company’s Adjusted FCF and increasing its EPS from
continuing operations before special items. Adjusted FCF is calculated by first adjusting cash flow from
operations by removing the effects of the sale of accounts receivable programs, cash paid for purchase
accounting and holdback liabilities, and voluntary pension contributions and then deducting net capital -
expenditures (including accounts purchased from the ADT dealer network), and then adding back the
special items that increased or decreased cash flows. Organic revenue growth is calculated by excluding
the impact of acquisitions, divestitures and foreign currency translation, and, at the business segment
level, transfers of businesses between segments and/or corporate. Working capital days are generally
calculated by dividing annualized average working capital by revenue of the applicable unit. The
attrition rate at ADT Worldwide is generally calculated as the percentage rate of recurring revenue
reduction to twelve month average beginning revenue.
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The table below shows the maximum and target bonus payments set by the annual incentive plan
for fiscal 2009, and the actual bonus payments that each of our named executive officers received under
the plan. These amounts are reported in the “Non-Equity Incentive Plan Compensation” column of the
“Summary Compensation” table. ’ .

Fiscal 2009 Performance Bonus Summary

Named Executive Officer (Current) Maximum® - Target Actual

Edward D. Breen ...... P . $4,062,500 $2,031,250  $1,869,000
Christopher J. Coughlin . .. ... ... . i nt, $1,600,000 $ 800,000 $ 736,000
George R.Oliver ... ..ot - $1,200,000 $ 600,000 .$ 168,000
Naren K. Gursahaney . .............oiiuiininennnenn. $1,120,000 $ 560,000 $ 392,000

John E. Evard, Jr. ... ... i $ 690,000 §$ 345,000 $ 317,000

M In December 2008, the Compensation Committee established and the Board approved potential
maximum bonus payouts of 0.50% of adjusted net income for Mr. Breen, subject to a cap of
$5.0 million imposed by the 2004 SIP, and 0.25% for the other Senior Officers, subject to a cap of
$2.5 million. The Compensation Committee further established a maximum payout of 200% of
target incentive opportunity. ' ' '

The Board approved performance bonus payouts for each of our named executive officers in
December 2009. The Board approved the bonuses based on the achievement of the minimum adjusted
net income performance threshold of $450 million and the achievement of the quantitative performance
measures shown in the “Fiscal 2009 Annual Incentive Compensation Design Summary” table above.
The Board reduced the bonus amounts for Messrs. Breen, Coughlin and Evard that would have been
paid based solely on the quantitative measures to adjust for certain items that it believed A
disproportionately benefited the corporate results shown above in the annual compensation design
summary.

Special Bonus for Business Segment Presidents

During fiscal 2009, the Board and the Compensation Committee determined that in light of
challenging macroeconomic conditions, capital market turmoil and deteriorating end-market conditions,
management emphasis on cash conversion and free cash flow generation was important to the
Company in improving balance sheet strength, providing operating flexibility and protecting shareholder
value. Accordingly, the Board and the Compensation Committee established an incentive program for
eligible employees at the Company’s business segments designed to encourage and reward achievement
of performance targets related to cash conversion and free cash flow generation. In light of each
business segment’s performance against these measures, the Board approved discretionary awards to
the business segment presidents in the amounts of $146,000 to Mr. Gursahaney and $282,000 to
Mr. Oliver. These awards were based primarily on adjusted free cash flow of $1.17 billion for ADT
Worldwide and an aggregate of $400 million for Safety Products and Electrical and Metal Products.
These amounts are reported in the “Bonus” column of the “Summary Compensation” table.

Long-Term Incentive Awards

The Company grants long-term equity incentive awards (“LTI compensation”) to Senior Officers as
part of its overall executive compensation strategy. For a description of the material terms of stock
options and performance share units granted for fiscal 2009 under the 2004 SIP, see the narrative
following the “Grants of Plan-Based Awards” table.

The Compensation Committee believes that LTI compensation serves the Company’s executive
compensation philosophy in several ways. It helps attract, retain and motivate talent. It aligns the
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interests of the named executive officers with the interests of shareholders by linking 'a significant
portion of the officer’s total pay opportunity to share price. It provides long-term accountability for
named executive officers, and it offers the incentive of performance-based opportunities for capital
accumulation in lieu of a pension plan for most of the Company’s executive management.

Fiscal 2009 Annual Equity Award

During fiscal 2008, the Compensation Committee modified the structure of the LTI compensation
program for fiscal 2009 to better align it with the returns our investors realize from their Tyco common
shares. As a result, time-based RSUs were eliminated from the annual equity program for Senior
Officers. Instead, our named executive officers and other key leaders received one-half of the
grant-date value in stock options that vest ratably over four years,-and one-half of the value in
performance share units, thereby linking 100% of the long-term award directly with shareholder value
creation. The ultimate value of the performance share units depends on Tyco’s total shareholder return
compared to the total shareholder returns of companies in the S&P: Industrials Index over a three-year
period. The new structure better aligns the largest component of our. executive compensation with
investor returns and reflects our commitment to pay for long-term. performance.

In addition, after reviewing the relevant benchmark data provided by both management and the
independent compensation consultant, the Compensation Committee reduced the fiscal 2009 LTI
awards to reflect market trends and better position executive compensation levels to those appropriate
to the Company’s business and size following the Separation. ’ SRR '

Fiscal 2010 Annual Equity Award

The Compensation Committee continued the LTI structure put in place for fiscal 2009 and granted
the same mix of stock options and performance share units. The Compensation Committee also
continued its plan to manage executive compensation levels by further reducing the fiscal 2010 LTT
awards. Since fiscal 2008, the Compensation Committee has reduced LTI award levels for named
executive officers by an average of approximately 25% on an annualized basis, based on grant date fair
value and adjusting for the special equity grant for Mr. Coughlin; described below.

At the time of the fiscal 2010 equity award, the Compensation Committee and a special ‘
Committee of the Board approved a special ’equity' gr’an‘t,e and modified certain existing equity awards
previously granted to Mr. Coughlin, in recognition of M. Coughlin’s contributions to the Company and
to provide appropriate rewards for continued employment. Mr. Coughlin is not expected to receive
additional awards in connection with the Company’s annual equity incentive program for fiscal 2011.

The 2010 equity grant for Mr. Coughlin was evenly split between performance share units and
stock options. The performance share units and the stock options will vest in accordance with their
normal terms (for stock options, in equal installments over four years and for performance share units,
100% at the end of the three-year performance period), provided, that if Mr. Coughlin remains
employed with the Company on October 7, 2011, both the performance share units and the stock
options will fully vest if Mr. Cou’ghliri terminates employment before the normal vesting date. In"
addition, if Mr. Coughlin remains employed with the Company on October 7, 2011, the stock options
will remain exercisable throughout the éntire ten-year period commencing on their grant date, rather
than the three-year window that normally follows retitement. In connection with the grant,

Mr. Coughlin received 317,400 stock options (representing a'grant date value of $3.0 million) with an
exercise price of $33.75, equal to the Company’s closing stock price on the New York Stock Exchange
on October 1, 2009. Mr. Coughlin also received a grant of 88,800 performance share units
(representing a grant date value of $3.0' million). ‘ ' ' '

The Compensation Committee also modified the terms of certain prior stock options granted to
Mr. Coughlin. These prior grants, which total 435,728 stock options, were made as part of the fiscal
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2006, 2007 and 2009 annual equity incentive program. The awards were modified to provide that if

Mr. Coughlin remains employed by the Company on October 7, 2011, then the stock options will
remain exercisable throughout the entire ten-year period commencing on their grant dates, rather than
the three-year window that normally follows retirement, and that any unvested stock options
outstanding on such date (which would consist of ¥ of the stock options granted in connection with the
fiscal 2009 incentive program) would immediately vest. »

Executive Benefit Plans and Other Elements of Compensation

All of our named executive officers are eligible to participate in the benefit plans that are available
to substantially all of our other U.S. employees. These benefit programs include Tyco’s tax-qualified
401(k) Retirement Savings and Investment Plans (“RSIPs”) and its medical insurance, dental insurance,
life insurance, long-term disability and long-term care plans. The retirement programs at Tyco do not
include active defined benefit plans for our named executive officers or for other U.S. executives,
except that Mr. Breen is entitled to pension benefits under his employment agreement. Besides the
plans that are available to substantially all of its U.S. employees, Tyco offers additional limited
perquisites and other benefits to its named executive officers. These perquisites and benefits are
competitive with those provided to similarly situated executives and consistent with our overall
compensation philosophy. They are designed to ensure that we can effectively retain our named
executive officers and compete for new talent while containing costs and administrative burdens. These
additional benefits primarily consist of:

* Tyco’s Supplemental Savings and Retirement Plan (the “SSRP”);

« supplemental insurance benefits (executive life, disability and long-term care);
* a cash pérquisite allowance program; and '

* use of the corporate aircraft.

