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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

SECURITIES AND EXCHANGE 
COMMISSION, 

v. 

Plaintiff, 

TYCO INTERNATIONAL LTD., 

Defendant. 

FINAL JUDGMENT AS TO 
DEFENDANT TYCO INTERNATIONAL L 

The Securities and Exchange Commission ("Commission") havi · g filed a Complaint and 

Defendant Tyco International Ltd. ("Defendant") having entered a gen '1 appearance; consented 

to the Court's jurisdiction over Defendant and the subject matter of this · ction; consented to 

entry of this Final Judgment without admitting or denying the allegatio of the Complaint 

(except as to jurisdiction); waived findings of fact and conclusions ofla ·;and waived any right 

to appeal from this Final Judgment: 

I. 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREE 

Defendant's agents, servants, employees,' attorneys, and all persons in 

participation with them who receive actual notice of this Final Judgme . by personal service or 

otherwise are permanently restrained and enjoined from violating, direc y or indirectly, 

Section lO(b) of the Securities Exchange Act of 1934 (the "Exchange ,t") [15 U.S.C. § 78j(b)) 

and Exchange Act Rule lOb-5 [17 C.F.R. § 240. J Ob-5], by using any m · s or instrumentality of 



Case 1:06-cv-02942-RWS   Document 4-3   Filed 04/27/06   Page 2 of 17

interstate commerce, or of the mails, or of any facility of any nationals 'ties exchange, in 

connection with the purchase or sale of any security: 

(a) to employ any device, scheme, or artifice to defraud; 

(b) to make any untrue statement of a material fact or to omi [to state a material fact 

necessary in order to make the statements made, in the Ji t of the circumstances 

under which they were made, not misleading; or 

(c) to engage in any act, practice, or course of business whic operates or would 

operate as a fraud or deceit upon any person. 

II. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AN !DECREED that 

Defendant and Defendant's agents, servants, employees, attorneys, and 11 persons in active 

concert or participation with them who receive actual notice of this Fin Judgment by personal 

service or otherwise are permanently restrained and enjoined from viol ·· g Section 17( a) of the 

Securities Act of 1933 (the "Securities Act") [15 U.S.C. § 77q(a)] in th !offer or sale of any 

security by the use of any means or instruments of transportation or co unication in interstate 

commerce or by use of the mails, directly or indirectly: 

(a) 

(b) 

to employ any device, scheme, or artifice to defraud; 

to obtain money or property by means of any untrue stat tnent of a material fact 
i 

or any omission of a material fact necessary in order to e the statements 

made, in light of the circumstances under which they w made, not misleading; 

or 

(c) to engage in any transaction, practice, or course ofbusin s which operates or 

2 
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f 
I 

would operate as a fraud or deceit upon the purchaser. 

III. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AN 

Defendant and Defendant's agents, servants, employees, attorneys, and persons in active 

concert or participation with them who receive actual notice of this Fin 'Judgment by personal 

service or otherwise are permanently restrained and enjoined from viola ing Section 13(a) of the 

Exchange Act [15 U.S.C. § 78m(a)] and Exchange Act Rules 12b-20, 1 '1-1, and 13a-13 

[17 C.F.R. §§ 240.12b-20, 240.!3a-l, and 240.13a-13] by: 

(a) failing to file such annual reports and quarterly 

prescribes, or such information and documents r 

Commission to keep reasonably current the info ation and documents 

required to be included in or filed with an appli 

statement filed pursuant to Section 12 of the Exe , ge Act [15 U.S.C. 

§ 781]; or 

(b) failing to add to a statement or report required b 

further material information, if any, as may be n essary to make the 

required statements, in the light of the circums ces under which they 

were made, not misleading. 