Tyco Supplemental Saﬁngs and Retirement Plan

This is a deferred compensation plan which permits the elective deferral of base salary and
performance-based bonus for all executives earning more than $110,000 per year, a salary category
including all of our Senior Officers; however, not all executives eligible to participate in the SSRP elect
to do so. The SSRP provides our executiveé with the opportunity to:

« contribute retirement savings in addition to amounts permitted under the RSIPs;
* defer compensation on a tax-deferred basis and receive tax-deferred earnings growth; and

* receive any Company contributions that were reduced under the RSIPs due to IRS
compensation limits. '

Other Supplemental Insurance Benefits:

These programs provide life insurance, long-ter'ni' disability insurance and long-term care insurance
to certain Senior Officers. Our executive life insurance program typically provides a death benefit equal
to approximately two times base salary, and allows the Senior Officer to elect to pay additional '
premiums into the plan. Our executive disability insurance program ensures salary continuation above
the $15,000 monthly benefit limit provided by our broad-based disability plan. The executive long-term
care insurance program covers certain Senior Officers and their spouses in the event of chronic illness
or disability. Under the program, Tyco pays the long-term care premium for 10 years, after which the
insurance is fully paid. If the executive leaves prior to the end of the 10-year payment period, he or she
has the option to continue making the premium payments to maintain the coverage.
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In connection with. the life insurance and long-term disability insurance programs, Tyco has
eliminated the payment of tax gross-ups for Senior Officers on the imputed income attributable to the
premiums paid on these plans, beginning January 1, 2010. Our- Senior Officers-can elect to continue to
receive supplemental insurance benefits at their expense when they leave the Company. In limited"
instances, Tyco is responsible for paying the Company’s cost of the supplemiental insurances for
Mr. Breen'if he is terminated, as set forth in his employment agreement.

Cash Perquisite Allowance Plan

Our cash perquisite allowance plan; implemented in 2003, replaced our prior executive perquisite
programs. Those: programs had provided a number of benefits to our executives (including company
cars, club dues and tax preparation services) thiat were costly‘and administratively burdensome. The
current plan provides our Senior Officers withi'a ¢ash payment equal to 10% of their annual base
salary, up to a maximum annual benefit of $70,000. Senior Officers receive their cash ‘perquisite
allowance in four quarterly installments. We do not restrict the types of expenses to which the
allowance can be applied. There are no gross-ups paid with respect to this benefit. The Compensation
Committee periodically reviews the perquisite allowance provided to ‘Senior Officers in the context of
their total remuneration package. The Compensation Committee has determined that the plan is within
an appropriate range of competitive compensation practices of similar companies identified in industry
survey data. - T :

Use of Corporate Aircraft

Mr. Breen and the other Senior Officers use corporate aircraft or chartered aircraft ‘f(‘)r business
travel. Mr. Breen is the only executive currently pre-approved to use Company aircraft for non-business
purposes, although other named executive officers may do so, by exception, if expressly approved by
Mr. Breen. ST ' "

Role of Ihdepéh&ent Compe_nsation Consdlfant and Co_mpany Management

In carrying out its role in establishing executivé compensation plans, the' Compensation Committee
receives advicé-from an independent compénsation consultant, and considers pay strategies and
recommendations prepared by the Company’s management. Under its charter, the Compensation
Committee has the sole authority to retain, compensate and terminate the independent compensation
consultants and any other advisors necessary to assist it in its evaluation of director, CEO or other ‘
senior executive compensation. Since fiscal 2007, the Committee has retained ExeQuity LLP

(“ExeQuity”) as its independent compensation consultant. Among the responsibilities of ExeQuity are
the following: L ' ’

* conducting an ongoing review and critique of Tyco’s director compensation programs;

* providing an ongoing review and critique of Tyco’s executive compensation philosophy, the
strategies associated with it, and the composition of the peer group of companies; '

preparing periodic analyses of data, includihg data on competitive executive compensation;
* presenting updates on market trends;

* attending regular and special meetings of the Compensation Committee; and

* regularly conducting private meetings with the Compensation Committee and/or Board without
management representatives. - S ' '

In general, the independent compensation consultant develops pay strategies and recommendations
relating to the Chief Executive Officer, which the consultant provides to the Compensation Committee.
The Compensation Committee and the consultant then review and discuss all matters involving the
Chief Executive Officer’s compensation. After this review, the Compensation Committee prepares its
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own recommendation for the Board to review and discuss. The independent members of our Board
have the sole authority to approve compensation decisions made with respect to the Chief Executive
Officer, and the Board has established the scorecard against which the performance of the Chief
Executive Officer is measured. The basis of the scorecard is the financial plan, as approved by the
Board. However, the Compensation Committee reviews and approves the performance goals and
objectives relevant to the Chief Executive Officer’s compensation, evaluates his performance in light of
those goals and objectives, and, based upon this evaluation, recommends his compensation for approval
by the independent members of the Board. : S

With respect to the Company’s other Senior Officers and employees, it is the Chief Executive
Officer and the Senior Vice President, Human Resources.and Internal Communications, who develop
the pay strategies and recommendations, which the Compensation Committee then reviews. However,
the authority to approve those strategies and recommendations resides with different parties according
to the employee’s level. For Senior Officers, decisions must be approved by the independent members
of the Board, subject to the Compensation Committee’s authority regarding performance measures. For
employees below the level of Senior Officer, the Board has granted the Chief Executive Officer and his
designees the authority to approve pay actions. However, the Compensation Committee is responsible
for approving actions related to other aspects of the compensation of these employees, such as the size
of bonus pools, annual incentive plan performance goals, equity award design, equity value ranges and
share pools, and compensation packages for highly compensated employees who are not Senior
Officers.

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code imposes a limit of $1.0 million on the amount of
compensation that can be deducted by Tyco with respect to each named executive officer (other than
Mr. Coughlin, our Chief Financial Officer), unless the compensation over $1.0 million qualifies as .
“performance-based” under federal tax law. It is our policy to structure compensation arrangements
with our named executive officers to qualify as performance-based so that compensation payments are
deductible under U.S. federal tax law, unless the benefit of such deductibility is dbutweighed by the need
for flexibility or the attainment of other corporate objectives. Potentially non-deductible forms of
compensation include payments in connection with the recruitment and retention of key employees,
base salary over $1.0 million, discretionary bonus payments and grants of time-based RSUs. In addition,
stock options granted to Mr. Breen when he was hired in July 2002 may not qualify for deduction
under Section 162(m).

Change in Control and Severance Benefits

We believe that our severance arrangements are essential in attracting and retaining the executive
talent necessary to manage our diverse businesses, and are competitive with those provided to executive
officers at other large publicly traded U.S. companies. Mr. Breen’s employment agreement provides for
benefits if he is terminated in connection with a change in control or under other specified
circumstances, and the information in the tables below reflects the terms of the agreement.

For our other named executive officers, who do not have employment agreements, the Tyco
International Severance Plan for U.S. Officers and Executives (the “Severance Plan”) and the Tyco
International Change in Control Severance Plan for Certain U.S. Officers and Executives (the “CIC
Severance Plan”) generally govern the benefits that accrue upon termination. As described below, a
“double trigger” is required under the CIC Severance Plan before most benefits become available to
the executives covered by that plan. Effective January 1, 2009, these plans were amended to comply
with certain provisions of the Internal Revenue Code. In addition, certain changes were made to
reduce the period during which Tyco must provide employer-sponsored health and dental benefits.

The table below summarizes the key terms and provisions of the severance plans that are currently
in effect. Refer to the “Potential Payments Upon Termination and Change in Control” table for the
estimated dollar value of the benefits available under the severance plans in effect as of ‘our fiscal year-
end. ' ‘ ‘
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Severance Arrangements Without a Change in Control

Description

Chief Executive Officer

Named Executive Officers

Governing document:

Employment agreement.

Severance Plan.

For equity awards, both the
Severance Plan and individual
award agreements.

Termination events triggering
severance cash benefits and
benefits continuation:

* Involuntary termination
without Cause, other than for
death or disability.

» Termination by Mr. Breen for
Good Reason '

Involuntary termination other
than Cause, permanent disability
or death.

Severance cash benefit:

Two times base salary and two
times higher of target annual
bonus or most recent annual
bonus payment. The multiplier
on the cash benefit is reduced
from two times to 1.5 times at
age 62 and further reduced to
1.0 times at age 63 or older.

Two times base salary and two
times target annual bonus.

Executive must sign reledse to
receive severance benefits:

Yes.

Yes.

Health and welfare beneflts
continuation:

Continued participation in the
Company’s health and welfare
plans over the same time period
for which severance is payable,
subject to an 18 month limit-on
continuation of medical benefits.
If Mr. Breen’s severance period
is greater than 18 months, an
equivalent cash payment is made
for ‘the'm'onthly COBRA
premium cost of the coverage
multiplied by the number of
months by which the severance
period exceeds 18 months, with
a tax gross-up on such amounts.

Twelve months from date of
termination for medical and
dental and health care
reimbursemerit account benefits
only, if the executive does not
commence employment with
another company during the
severance period. The executive
will also be entitled to a cash
payment equal to the projected
value of the employer portion of
medical and dental benefit
premiums for an additional

12 month period.

Pension benefits consisting of
accrued amounts in

supplemental retirement plans:

Voluntary termination by

Mr. Breen without Good
Reason or termination by the
Company with Cause prior to
age 60—vested pension benefits
are subject to a reduction;
otherwise, no reduction.

N/A.

Prorated bonus in year of
termination:

Yes, éubject to applicable
performance conditions.

At the Company’s discretion and
per the terms of the applicable
incentive plan.” © -
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Description

Chief Executive Officer

Named Executive Officers

Equity treatment:

All awards vest in full upon an
involuntary termination without
Cause, a termination for Good
Reason or death or disability:

* Options remain exercisable
for the remainder of their
term. :

* Upon death or disability,
options remain exercisable
until the earlier of the original
expiration date of the option -
or the third anniversary of
termination. o

e Performance share units
remain subject to performance
criteria.

1]

Substantially all of the individual
award agreements are consistent
with the terms and conditions of
the Severance Plan, which
provides that, upon an
involuntary termination without
Cause:

e Outstanding stock options
continue to ‘vest for
12 months.

e The executive has 12 months
(or 36 months in the case of
retirement eligible employees)
to exercise vested stock
options, subject to the original
term.

o All unvested restricted stock
and RSUs are forfeited.

e Performance share units are
forfeited unless the executive
is retirement eligible, in which
case all or a portion of the
shares which vest remain
subject to performance
criteria.

Outplacement assistance:

No. .

At Company’s discretion _fdf up
to 12 months.

Restrictive covenants:

* Prohibited from soliciting
customers and employees of
Tyco for one year from the
date of termination.

* Prohibited from competing
with Tyco for one year from
the date of termination (two
years with respecttoa
competing business that
generates more than 30% of
its gross revenues from the
security business).

* Subject to confidentiality and
non-disparagement covenants.

* Prohibited from soliciting
customers and employees of
Tyco for two years from the
date of termination.

¢ Prohibited from competing
with Tyco for one year from
the date of termination.

* Subject to confidentiality and
non-disparagement covenants.

Mr. Breen’s employment agreement generally defines “Cause” as:

« Indictment for a felony other than one st¢emming from liability that is based on acts of the
Company for which Mr. Breen is responsible solely as a result of his office(s) with the Company.
This exception applies provided that (i) he was not directly involved in such acts and either had
no prior knowledge of such intended actions or, upon obtaining such knowledge, promptly acted
reasonably and in good faith to attempt to prevent the acts causing such liability; or (ii) after
consulting with the Company’s counsel, he reasonably believed that no law was being violated by

such acts, or
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* Termination evidenced by a resolution adopted in good faith by at least two-thirds of the
members of the Board. Such resolution must conclude that Mr. Breen intentionally and
continually failed substantially to perform his reasonably assigned duties with the Company
(other than a failure resulting from his incapacity due to physical or mental illness or from the
assignment to Mr. Breen of duties that would constitute “Good Reason”), which failure has
continued for a period of at least 30 days after a written notice of demand for substantial
performance, signed by a duly authorized member of the Board, has been delivered to
Mr. Breen specifying the manner in which Mr. Breen has failed substantially to perform; or
intentionally engaged in conduct which is demonstrably and materially injurious to the Company;
provided, however, Mr. Breen has been given a detailed notice of the termination under this
paragraph and he has been given the opportunity to be heard in person by the Board.

Mr. Breen’s employment agreement generally defines “Good Reason” as any of the following
events:

* Assignment to Mr. Breen of any duties inconsistent in any material respect with his position
(including titles and reporting relationships), authority, duties or responsibilities as contemplated
by the employment agreement, or any other action by the Company, which results in a
significant diminution in such position, authority, duties or responsibilities;

Any failure by the Company to comply with any of the material provisions regarding Mr. Breen’s
base salary, bonus, annual equity incentive, benefits and perquisites, retirement benefit,
relocation, and other benefits and amounts payable to Mr. Breen under the agreement;

Mr. Breen being required to relocate to a new principal place of employment more than 60
miles from his established principal place of employment with the Company;

* The delivery by the Company of a notice of non-renewal of his employment at the end of his
current employment period,;

* The failure by the Company to elect or to re-elect Mr. Breen as a Director and as Chairman of
the Board, or the removal of Mr. Breen from either such position; or

* Any termination by Mr. Breen during the 30-day period immediately following the first
anniversary of the date of any change in control.

For the other named executive officers, the Severance Plan generally defines “Cause” as an
executive’s (i) substantial failure or refusal to perform duties and responsibilities of his or her job as
required by the Company; (ii) violation of any fiduciary duty owed to the Company; (iii) conviction of a
felony or misdemeanor; (iv) dishonesty; (v) theft; (vi) violation of Company rules or policy; or
(vii) other egregious conduct, that has or could have a serious and detrimental impact on the Company

and its employees. The administrator of the Severance Plan, in its sole and absolute discretion,
determines whether Cause exists.
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Severance Arrangements Upon a Change in Control

Description

Chief Executive Officer

Named Executive Officers

Governing document:

Employment agreement.

-CIC Severance Plan.

_ For equity awards individual

award agreements.

Additional events triggering '
severance cash benefits and
benefits continuation:

* Tnvoluntary termination
without Cause.

» Termination by Mr. Breen for
Good Reason. :

* A change in control is treated
as a termination for Good
Reason at Mr. Breen’s

. election within the 30-day
period following the first
anniversary of the change in
control.

« Involuntary termination other

~ than for Cause, permanent
disability or death.

* Good Reason Resignation.

Severance cash benefit:

Three times base salary and
three times higher of target
annual bonus or most recent
annual bonus payment. The
multiplier is reduced to two
times at age 62, 1.5 times at age
63 and 1.0 times at age 64 or
older.

Two times base salary and two
times annual target bonus for
Messrs. Gursahaney and Oliver;
and 2.99 times base salary and
2.99 times annual target bonus
for the other named executive
officers.

Executive must sign release to
receive severance benefits:

Yes.

Yes.

Health and welfare benefits
continuation:

Continued participation in the
Company’s health and welfare
plans over the same time period

_for which severance is payable,
" subject to an 18 month limit on

continuation of medical benefits.
If Mr. Breen’s severance period
is greater than 18 morths, an
equivalent cash payment is made
for the monthly COBRA
premium cost of the coverage
multiplied by the number of
months by which the severance
period exceeds 18 months, with
a tax gross-up on such amounts.

Twelve months from date of
termination for medical and
dental and health care
reimbursement account benefits
only, if the executive does not
commence employment with
another company during the
severance period. The executive
will also be entitled to a cash
payment equal to the projected
value of the employer portion of
medical and dental benefit
premiums for a 12 month (in
the case of Messrs. Gursahaney
and Oliver) or 24 month (in the
case of Messrs. Coughlin and
Evard) period.

Pension benefits:

Fully vested. Immediately
payable upon a change in
control. No reduction for early
commencement.

N/A.

52 2010 Proxy Statement



Description

Chief Executive Officer

Named Executive Officers

Prorated bonus in year of
change in control:

Yes.

Yes.

Equity treatment:

¢ All awards vest in full,
provided that certain
performance share units
remain subject to performance
criteria.

* Optipns remain exercisable
for the remainder of their
term.

Substantially all of the individual
equity awards for our named
executive officers provide that,
upon a change in control (and,
with respect to awards granted
in fiscal 2009 and thereafter,
upon a termination event):

¢ All options, restricted stock
and RSUs vest in full.

* All performance-based shares
vest at target.

* Options remain exercisable
until the earlier of (i) the
expiration of the remainder of
their term and (ii) up to three
years following the executive’s
termination date.

Excise tax gross-up payment:

Yes.

No.

IRC Section 280G Cap on
Benefits:

No.

~ Yes, if the cap results in greater

after tax payments to executive,
otherwise benefits are not
capped.

Outplacement assistance:

No.

Up to 12 months,

Restrictive covenants:

* Prohibited from soliciting
customers and employees of
Tyco for one yedr from the

- date-of termination.

* Prohibited from competing
with Tyco for one year from
the date of termination (two
years with respect to a
competing business that
generates more than 30% of
its gross revenues from the
security business).

* Subject to confidentiality and
non-disparagement covenants.

* Subject to confidentiality and
non-disparagement covenants.

Under Mr. Breen’s employment agreement, a change in control is treated as a termination for
“Good Reason” if Mr. Breen chooses to terminate his employment within the 30-day period
commencing on the first anniversary of the change in control.

For the other named executive officers, the CIC Severance Plan generally defines “Cause” as (i) a
material violation of any fiduciary duty owed to the Company; (ii) conviction of, or entry of a plea of
nolo contendere with respect to, a felony or misdemeanor; (iii) dishonesty; (iv) theft; or (v) other
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egregious conduct, that is likely to have a materially detrimental impact on the Company and its
employees. Whether an executive’s termination is due to “Cause” under the CIC Severance Plan is
determined by the administrator of the CIC Severance Plan.

The CIC Severance Plan generally defines “Good Reason Resignation” as any retirement or
termination of employment by an executive that is not initiated by the Company and that is caused by
any one or more of the following events, provided the event occurs in the period beginning 60 days
before the change in control date and ending two years after that date:

« Without the executive’s written consent, the Company assigns the executive any duties
inconsistent in any material respect with his or-her authority, duties or responsibilities, or any
other action by the Company which results in a significant diminution in such authority, duties
or responsibilities;

« Without the executive’s written consent, the Company makes a material change in the
geographic location at which the executive performs services to a location that is more than 60
miles from his or her existing principal place of employment;

« Without the executive’s written consent, the Company reduces the executive’s base compensation
and benefits, taken as a whole; or

 The Company fails to obtain a satisfactory agreement from any successor to assume and agree
to perform the Company’s obligations to the executive under the CIC Severance Plan.

If an executive remains employed for more than 150 days following the occurrence of any event set
forth above, any subsequent retirement or termination of employment by the executive that is not
initiated by the Company will not constitute a “Good Reason Resignation.” Whether an_executive’s
termination is as a result of a “Good Reason Resignation” is determined by the administrator of the
CIC Severance Plan.

Pay Recoupment Policy

Tyco has a successful track record of recouping pay it considers wrongfully earned by executives.,
To demonstrate our full commitment to shareholders on this issue, the Board approved a Pay 7
Recoupment Policy for Tyco. The policy provides that, in addition to, any other remedies available to .. .
the Company and subject to the applicable law, if the Board or any Compensation Committee of the
Board determines that any Short-Term Bonus payment, incentive payment, equity award or other
compensation received by a Senior Officer resulted from any financial result or operating metric that
was impacted by the Senior Officer’s fraudulent or illegal conduct, the Board or a Board Committee
may recover from the Senior Officer that compensation it considers appropriate under the
circumstances. The Board has the sole discretion to make any and all determinations under this policy.