IV. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AN i DECREED that 

Defendant and Defendant's agents, servants, employees, attorneys, and : 1 persons in active 

concert or participation with them who receive actual notice of this Fin , Judgment by personal 

3 
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service or otherwise are permanently restrained and enjoined from viola · g, directly or 

indirectly, Section l3(b)(2)(A) and (b)(2)(B) of the Exchange Act [15 U S.C. § 78m(b)(2)(A), 

(b)(2)(B)) and Exchange Act Rule 13b2-l [17 C.F.R. § 240.l3b2-l) by: 

(a) failing to make and keep books, records, and ace ts, which, in 

(b) 

(c) 

reasonable detail, accurately and fairly reflect the 

dispositions of its assets; 

failing to devise and maintain a system of intern iaccounting controls 

sufficient to provide reasonable assurances that: · ansactions are executed 

transactions are recorded as necessary to permit p . paration of financial 

statements in conformity with generally accepted . ccounting principles or 

any other criteria applicable to such statements, 

accountability for assets; access to assets is perm . ed only in accordance 

with management's general or specific authoriza bn; and the recorded 
! 

accountability for assets is compared with the exi : ing assets at reasonable 

intervals and appropriate action is taken with res ~ct to any differences; or 

falsifying, or causing to be falsified, any book, rd, or account subject 

to Section 13(b)(2)(A) of the Exchange Act [15 .S.C. § 78m(b)(2)(A)]. 

v. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AN 

Defendant and Defendant's agents, servants, employees, attorneys, and l persons in active 

concert or participation with them who receive actual notice of this Fin Judgment by personal 

4 
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service or otherwise are permanently restrained and enjoined from viola lng, directly or 

indirectly, Section 14(a) of the Exchange Act [15 U.S.C. § 78n(a)] and change Act Rule 14a-9 

(17 C.F.R. § 240.14a-9], by using the mails, any means or instrumentali . ofinterstate 

commerce, or any facility of any national securities exchange or otherw· e, to solicit or permit 

the use of its name to solicit any proxy, consent, or authorization in res , ct of any security (other 

than an exempted security) registered pursuant to Section 12 of the Exe , ge Act [15 U.S.C. 

§ 781], by means of any proxy statement, form of proxy, notice of meeti , or other 

communication, written or oral, containing any statement which: 

(a) at the time and in the light of the circumstances under w )ch it is made, is false or 

misleading with respect to any material fact; 

(b) omits to state any material fact necessary in order to m the statements therein 

not false or misleading; or 

( c) omits to state any material fact necessary to correct any , tement in any earlier 

communication with respect to the solicitation of a prox ifor the same meeting or 

subject matter which has become false or misleading. 

VI. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, 

Defendant and Defendant's agents, servants, employees, attorneys, and 1 persons in active 

concert or participation with them who receive actual notice of this Fin I Judgment by personal 

service or otherwise are permanently restrained and enjoined from viol •. g, directly or 

indirectly, Section 30A(a) of the Exchange Act(l 5 U.S.C. § 78dd-l(a)] J:>y using the mails or any 

means or instrumentality of interstate commerce corruptly in furtheranc , of any offer, payment, 

5 
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promise to pay, or authorization of the payment of any money, or offer, :ft, promise to give, or 

authorization of the giving of anything of value to: 

(a) any foreign official for purposes of (i) influencing any ac 'or decision of such 

foreign official in his official capacity, (ii) inducing such foreign official to do or 

omit to do any act in violation of the lawful duty of such · fficial, (iii) securing any 

improper advantage, or (iv) inducing such foreign offici to use his influence 

with a foreign government or instrumentality thereof to . ect or influence any act 

or decision of such government or instrumentality, in or · r to assist Defendant in 

obtaining or retaining business; 

(b} any foreign political party or official thereof or any cand ate for foreign political 

office for purposes of (i) influencing any act or decision f such party, official, or 

candidate in its or his official capacity, (ii) inducing sue 

candidate to do or omit to do any act in violation of the I · ful duty of such party, 

official, or candidate, (iii} securing any improper advant ~e, or (iv) inducing such 

party, official, or candidate to use its or his influence wit · a foreign government or 

instrumentality thereof to affect or influence any act or ' ision of such 

government or instrumentality, in order to assist Defend . tin obtaining or 

retaining business; or 

(c) any person, while knowing that all or a portion of such . ney or thing of value 

will be offered, given, or promised, directly or indirect! !to any foreign official, to 

any foreign political party or official thereof, or to any c · didate for foreign 

political office for purposes of (i) influencing any act or . ecision of such foreign 