Stock Ownership Guidelines

In 2003, the Board established stock ownership and share retention guidelines for all Senior
Officers. The Board believes that executives who own and hold a significant amount of Company stock
are aligned with long-term shareholder interests. Currently, 12 Senior Officers, including our five
current named executive officers, are covered by the stock ownership and retention guidelines. The
Compensation Committee reviews our Senior Officers’ compliance with our stock ownership guidelines
annually. ’ ' . :

The stock ownership requirement for our Senior Officers ranges from two times base salary to,
10 times base salary (in the case of our Chief Executive Officer). Tyco shares that count towards
meeting the stock ownership requirement include restricted stock, RSUs, DSUs, performance shate
units, shares acquired through our 401(k) plan or the Employee Stock Purchase Program, and shares
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otherwise owned by the executive. We do not require. that the stock ownership guidelines be attained
within a certain period of time. Instead, the Compensation Committee reviews executive stock

ownership regularly to ensure that our Senior Officers are making progress towards meeting their goals
or maintaining their requisite ownership. -

Tyco’s stock retention guidelines require that the Senior Officers retain a specified percentage of
net (after-tax) shares acquired from the exercise of stock options or the vesting of restricted shares.
Specifically, our Senior Officers must retain 75% of all net shares until they attain their target stock
ownership goal. Once that goal is attained, they must retain at least 25% of subsequently acquired net
shares received upon exercise or vesting for a minimum peériod of three years. Senior Officers who are
62 or older may dispose of 50% of their accumulated holdings. All of the named executive officers
remained in compliance with the stock ownership guidelines in fiscal 2009.

Compensation and Human Resources Committee Report on Executive Compensation

The Compensation Committee has reviewed and discussed with management this Compensation
Discussion and Analysis ‘and, based on such review and discussions, has recommended to the Board of

Directors that the Compensation Discussion and Analysis be included in the Company’s Annual Report
on Form 10-K and this Proxy Statement. '

Submitted by the Compensation and Human Resources Committee:

Rajiv L. Gupta, Chair
Timothy M. Donahue
R. David Yost
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Executive Compensation Tables

Summary Compensation Table _

The following table sets forth information regarding the compensation oftéur named executive
officers, who are Edward D. Breen, the Chairman and Chief Executive Officer; Christopher J.

Coughlin, the Executive Vice President and Chief Financial Officer; George R Oliver, President, Safety
Products and Electrical & Metal Products; Naren K. Gursahaney, President, ADT Worldwide, and

John E. Evard, Jr., Senior Vice Pxesident ‘and Chief Tax Officer. Salary and bonus include amounts that
may be deferred at the named executive officer’s election.

Summary Compgnéation Table

Change in

. Pension,

v Value and

Non-Equity Nonqualified

. ‘Incentive " Deferred :
Stock/Unit . Option Plan Compensation  All Other

Name and ' Salary Bonus ~ Awards Awards Compensation ~Earnings Compensation Total
Principal Position Year ®Ww ®»? - ®® ®® . W L) ®° - )
(a) (b) (c) (d) (e) ® (g (h) ) @

Current Officers
—1$ 6,233,256 $4;O4'2,720 $1,869,000 | $4,542,000 | $1,127,677 |$19,439,653

Edward D. Breen . . . . 2009]$1,625,000{$

Chairman and Chief 2008 {$1,625,000|$ —|$ 8,198,8791$4,705,629| $3,250,000 $1,542,000 $1,293,683 |$20,615,191
Executive Officer 2007 ($1,625,000|$ —1$10,505,034|$7,186,796| $3,250,000 $1,263,270 $ 911,518 [$24,741,618
Christopher J. Coughlin . 2009|$ 800,000 $ —|$ 2,685,983|$1,773,286( $ 736,000 $ — $ 309,188 |$ 6,304,457
Executive Vice 2008($ 800,000|$ —1% 3,591,691($2,731,195| $1,600,000 $ —_ $ 332,197 {$ 9,055,083
President and Chief 200718 766,667 |$ —|$ 3,805,034|$2,956,702( $1,605,000 $ — $ 229,753 |$ 9,363,156

Financial Officer

George R. Oliver . . . . 2009|$ 589,990($282,000 $ 1,755,620|$ 870,544 $ 168,000 | $ — | $ 231,832 |$ 3,897,986
President, Safety 2008($ 593,739($ —1$ 1,478,055|$ 601,060| $1,146,000 | $ — | $ 213,111 [$ 4,031,965
Products and 2007($ —i$ —|$ —13 —| $ — 13 — 1§ — |$ —
Electrical &

Metal Products

Naren K. Gursahaney . 2009($ 560,000($146,000($ 1,556,993 $1,028,109} $ 392,000 | § — | $ 189,109 [$ 3,872,211
President, ADT 2008{$ 560,000(% —|$ 1,339,215{$% 920,618 $ 638,000 | $ — | $ 199,627 i$ 3,657,460
Worldwide 2007|$ 520,000|$% —[$ 962,577|$ 877,226 $ 880,000 | $ — | $ 175362 |$ 3,415,165
John E. Evard, Jr. . . . 2009|$ 460,000$ —|$ 1,502,115{$1,169,566| $ 317,000 | $ — | $ 159,831 |$ 3,608,512
Senior Vice President 2008|$ 455,040($420,000|$ 1,206,561|$ 924,303} $ 690,000 $ — | $ 179,439 |$ 3,875,343
and Chief Tax Officer 2007!$ 440,1601$420,0001$ 964,3591$1,035,4221 $ 660,000 $ — | $ 166,148 i$ 3,686,089

() Salary: Salary paid to Mr. Oliver reflects the effect of his voluntary participation in a temporary
pay reduction undertaken in fiscal 2009 by certain management employees in the Safety Products
business segment.

@ Bonus: Amounts shown in column (d) reflect special awards paid to Messrs. Oliver and
Gursahaney in fiscal 2009 in recognition of their contributions towards achievement of cash
conversion and free cash flow generation goals, as described above in “Elements of
Compensation—Business President Special Bonuses”, and payments made to Mr. Evard in fiscal
2008 and fiscal 2007 for a retention award granted to him in connection with the Separation, as
discussed in our 2007 Proxy Statement.

3  Stock/Unit Awards and Option Awards: The amounts in columns (¢) and (f) reflect accounting
expense recognized in fiscal 2009, 2008 and 2007 for all outstanding equity-based compensation in
the form of stock options, restricted shares, RSUs, DSUs and performance-based shares. The
amounts reported in columns (e) and (f) for each named executive officer were recognized in
accordance with Statement of Financial Accounting Standard Number 123 as Revised
(“FAS 123R”), which generally requires recognition of the fair value of equity-based compensation
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over the applicable vesting period for the award. Assumptions used in the calculation of these
- compensation costs are discussed in Note 18 to the Company’s audited consolidated financial
statements included in the Company’s Form 10-K for the fiscal year ended September 25, 2009.

However, the table above does not reflect equity compensation expense net of a forfeiture

assumption. A description of the material terms of the 2009 awards appears in the narrative
following the “Grants of Plan-Based Awards” table.

@

Non-Equity Incentive Plan Compensation: The amounts reported in column (g) for each named

executive officer reflect annual cash incentive compensation for the applicable fiscal year. Annual
incentive compensation is discussed in further detail above under the heading “Elements of
Compensation—Annual Incentive Compensation.”

()

Change in Pension Value and Non-Qualified Deferred Coinpensation Earnings: The amounts

reported in column (h) for Mr. Breen reflect the aggregate increase in the actuarial present value
of his accumulated benefits under all pension plans during fiscal 2009, 2008 and 2007, determined
using interest rate and mortality rate assumptions consistent with those used in the Company’s

financial statements. Information regarding the pension plans is set forth in further detail below
following the “Pension Benefits” table.

©)

All Other Compensation: The amounts reported in column (i) for each named executive officer

represent cash perquisites, insurance premiums paid by the Company for the benefit of the officer
(and, in some cases, the officer’s spouse), costs related to personal use of Company aircraft, tax

gross-up payments, Company contributions to 401(k) plans and non-qualified plans of the

Company and its subsidiaries providing similar benefits, and other miscellaneous benefits. The

components of All Other Compensation for each named executive officer are shown in the
following table.

Named Executive

Current Officers

All Other Compensation Table

Supplemental Executive Insurance

Benefits®™
Personal

Variable Use of Retirement Total All

Fiscal Cash Universal Supplemental Long-Term Company Tax Plan Other
Year Perquisite™ Life Disability Care Aircraft® Gross-Ups® Contributions® Miscell ® Comp i
Edward D. Breen . . . . . . . 2009  $70,000 $50,405 $37,689 $15,428  $238,795  $478,964 $236,396 — $1,127,677
2008  $70,000 $50,405 $36,021 $15429  $246,347  $632,091 $243,083 $ 307 $1,293,683
2007 $70,000 $50,405 $34,825 $15,428  $249431  $330,200 $155,729 $ 5,500 $ 911,518
Christopher J. Coughlin . . . . 2009  $70,000 $28,262 $17,990 $21,210 — $ 39,959 $116,667 $15,100 $ 309,188
2008  $70,000 28,262 $17,990 $21,211 —  $64375 $120,250 $10,109 $ 332,197
2007  $70,000 $28,262 $17,990 $21,210 — — $ 82,291 $10,000 $ 229,753
George R. Oliver . . . . . .. 2009 $60,000 $14,839 $14,837 $20,346 — $ 21,011 $ 84,049 $16,750 $ 231,832
2008  $59,375 $14,839 $17,248 $20,347 — $ 18617 $ 71,478 $11,207 $ 213,111
2007 — — — — — — — — —
Naren K. Gursahaney . ... 2009  $56,000 $10,109 $15,008 $19,274 — $23782 $ 57,567 $ 7,369 $ 189,109
2008  $56,000 $10,109 $17,418 $19,275 — $ 21,700 $ 72,000 $ 3,125 $ 199,627
2007 $51,500 $10,109 $12,598 $19,274 —  $10315 $ 65,606 $ 5,960 $ 175362
John E. Evard, Jr. . . .. .. 2009  $46,000 $20,798 $ 6,217 $18,344 — $ 13472 $ 55,000 — $ 159,831
2008 $45,504 $20,798 $ 6,217 $18,344 — $ 33519 $ 54,920 $ 137 $ 179,439
2007  $44,016 $20,798 $17,639 $18,343 —  $ 23,692 $ 36,398 $ 5,262 $ 166,148

(@)

Cash Perquisites reflect an annual cash perquisite payment equal to the lesser of 10% of the

executive’s base salary and $70,000. Payments are made quarterly and are adjusted to reflect
changes in salary.