6 
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I 

official, political party, party official, or candidate in his its official capacity, 

(ii) inducing such foreign official, political party, party o 1cial, or candidate to do 

or omit to do any act in violation of the lawful duty of su . foreign official, 

political party, party official, or candidate, (iii) securing . y improper advantage, 

or (iv) inducing such foreign ofiicial, political party, part · official, or candidate to 

use his or its influence with a foreign government or ins mentality thereof to 

affect or influence any act or decision of such governme tor instrumentality, in 

order to assist Defendant in obtaining or retaining busin 

VII. 

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AN 

Defendant is liable for disgorgement of$!, representing profits gained t losses avoided as a 

result of the conduct alleged in the Complaint, and a civil penalty in the liraount of$50,000,000 

pursuant to Section 20(d) of the Securities Act (15 U.S.C. § 77t(d)] and Sections 2l(d)(3) and 

32(c)(l)(B) of the Exchange Act [15 U.S.C. §§ 78u(d)(3} and 78ff(c)(l · )]. Defendant shall 

satisfy this obligation by paying $50,000,001 within ten business days the entry of the Final 

Judgment. Defendant shall make payment to the Clerk of this Court, to ether with a cover letter 

identifying Tyco International Ltd. as a defendant in this action; setting Ith the title and civil 

action number of this action and the name of this Court; and specifying . at payment is made 

pursuant to this Final Judgment. Defendant shall simultaneously tran t photocopies of such 

payment and letter to the Commission's counsel in this action. By m 

Defendant relinquishes all legal and equitable right, title, and interest in ~uch funds, and no part 

of the funds shall be returned to Defendant. Defendant shall pay post-j dgment interest on any 

7 
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delinquent amounts pursuant to 28 U.S.C. § 1961. 

The Clerk shall deposit the funds into an interest bearing accoun iwith the Court Registry 

Investment System ("CRIS"). These funds, together with any interest income earned thereon 

(collectively, the "Fund"), shall be held by the CRIS until further order f the Court. In 

accordance with 28 U.S.C. § 1914 and the guidelines set by the Directo bf the Administrative 

Office of the United States Courts, the Clerk is directed, without further prder of this Court, to 

deduct from the income earned on the money in the Fund a fee equal to percent of the income 

earned on the Fund. Such fee shall not exceed that authorized by the Ju . · cial Conference of the 

United States. 

The Commission may by motion propose a plan to distribute th 

Court's approval. Such a plan may provide that the Fund shall be distri ted pursuant to the Fair 

Fund provisions of Section 308(a) of the Sarbanes-Oxley Act of2002. , efendant shall pay all 

additional costs incurred under the plan resulting from the distribution f the $50,000,001 

disgorgement and civil penalty, and there will be no deduction from the Fund for those additional 

costs. Regardless of whether any such Fair Fund distribution is made, ounts ordered to be 

paid as civil penalties pursuant to this Judgment shall be treated asp · ies paid to the 

government for all purposes, including all tax purposes. To preserve th ·deterrent effect of the 

civil penalty, Defendant shall not, after offset or reduction of any award pf compensatory 

damages in any Related Investor Action based on Defendant's payment f disgorgement in this 

action, argue that it is entitled to, nor shall it further benefit by, offSet o ;reduction of such 

compensatory damages award by the amount of any part of Defendant' payment of a civil 

penalty in this action ("Penalty Offset"). If the court in any Related Inv · tor Action grants such a 

8 
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' Penalty Offset, Defendant shall, within thirty days after entry of a final er granting the Penalty 