®)

benefits for the executive and, in the case of long-term care, for the executive’s spouse as well.
These benefits are provided to certain Senior Officers of the Company upon the approval of the

Supplemental Executive Insurance Benefits reflect premiums paid by the Company for insurance

(©)

Compensation Committee.

For security purposes, the Chief Executive Officer is encouraged to use Company-owned or -leased
aircraft for personal travel. Other named executive officers are permitted to use Company-owned
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(d)

(e)

®)
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or -leased aircraft if expressly approved by the Board or Mr. Breen. For purposes of the Summary
Compensation Table, the aggregate incremental pre-tax cost to the Company for personal use of
Company aircraft is calculated using a method that takes into account the incremental cost of fuel,
trip-related maintenance, crew travel expenses, on-board catering, landing fees, trip-related hangar/
parking costs and other variable costs, including incremental costs associated with executives that
are not in control of the aircraft. Because our aircraft are used primarily for business travel, the
calculation does not include the fixed costs that do not change based on usage, such as pilots’
salaries, the acquisition costs of the Company-owned or -leased aircraft, and the cost of
maintenance not related to trips.

The amounts shown in this column as tax gross-up payments for Messrs. Coughlin, Evard, Oliver,
and Gursahaney represent tax gross-up payments made with respect to taxable insurance benefits.
Amounts for Mr. Breen include tax gross-up payments made with respect to taxable insurance
benefits and the reimbursement of state taxes owed by him to New York for Tyco work performed
in that State. Generally, with respect to compensation awarded to Mr. Breen prior to 2009, the
Company pays the increased tax cost (including a gross-up) that Mr. Breen owes as a result of
working in New York rather than in his principal work location. The amount related to state taxes
for Mr. Breen for fiscal 2009 is an estimate, pending receipt of the relevant personal state tax
return information for calendar year 2009. This estimate is based primarily on compensation
deemed by New York State to be earned by Mr. Breen in fiscal 2009 in respect of equity granted
prior to 2009. Mr. Breen has waived the New York tax gross-up with respect to compensation
awarded after January 1, 2009.

Retirement plan contributions include matching contributions made by the Company on behalf of
each executive to its tax-qualified 401(K) Retirement, Savings and Investment Plan and to its
non-qualified Supplemental Savings and Retirement Plan.

Miscellaneous compensation includes ma’tchin'g charitable contributions made by the Company on
behalf of each of Messrs. Coughlin, Gursahaney and Oliver, and payments for fractional shares
made to Mr. Gursahaney.
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The Company made an annual grant of equity in fiscal 2009. The award for Semor Officers
consisted of stock options and performance share units.

When the Company grants stock options, the exercise price equals the fair market value of our
common stock on the date of grant. Stock options generally vest in equal installments over a period of
four years, beginning on the first anniversary of the grant date. Each option holder has 10 years to
exercise his or her stock option from the date of grant, unless forfeited earlier.

Performance share units generally vest in full at the end of the performance period. The number
of shares that are actually earned depends on whether, and at what level, the performance criteria have
been met. Performance share units do not accrue dividends prior to vesting and.do hot have any voting
rights. For performance share units granted in connection with the fiscal 2009 equity award, the
relevant metric is Tyco’s three-year total shareholder return between September 27, 2008 and
September 30, 2011. That return is to be compared with the total shareholder return of all the
compames in the S&P 500 Industrials Index for the same period. The total shar¢holdér return measure
is based on the average of the closing stock price for the 20 trading days preceding, and the last 20
trading days of, the performance period, plus a total return factor to reflect the reinvestment of,
dividends during the three-year period. If the minimum performance measure is not met (i.e., Tyco’s
total shareholder return over the performance period is not equal to or better than the total
shareholder return of the top 65% of the companies constituting the S&P 500 Industrials Index), no
shares will be earned. In addition, if Tyco’s total shareholder return is negative at the end of the
performance period, the maximum payout is capped at 125% of target.

Forfeiture provisions related to involuntary termination are described above under the heading
“Change in Control and Severance Benefits.” Except in the case of retirement, unvested equity is -
forfeited upon a voluntary termination. As described above under “Elements of Compensation—
Long-Term Incentive Awards,” certain equity awards held by Mr. Coughlin have vesting and forfeiture
provisions that differ from the standard terms.
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Outstanding Equity Awards at Fiscal Year-End Table

The followmg table shows, for each of the named executive officers, all equity awards that were
outstanding as of September 25, 2009. Dollar amounts are based on the NYSE closing prlce of $33.98
for the Company’s common stock on September 25, 2009.

Name

(a)

Current Officers.
Edward D. Breen

Christopher J. Coughlin . . . ..

George R. Oliver

Naren K. Gursahaney

John E. Evard, Jr.

Option Awards

Stock Awards

Equity Incentive

Equity Incentive Plan Awards:

O

Market Plan Awards: . Market or
Number of Number of Number of Value of Number of Payout Value of
Securities Securities Shares or Shares or Unearned Unearned
Underlying Underlying Units of Units of Shares, Units  Shares, Units
Unexercised Unexercised Option Option Stock That  Stock That or Other Rights or Other Rights
Options: (#) Options: (#)  Exercise Expiration Have Not Have Not  That Have Not That Have Not
Exercisable Unexercisable® Price ($) Date Vested (#)® Vested ($)®  Vested (#)® Vested ($)®
(b) (©) (d) (e) ® (g) (h) )
1,828,301 — $15.89  7/24/2012 156,357 $5,313,011 248,800 $8,454,224
49,749 — $52.43  3/25/2014
49,749 — $57.19  3/25/2014
49,749 — $63.55  3/25/2014
49,749 — $58.78 3/9/2015
49,749 — $65.13 3/9/2015
49,749 — $71.49 3/9/2015
124,374 — $46.07 11/21/2015
199,857 199,857 $48.14 11/20/2016
146,000 146,000 $53.36 71172017
—_— 554,100 $29.00  10/6/2018
24,874 — $56.60 3/6/2015 71,859 $2,441,769 94,900 $3,224,702
62,187 — $56.87 3/9/2015
62,187 — $46.07 11/21/2015
94,420 94,421 $48.14 11/20/2016
69,500 69,500 $53.36 7/1/2017
— 184,700 $29.00  10/6/2018
62,947 — $43.72 7/9/2016 27,067 $ 919,737 58,400 $1,984,432
35,500 35,500 $53.36 7/1/2017
— 35,000 $44.49  8/17/2018
— 129,300 $29.00  10/6/2018
84,978 — $23.77 3/2/2013 47,027 $1,597,977 58,400 $1,984,432
37,768 — $44.16  3/25/2014
31,473 — $56.87 3/9/2015
25,178 — $46.07 11/21/2015
9,442 — $48.67  1/11/2016
44,062 44,063 $48.14 11/20/2016.
35,500 35,500 $53.36 7/1/2017
— 35,000 $44.49  8/17/2018
— 129,300 $29.00  10/6/2018
49,749 — $26.74 12/18/2012 20,118 $ 683,610 34,700 $1,179,106
24,874 — $22.67 3/6/2013
22,387 — $44.16  3/25/2014
22,387 — $56.87 3/9/2015
16,417 — $46.07 11/21/2015
25,178 25,179 $48.14  11/20/2016
19,500 19,500 $53.36 7/1/2017
— 80,000 $29.00  10/6/2018

Vesting dates for each outstanding option award for the named executive officers are as follows:
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Exercise .Edward D.  Christopher J. George R. . Naren K. John E.
Vesting Date Price Breen Coughlin Oliver Gursahaney Evard, Jr

Number Of Shares Underlying Vesting Awards .

2009 . ) )
10/7/2009 ... .. ... .. 29.00 138,525 46,175 32,325 - 32,325 20,000
11/21/2009 .. .. ..... 48.14 99,928 47,210 22,031 12,589
2010 '

07777201 P 53.36 73,000 34,750 17,750 17,750 9,750
10/7/2010 . . ... ... .. 29.00 138,525 46,175 32,325 32,325 20,000
11212010 . ... .. .. 4814 99,929 47,211 ' - 22,032 12,590
2011 » , _ L

722001 . ... .. 5336 73,000 - 34,750 17,750 - 17,750 9,750
8/18/2011 . .. ... .... 44.49 : 17,500 17,500

10/7/2011 ... ... .. .. 29.00 138,525 46,175 32,325 32,325 20,000
2012 .

8/18/2012 . . .. ...... 44.49 17,500 17,500

10/7/2012 . ..o 29.00 138,525 46,175 32,325 32,325 20,000

The amounts in columns (f) and (g) reflect, for each named executive officer, the number and
market value of RSUs which had been granted as of September 25, 2009, but which remained
subject to additional vesting requirements. The officer’s continued employment with the Company.
Scheduled vesting of all RSUs for each of the named executive officer is as follows:

Edward D.  Christopher J. George R. ' Naren K. John E.

Vesting Date Breen Coughlin Oliver Gursahaney Evard, Jr.
‘ Number Of Shares Underlying Vesting Awards

2009 : '

11212009 .. ........ .. ..... 45,465 20,847 9,980 5,765

2010 .

722010 .. ... 32,714 . 15,083 7,751 7,751 4,294

11/21/2010 .. ........ .. ... .. 45,465 20,847 9,980 5,765

2011 ‘-

T/22011 ... 32,713 15,082 - . 1,750 7,750 4,294

2012

818/2012 ... ... ... ... .. 11,566 11,566

Amounts in columns (h) and (i) reflect the number and market value, as of September 25, 2009, of
performance share units that would be earned if the performance goals related to these awards
were met at the target level at the end of the performance period. If the minimum performance
threshold is not met (i.e., Tyco’s total shareholder return over the performance period is not equal
to or better than the total shareholder return of the top 65% of the companies constituting the
S&P 500 Industrials Index), there will be no payout. The number of shares that will actually be
earned will depend on the Company’s three-year shareholder return as compared to the total
shareholder return of the S & P 500 Industrials Index. Scheduled vesting of all performance share
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units (based on achievement of target values) for each of the named executive officers is as
follows:

'Edward D. Christopher J.  George R. Naren K. John E.
Vesting Date Breen Coughlin Oliver Gursahaney  Evard, Jr.

Number Of Shares Underlying Vesting Awards

2010 . :

6/30/2010 . ........ ... . ...... 93,700 43,200. 22,200 22,200 12,300
2011 .

9/30/2011 . .. ... 155,100 51,700 36,200 36,200 22,400

Option Exercises and Stock Vested Table

The following table shows, for each of the named executive officers, the amounts realized from
options that were exercised and restricted stock, RSUs and DSUs that vested during fiscal 2009.

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized on

Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)"
(a) _ (b) (c) (d) (e)
Current Officers '

Edward D. Breen . ... ... PR —_ " $— 177,103 $4,137,054
Christopher J. Coughlin . . . . . ... — $— 66,748 $1,538,562
George R. Oliver . ............ — $— 58,755 $1,528,732
Naren K. Gursahaney . ......... — $— 26,837 $ 636,901
John E. Evard, Jr. .......... L —_ $— 18,872 $ 432348

@ The aggregate dollar amount realized is based on the average of the NYSE high/low price of the

Company’s common stock on the vesting date.

Pension Benefits Table

... The, following table presents, for each named executive officer, the present value of the benefit he
would receive at retirement under the specified pension plan, based on credited years of service and
covered compensation as of September 25, 2009.

Number of Present Value of Payments
Years Credited Accumulated During Last
Name ) Plan Name( . Service (#) Benefit ($)® Fiscal Year ($)
(a) ) (b) (©) d) (e)
Edward D. Breen......... _ Employment Agreement 7.17 $15,938,000 $—

() The terms of Mr. Breen’s employment agreement provide that he is entitled to receive an annual
supplemental retirement benefit payable at the later of age 60 and termination of employment.
The supplemental benefit is in the form of a joint 50% spousal survivor’s annuity equal to 50% of
Mr. Breen’s final average earnings. This average is calculated as the highest average of the sum of
his monthly base salary and actual bonus (the bonus being spread equally over the bonus period
for which it is paid) during any consecutive 36 month period within the 60-month period prior to
his termination of employment. Final average earnings are reduced by benefits from any defined
benefit pension plans maintained by the Company or its affiliates, by benefits from any other
defined benefit pension plans maintained by any previous employers, and by benefits attributable
to employer.contributions, including matching contributions to any defined contribution plans
maintained by the Company or its affiliates. Mr. Breen is vested in the benefit described above.
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Mr. Breen’s benefit is payable as an actuarially equivalent lump sum at the later of (i) age 60 and
(ii) the actual date of his termination of employment other than as a result of death or upon a
change in control (subject to any applicable 6-month delay pursuant to Internal Revenue Code
Section 409A). '

The amount in column (d) is calculated as the discounted present value of normal retirement
benefits earned as of September 25, 2009, payable as a lump sum at “Normal Retirement Date”
(without regard to projected service, projected salary increases, pre-retirement mortality or other
decrements). The assumptions used in determining the discounted present value are consistent
with those used to calculate the Company’s retirement plan liabilities as described in Note 16 to
the Company’s audited consolidated financial statements for the fiscal year ended September 25,
2009, and include:

* A discount rate of 5.5%;
* Payment as a lump sum;
* A prime rate of 3.25% (used to accumulate the Company’s defined contribution match balance);

* An assumed retirement age of 60.

Non-Qualified Deferred Compensation Table at Fiscal Year-End 2009

The following table presents information on the non-qualified deferred compensation accounts of

each named executive officer at September 25, 2009.

Aggregate
Executive Registrant Aggregate Aggregate Balance
Contributions in  Contributions in  Earnings in Last Withdrawals/ at Last
Last Fiscal Year  Last Fiscal Year Fiscal Year Distributions  Fiscal Year End
Name (O v $® ®*® ®
(a) (b) (c) (d) (e) (;f)
Current Officers
Edward D. Breen . ...... — $224,729 $(16,260) — $1,415,783
Christopher J. Coughlin . . — . $104,417 $ 9,908 — $ 373,567
George R. Oliver . ... ... $ 12,960 $ 72,050 $ 13,350 — $ 191,360
Naren K. Gursahaney . ...  $375,320- - § 48,817 - $ 10,982 B $2,034,829
John E. Evard, Jr. ...... — $ 43,333 $(25,185) - $ 195,743

1

&)

3)

64

Amounts in columns (b) and (c¢) include employee and Company contributions, respectively, under
the Company’s Supplemental Savings and Retirement Plan (the “SSRP”), a non-qualified
retirement savings plan. All of the amounts shown in column (c) are included in the Summary
Compensation Table under the column heading “All Other Compensation.” Under the terms of the
SSREP, an eligible executive may choose to defer up to 50% of his or her base salary and up to
100% of his or her performance bonus.

Amounts in column (d) include earnings or (losses) on the named executive officer’s notional
account in the SSRP and in the Company’s Supplemental Executive Retirement Plan (the
“SERP”). The SERP was frozen with respect to additional contributions on December 31, 2004.
Except for the Tyco stock fund and the Fidelity Freedom Funds, investment options under the
SSRP are the same as those available under the Company’s tax-qualified 401(k) retirement plans.
Investment options under the SERP are the same as those available under the SSRP.

Under both the SSRP and the SERP, participants may elect to receive distributions in a single
lump sum payment or in up to 15 annual installments. A participant who is still employed by Tyco
may begin receiving distributions under each plan after a minimum of five years have elapsed from
the plan year for which contributions have been made. A participant who has left Tyco may begin
receiving distributions upon his or her termination of employment or retirement.
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Potential Payments Upon Termination and Change in Control

The following table summarizes the severance benefits that would have been payable to each of
the named executive officers upon his termination of employment or upon the occurrence of a change
in control, assuming that the triggering event or events occurred on September 25, 2009. The amounts
shown are based on Tyco’s closing NYSE share price of $33.98 on such date.

For Mr. Breen, termination benefits are governed by his employment agreement. For each of the
other named executive officers, the CIC Severance Plan governs termination benefits for change in
control triggering events, and the Severance Plan governs termination benefits for all other triggering
events. In all cases, a “Qualified Termination” means a termination following a change in control that
would provide the executive with a “Good Reason” to terminate his employment, as defined under the
CIC Severance Plan or under Mr. Breen’s employment agreement. For the definition of “Good
Reason” and “Cause” under the relevant documents, see the discussion under the heading “Change in
Control and Severance Benefits.” Under his employment agreement, Mr. Breen could terminate his
employment for “Good Reason” by voluntarily resigning within the 30-day period following the first

anniversary of a change in control, in which case he would be entitled to severance and the benefit and
perquisite continuation described in column (c).

Mr. Breen’s employment agreement with the Company was amended on December 19, 2008.
Among other changes, the amended agreement reduced certain of the benefits, including cash
payments, that he is entitled to upon a termination or change in control, as described above under the
heading “Change in Control and Severance Benefits.”

Change in Control o Other Termination
Without With Without
Qualified Qualified With Cause or With  Retirement/ Death or
Name / Form of Compensation Termination Termination Cause Good Reason Resignation Disability
(a) B (b) (c) (@) (e) H" (g

all amounts in U.S. $
Edward D. Breen

Severance™ . ... ...... e . — 14,625,000 — 9,750,000 — —
Benefit & Perquisite Continuation® . . ....... — 327,197 — 218,131 — —
Accelerated Vesting of Equity Awards® . . .. . . .. 16,596,487 16,596,487 — 16,596,487 — 12,032,970
Retirement Plan Distributions® . . . ... ... ... 13,643,000 13,643,000 — 3,861,000 — —
Life Insurance®™ . . .. ........ ... ...... — — — — — 3,245,000
Excise Tax Gross Up'™® . .. .............. — - — — — —
Christopher J. Coughlin

Severance ... ... .. ... .. .. ... — 4,784,000 — 3,200,000 — —
Benefit & Perquisite Continuation® . . . ... ... — 31,086 — 23,132 — —
Accelerated Vesting of Equity Awards® . . . . . . . . 1,789,727 4466299 — 229,952 — 2,838,562
Life Insurance™ . .. ... ... ... .. ....... — = = — — 1,500,000
George R. Oliver

Severance . .. ... .. ... .. = 2,188,148 — 2,400,000 — —
Benefit & Perquisite Continuation® . . . ... ... —_ 23,132 — 23,132 — —
Accelerated Vesting of Equity Awards® . . ... ... 1,674,093 3,548,083 — 160,979 — 2,484,373
Life Insurance®™ . . . ... ... ............ — — — — — 1,150,000
Naren K. Gursahaney

Severance™ . . .. ... .. .. — 1,204,650 — 2,240,000 — —
Benefit & Perquisite Continuation® . .. ... ... — 23,132  — 23,132 — —
Accelerated Vesting of Equity Awards® . . . . . . .. 2,352,333 4226323 — 160,979 — 3,162,614
Life Insurance®™ . . .. ..... ... .. .. ..... — —_ - —_ — 840,000
John E. Evard, Jr.