Offset, notify the Commission's counsel in this action and pay the amou ' of the Penalty Offset 

to the United States Treasury or to a Fair Fund, as the Commission dir .. Such a payment shall 

not be deemed an additional civil penalty and shall not be deemed to ch ge the amount of the 

civil penalty imposed in this Judgment. Moreover, in the event the Fun ;is distributed through a 

Related Investor Action, no Fund payments shall be distributed as paym , t for attorneys' fees or 

expenses incurred in a Related Investor Action, nor shall any Fund pa 

calculating the attorneys' fees or expenses counsel would be entitled to : llect in a Related 

Investor Action. For purposes of this paragraph, a "Related Investor Ac on" means a private 

damages action brought against Defendant by or on behalf of one or mo . investors based on 

substantially the same facts as alleged in the Complaint in this action. 

VIII. 

IT IS FURTHER ORDERED, ADJUDGED, AND DECRE 

Tyco International Ltd. filed with the Court herewith is incorporated he ·in with the same force 

and effect as if fully set forth herein, and that Defendant shall comply , all of the undertakings 

and agreements set forth therein. 

9 
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IX. 

IT IS FURTHER ORDERED, ADJUDGED, AND DECREE . that this Court shall 

retain jurisdiction of this matter for the purposes of enforcing the terms f this Final Judgment. 

Dated: q. . :2__ s , 2006 

) 

10 
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I 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

SECURITIES AND EXCHANGE 
COMMISSION, 

Plaintiff, 

2942 

v. 06 cv ___ +------

TYCO INTERNATIONAL LTD., 

Defendant. 

CONSENT OF DEFENDANT TYCO INTERNAT ONAL LTD . 
• 

I. Defendant Tyco International Ltd. ("Defendant") waives ervice of a summons 

and the Complaint in this action, enters a general appearance, and admit 'the Court's jurisdiction 

over Defendant and over the subject matter of this action. 

2. Without admitting or denying the allegations of the Com :1aint (except as to 

personal and subject matter jurisdiction, which Defendant admits), Defi • dant hereby consents to 

the entry of the Final Judgment in the form attached hereto (the "Final J dgment") and 

incorporated by reference herein, which, among other things: 

(a) permanently restrains and enjoins Defendant fro ·violating Section 17(a) 

ofthe Securities Act ofl933 ("Securities Act") [ 5 U.S.C. § 77q(a)]; 

Sections IO(b), 13(a), 13(b)(2)(A), 13(b)(2)(B), 1 (a), and 30A(a) of the 

Securities Exchange Act of 1934 ("Exchange Ac • [ 15 U.S.C. §§ 78j(b ), 
• 

78m(a), 78m(b)(2)(A), 78m(b)(2)(B), 78n(a), an •78dd-l(a)]; and 

Exchange Act Rules IOb-5, 12b-20, 13a-l, 13a-l , 13b2-l, and 14a-9 
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[17 C.F.R. §§ 240.lOb-5, 240.12b-20, 240.13a-1, 40.13a-13, 240.13b2-I, 

and 240.14a-9]; 

(b) orders Defendant to pay disgorgement in the amo . t of $1; and 

(c) orders Defendant to pay a civil penalty in the am 1.mt of $50 million, 

payable within ten business days of the entry oft · Final Judgment, under 

Section 20(d) of the Securities Act [15 U.S.C. § Yt(d)] and Sections 

2l(d)(3) and 32(c)(l)(B) of the Exchange Act [1 :u.S.C. §§ 78u(dX3) and 

78ff(c)(l )(B)]. 