Severance™ . .. ... .. ... — 2,406,950 — 1,610,000 — —
Benefit & Perquisite Continuation® . ........ — 31,086 — 23,132 — —
Accelerated Vesting of Equity Awards® . . .. .. .. 504,603 1,664,155 — 99,600 — 1,019,479
Life Insurance®™ . . . ... ... ... ... .. .... — — —_ — — 866,000

) For Mr. Breen, severance paid for a qualified termination under a Change in Control was based

on three times his base salary and three times his actual bonus for fiscal 2008. For termination due
to other triggering events, severance was based on two times his base salary and two times his
actual bonus for fiscal 2008. Under his employment agreement, the multiple will reduce when
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Mr. Breen reaches specified ages. For each of the other named executive officers, severance would
be paid under either the CIC Severance Plan (if the triggering event were a change in control) or
the Severance Plan (for other triggering events). Under the CIC Severance Plan, each of

Messrs. Coughlin and Evard would be entitled to a severance payment of 2.99 times his base salary
and 2.99 times his target bonus for the fiscal year in which termination occurs, and

Messrs. Gursahaney and Oliver would be entitled to 2 times his base salary and target bonus,
subject to caps if the excise tax under IRC Section 280G would apply. Under the Severance Plan,
each named executive officer (except Mr. Breen) would have been entitled to salary continuation
and bonus payments for the 24 months following termination of employment. In addition to the
amounts included in this table, each named executive officer (mcIudlng Mr. Breen) may be entitled
to a prorated portion of the Annual Performance Bonus for the year in which his employment was
terminated. The bonus payments are included in the Summary Compensation table under the
column heading “Non-Equity Incentive Compensation,” and are discussed above under the
heading “Elements of Compensation—Annual Incentive Compensation.”

Upon a triggering event, Mr. Breen’s employment agreement provides for continued participation
in health and welfate plans over the same time period for which severance is payable, subject to an
18-month limit on medical benefits. If continued participation is not practicable, and/or if

Mr. Breen’s severance period is greater than 18 months, an equivalent cash payment is made, with
a tax gross-up on such amounts. For each of the other named executive officers, medical and
dental benefits are provided under the CIC Severance Plan or the Severance Plan, which, both
provide for 12 months of continuing coverage, and if the executive’s severance period is greater
than 12 months, the executive will be ertitled to a cash payment equal to the projected value of
the employer portion of premiums during the severance period in excess of 12 months. Not
included is the value of the executive disability insurance program that provides salary continuation
of an additional $25,000 ($75,000 for Mr. Breen) above the $15,000 monthly benefit provided by
our broad-based disability plan.

Amounts represent the intrinsic value of unvested Tyco equity awards and stock optlons that would
vest upon a triggering event. For Mr. Breen, the amounts in columns (b), (c) and (e) include a tax
gross-up payment to the State of New York of $69,834, and the amount in column (g) includes
such a payment of $50,632. Mr. Breen agreed to waive the New York State tax gross-up payments
for compensation that is awarded to him after January 1, 2009.

Amounts in columns (b) and (c) represent the incremental difference in the benefit received due
to a change in control. Under Mr. Breen’s amended employment agreement, if Mr. Breen
voluntarily terminates employment without Good Reason, or his employment is terminated for
Cause prior to age 60, benefits deemed earned under the Supplemental Executive Retirement Plan
will be subject to a reduction of 0.25% for each month or partial month the termination date is
prior to age 60. The amount shown in column (b) does not reflect any reduction in benefits related
to an election to receive payments earlier than age 60.

Amounts represent the life insurance benefit for each of the named executlve officers upon the
death of the executive.

In the event of a change in control, Mr. Breen’s employment agreement provides for a full ‘
gross-up of any federal excise tax that might be due under Section 4999 of the Internal Revenue
Code. No other named executive is eligible for this benefit.

For Messrs. Coughlin and Evard, who are retirement eligible based upon age and service, the value
of certain equity awards that would immediately become deliverable upon retirement are not
included because these awards are no longer subject to a significant vesting requirement.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE i

. Section 16(a) of the Securltles Exchange Act of 1934 requlres Tyco s offlcers and Dlrectors and
persons who beneficially own more than ten percent of Tyco s common shares to file reports of
ownership and changes in ownership of such common shares with the SEC and NYSE. These persons
are required by SEC regulations to furnish Tyco with copies of all Section 16(a) forms they file. As a
matter of practice, Tyco’s administrative staff assists Tyco’s officers and Directors in preparmg initial
reports of ownership and reports of changes in ownership and files those reports on thelr behalf. Based
on Tyco’s review of the copies of such forms it has received, as well as information prov1ded and
representations made by the reporting persons, Tyco believes that all of its officers, ‘Directors and
beneficial owners of more than ten percent of its common shares complied with Section 16(a) during
Tyco’s fiscal year ended September 25, 2009, with the following exception—due to an administrative
oversight the withholding of shares for payment of taxes upon the vesting of restricted stock units,
which occurred on September 30, 2008 for Messrs. Arditte, Breen, Coughlin, Davidson, Decker, Evard,
Gursahaney and Stewart and Ms. Siegel, was not reported until October 24, 2008.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board is composed of three Directors, each of whom the Board has
determined meets the independence and experience requirements of the NYSE and the SEC. The
Audit Committee operates under a charter approved by the Board, which is posted on our website. As
more fully described in its charter, the Audit Committee oversees Tyco’s financial reporting process on
behalf of the Board. Management has the primary responsibility for the financial statements and the
reporting process. Management assures that the Company develops and maintains adequate financial
controls and procedures, and monitors compliance with these processes. Tyco’s independent auditors
are responsible for performing an audit in accordance with auditing standards generally accepted in the
United States to obtain reasonable assurance that Tyco’s consolidated financial statements are free
from material misstatement and expressing an opinion on the conformity of the financial statements
with accounting principles generally accepted in the United States. The internal auditors are
responsible to the Audit Committee and the Board for testing the integrity of the financial accounting
and reporting control systems and such other matters as the Audit Committee and Board determine.

In this context, the Audit Committee has reviewed the U.S. GAAP consolidated financial
statements and Swiss statutory financial statements for the fiscal year ended September 25, 2009, and
has met and held discussions with management, the internal auditors and the independent auditors
concerning these financial statements, as well as the report of management and the report of the
independent registered public accounting firm regarding the Company’s internal control over financial
reporting required by Section 404 of the Sarbanes-Oxley Act of 2002. Management represented to the
Committee that Tyco’s U.S. GAAP consolidated financial statements were prepared in accordance with
U.S. GAAP and the Swiss statutory financial statements comply with Swiss law and Tyco’s Articles of
Association. In addition, The Committee has discussed with the independent auditors the auditors’
independence from Tyco and its management as required under Public Company Accounting Oversight
Board Rule 3526, Communication with Audit Committees Concerning Independence, and the matters
required to be discussed by Public Company Accounting Oversight Board Auditing Standard AU
Section 380 (Communication with Audit Committees) and Rule 2-07 of SEC Regulation S-X.

In addition, the Audit Committee has received the written disclosures and the letter from the
independent auditor required by applicable requirements of the Public Company Accounting Oversight
Board regarding the independent auditor’s communications with the Audit Committee concerning
independence. The Audit Committee has also received an unqualified opinion from Deloitte AG that
the Swiss statutory financial statements for the period ended September 25, 2009 comply with Swiss law
and the Company’s Articles of Association. Based upon the Committee’s review and discussions
referred to above, the Committee recommended that the Board include Tyco’s audited consolidated
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financial statements in Tyco’s Annual Report on Form 10-K for the fiscal year ended September 25,
2009 filed with the Securities and Exchange Commission and that such report, together with the
audited statutory financial statements of Tyco International Ltd. be included in Tyco’s annual report to
shareholders for the fiscal year ended September 25, 2009.

Submitted by the Audit Committee,

Jerome B. York, Chair ‘
Brendan R. O’Neill
William S. Stavropoulos
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OTHER MATTERS
Costs of Solicitation

The cost of solicitation of proxies will be paid by Tyco. Tyco has engaged MacKenzie Partners, Inc.
as the proxy solicitor for the Annual General Meeting for an approximate fee of $9,500. In addition to
the use of the mails, certain Directors, officers or employees of Tyco may solicit proxies by telephone
or personal contact. Upon request, Tyco will reimburse brokers, dealers, banks and trustees or their
nominees for reasonable expenses incurred by them in forwarding proxy materials to beneficial owners
of common shares.

Registered and Principal Executive Offices

The registered and principal executive offices of Tyco are located at Freier Platz 10, 8200
Schaffhausen, Switzerland. The telephone number there is +41 52 633 02 44.

Shareholder Proposals for the 2011 Annual General Meeting

In accordance with the rules established by the SEC, as well as under the provisions of Tyco’s
Articles of Association, any shareholder proposal submitted pursuant to Rule 14a-8 under the Securities
Exchange Act of 1934 (the “Exchange Act”) intended for inclusion in the Proxy Statement for next
year’s annual general meeting of shareholders must be received by Tyco no later than September 24,
2010. Such proposals should be sent to Tyco’s Secretary at our registered address, Freier Platz 10, 8200
Schaffhausen, Switzerland. To be included in the Proxy Statement, the proposal must comply with the
requirements as to form and substance established by the SEC and our Articles of Association, and
must be a proper subject for shareholder action under Swiss law.

A shareholder may otherwise propose business for consideration or nominate persons for election
to the Board in compliance with U.S. federal proxy rules, Swiss law and other legal requirements,
without seeking to have the proposal included in Tyco’s proxy statement pursuant to Rule 14a-8 under
the Exchange Act. Under Rule 14a-4 under the Exchange Act, proxies may be voted on matters
properly brought before a meeting under these procedures in the discretion of the Chairman without
additional proxy statement disclosure about the matter unless Tyco is notified about the matter at least
45 days before the first anniversary of the date on which this proxy statement is first mailed to
shareholders and the proponents otherwise satisfy the requirements of Rule 14a-4. The deadline under
Rule 14a-4 for next year’s meeting is December 8, 2010.

New proposals or motions with regard to existing agenda items are not subject to such restrictions
and can be made at the meeting by each shareholder attending or represented.
United States Securities and Exchange Commission Reports

Copies of our Annual Report on Form 10-K for the fiscal year ended September 25, 2009, as filed
with the SEC (without exhibits), are available to shareholders free of charge on our website at
www.tyco.com or by writing to Attn: Tyco Shareholder Services, Tyco International Ltd, Freier Platz 10,
CH-8200 Schaffhausen, Switzerland.
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PART I
Item 1. Business

General

Tyco International Ltd. (hereinafter referred to as “we,” the “Company” or “Tyco”) is a '
diversified, global company that provides products and services to customers in various countries
throughout the world. Tyco is a leading provider of security products and services, fire protection and
detection products and services, valves and controls and other industrial products. We operate and
report financial and operating information in the following five segments:

» ADT Worldwide designs, sells, installs, services and monitors electronic security systems for
residential, commercial, education, governmental and industrial customers.

* Flow Control designs, manufactures, sells and services valves, pipes, fittings, valve automation

and heat tracing products for the oil, gas and other energy markets along with general process
industries and the water and wastewater markets.

Fire Protection Services designs, sells, installs and services fire detection and fire suppression
systems for commercial, industrial and governmental customers. '

* Electrical and Metal Products designs, manufactures and sells galvanized steel tubing, armored
wire and cable and other metal products for non-residential construction, electrical, fire and
safety and mechanical customers.

Safety Products designs, manufactures and sells fire suppression, electronic, security and life
safety products, including fire suppression products, breathing apparatus, intrusion security,
access control and video management systems. In addition, Safety Products manufactures
products installed and serviced by ADT Worldwide and Fire Protection Services.

We also provide general corporate services to our segments and these costs are reported as
Corporate and Other.

Net revenue by segment for 2009 is as follows ($ in billions):

Percent of
Total
Net
Net Revenue Revenue Key Brands
ADT Worldwide . ............... $ 70 41% ADT, Sensormatic
FlowControl................... 3.8 22 Keystone, Vanessa
Fire Protection Services . .......... 34 20 SimplexGrinnell, Wormald
Electrical and Metal Products. . ... .. 14 8 Allied Tube & Conduit, AFC Cable
Systems
Safety Products . . ............... 1.6 9 Scott, Protector, Ansul, Grinnell,
Software House, American Dynamics,
L DSC and Bentel
$17.2 100%

Unless otherwise indicated, references in this Annual Report to 2009, 2008 and 2007 are to Tyco’s
fiscal years ended September 25, 2009, September 26, 2008 and September 28, 2007, respectively.
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History and Development
Tyco International Ltd.

Tyco International Ltd. is a Company organized under the laws of Switzerland. The Company was
created as a result of the July 1997 acquisition of Tyco International Ltd., a Massachusetts corporation,
by ADT Limited, a public company organized under the laws of Bermuda, at which time ADT Limited
changed its name ‘to Tyco International Ltd. Effective March 17, 2009, following shareholder and Board

of Director approval on March 12, 2009, the Company ceased to exist as a Bermuda corporatlon and
continued its existence as a Swiss corporation under articles 620 et seq. of the Swiss Code of °
Obligations (the “Change of Domicile”). Effective June 29, 2007, Tyco International Ltd. completed the
spin-offs of Covidien and Tyco Electronics, formerly our Healthcare and Electronics businesses,
respectively, into separate, publicly traded companies (the “Separation”) in the form of a distribution
to Tyco shareholders. As a result of the Separation, the operations of Tyco s former Healthcare and
Electronics busmesses have been class1f1ed as dlscontmued operations in all perlods prior to the
Separation.

Tyco’s registered and principal office is located at Freier Platz 10, CH- 8200 Schaffhausen,
Switzerland. Its management office in the United States i is located at 9 Roszel Road, Princeton, New
Jersey 08540.

Segments

See Note 20 to the Consolidated Financial Statements for certain segment and geographlc financial
data relating to our business. Ca

ADT Worldwide

Our ADT Worldwide segment designs, sells, installs, services and monitors electronic security
systems for residential; commercial, education, governmental and industrial customers around the
world. We are one of the world’s largest providers of electronic security systems and services. We have
a significant market presence in North and South America, Europe and the Asia-Pacific region. With
2009 net revenue of $7.0 billion, our ADT Worldwide segment comprises 41% of our consolidated net
revenue. In 2008 and 2007, net revenue totaled. $7.7 billion, or 39%, of our consolidated net revenue
and $7.3 billion, or 40%, of our consolidated net revenue, respectively.

Services and Products

ADT Worldwide supplies and installs electronic security systems to the residential, commercial,
education, governmental and industrial markets. We also provide electronic security services, including
monitoring of burglar alarms, fire alarms and other life safety conditions as well as maintenance of
electronic security systems. A significant portion of the components used in our electromc security
systems are manufactured by our Safety Products segment.

Our electronic security systems business involves the installation and use of security systems
designed to detect intrusion, control access and react to movement, fire, smoke, flooding,
environmental conditions, industrial processes and other hazards. These electronic security systems
include detection devices that are usually connected to a monitoring center that receives and records
alarm sighals and highly skilled security monitoring specialists that verify alarm conditions and initiate a
range of response scenarios. For most systems, control panels identify the nature of the alarm and the
areas where a sensor was triggered. Our other solutions include: access control systems for sensitive
areas such as offices or banks; video surveillance systems designed to deter theft and fraud and help
protect employees and customers; and asset protection and security management systems designed to
monitor and protect physical assets as well as proprietary electronic data. Our offerings also include
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anti-theft systems utilizing acousto magnetic and radio frequency identification (“RFID”) tags and
labels in the retail industry. Many of the world’s leading retailers use our Sensormatic ® anti-theft
systems to help protect against shoplifting and employee theft. |

Purchasers of our intrusion systems typically contract for ongoing security system monitoring and
maintenance at the time of initial equipment installation. Systems installed at customers’ premises may
be either owned by ADT Worldwide or by our customers. Monitoring center personnel may respond to
alarms by relaying appropriate information to local fire or police departments, notifying the customer
or taking other appropriate action. In certain markets, ADT Worldwide directly provides the alarm
response services with highly trained and professionally equipped employees. In some instances, alarm
systems are connected directly to local fire or police departments.

Many of our residential customers may purchase security systems as a result of prompting by their
insurance carriers, which may offer lower insurance premium rates if a security system is installed or
require that a system be installed as a condition of coverage.

Customers

ADT Worldwide sells to residential, commercial, educational, governmental and industrial
customers. Our residential customers typically include owners of single-family homes or renters in
multi-family apartment complexes. Our commercial customers include, among others, retail businesses,
financial institutions, commercial/industrial facilities and health care facilities. Our government
customers include federal, state and-local governments, defense installations, schools and mass
transportation providers. In addition to advertising, direct mailings and the internet, we market our
electronic security systems and services to these customers through a direct sales force and, with respect
to certain residential customers, through an authorized dealer network. A separate sales force services

large commercial and governmental customers and focuses on key vertical markets such as retail and
banking.

Competition

The electronic security services business is highly competitive and fragmented with a number of
major firms and thousands of smaller regional and local companies. Competition is based primarily on
price in relation to quality of service. Rather than compete purely on price, we emphasize the quality
of our electronic security service, the reputation of our brands and our knowledge of our customers’
security needs. For large commercial, educational, governmental and industrial customers the
comprehensive national and/or global coverage offered by ADT Worldwide can also provide a
competitive advantage. We also have significantly expanded our systems integration capabilities, Wthh
allow ADT Worldwide to offer comprehensive sohitions to customers that fully integrate security and
fire offerings into comprehensive IT networks, business operations and management tools, and process
automation and control systems.

Flow Control

Our Flow Control segment designs, manufactures, sells and services valves, pipes, fittings, valve
automation and heat tracing products for the oil, gas and other energy markets along with general
process industries and the water and wastewater markets. We believe we are the world’s leading
manufacturer of flow control products. With 2009 net revenue of $3.8 billion, our Flow Control
segment comprises 22% of our consolidated net revenue. In 2008 and 2007, net revenue totaled
$4.4 billion, or 22%, of our consolidated net revenue and $3.8 billion, or 20%, of our consolidated net
revenue, respectively. Flow Control is a global company with 40% of its sales in Europe, Middle East
and Africa (“EMEA”), 26% from the Americas, 19% from the Pacific region and 15% from Asia.
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Services and Products

Flow Control designs and manufactures a wide variety of valves, actuators, controls, pipes, fittings
and heat tracing products. Valve products include a broad range of industrial valves, including on-off
valves, safety relief valves and other specialty valves. Actuation products include pneumatic, hydraulic
and electric actuators. Control products include limit switches, solenoid valves, valve positioners,
network systems and accessories. For the water market, Flow Control offers a wide variety of pipes,
valves, hydrants, house connections and fittings for water transmission and 