3. Defendant acknowledges that the civil penalty paid purs t to the Final 

Judgment may be distributed pursuant to the Fair Fund provisions ofS ,tion 308(a) of the 

. 
Sarbanes-Oxley Act of 2002. Defendant agrees to pay all additional co 

1 
s incurred under any 

plan resulting from the distribution of the civil penalty, and there will b ·no deduction from the 

Fair Fund for those additional costs. Regardless of whether any such F "r Fund distribution is 

made, the civil penalty shall be treated as a penalty paid to the gove 
I 
nt for all purposes, 

including all tax purposes. To preserve the deterrent effect of the civil ,enalty, Defendant agrees 

that it shall not, after offset or reduction of any award of compensatory · amages in any Related 

Investor Action based on Defendant's payment of disgorgement in this ction, argue that it is 
• 

I 

entitled to, nor shall it further benefit by, offset or reduction of such co · pensatory damages 

award by the amount of any part of Defendant's payment of a civil pen Jty in this action 
I 

("Penalty Offset"). If the court in any Related Investor Action grants s 
1 

h a Penalty Offset, 

Defendant agrees that it shall, within thirty days after entry of a final o der granting the Penalty 

Offset, notify the Commission's counsel in this action and pay the amo :nt of the Penalty Offset 

to the United States Treasury or to a Fair Fund, as the Commission di pts. Such a payment shall 

2 
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not be deemed an additional civil penalty and shall not be deemed to c 11ge the amount of the 

civil penalty imposed in this action. For purposes of this paragraph, a" .elated Investor Action" 

means a private damages action brought against Defendant by or on be 

investors based on substantially the same facts as alleged in the Comp! 

4. Defendant agrees that it shall not seek or accept, directly . r indirectly, 

reimbursement or indemnification from any source, including but not Ii · ited to payment made 

pursuant to any insurance policy, with regard to any civil penalty amo , s that Defendant pays 

pursuant to the l'inal Judgment, regardless of whether such penalty am ts or any part thereof 

are added to a distribution fund or otherwise used for the benefit of inv $tors. Defendant further 

agrees that it shall not claim, assert, or apply for a tax deduction or tax fCdit with regard to any 

federal, state, or local tax for any penalty amounts that Defendant pays ·ursuant to the Final 

Judgment, regardless of whether such penalty amounts or any part the j)f are added to a 

distribution fund or otherwise used for the benefit of investors. 

5. Defendant waives the entry of findings of fact and cone . sions of law pursuant to 

Rule 52 of the Federal Rules of Civil Procedure. 

6. Defendant waives the right, if any, to a jury trial and to 

the Final Judgment. 

7. Defendant enters into this Consent voluntarily and repr nts that no threats, 

offers, promises, or inducements of any kind have been made by the C . ission or any 

member, officer, employee, agent, or representative of the Commissio ito induce Defendant to 

enter into this Consent. 

8. Defendant agrees that this Consent shall be incorporate 'into the Final Judgment 

with the same force and effect as if fully set forth therein. 

3 
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9. Defendant will not oppose the enforcement of the Final J gment on the ground, 

if any exists, that it fails to comply with Rule 65(d) of the Federal Rules of Civil Procedure, and 

hereby waives any objection based thereon. 

I 0. Defendant waives service of the Final Judgment and agr es that entry of the Final 

Judgment by the Court and filing with the Clerk of the Court will consf te notice to Defendant 

of its terms and conditions. Defendant further agrees to provide counse 1 for the Commission, 

within thirty days after the Final Judgment is filed with the Clerk of the Court, with an affidavit 

or declaration stating that Defendant has received and read a copy of th ; Final Judgment. 

l L Consistent with 17 C.F.R. § 202.S(f), this Consent resol es only the claims 

asserted against Defendant in this civil proceeding. Defendant acknow 

representation has been made by the Commission or any member, offic , , employee, agent, or 

representative of the Commission with regard to any criminal liability ,at may have arisen or 

may arise from the facts underlying this action or immunity from any s ' h criminal liability. 

Defendant waives any claim of Double Jeopardy based upon the settle t of this proceeding, 

including the imposition of any remedy or civil penalty herein. Defen t further acknowledges 

that the Court's entry of a permanent injunction may have collateral co 

or state law and the rules and regulations of self-regulatory organizatio , licensing boards, and 

other regulatory organizations. Such collateral consequences include, 

statutory disqualification with respect to membership or participation i or association with a 

member of, a self-regulatory organization. This statutory disqualifica · . n has consequences that 

are separate from any sanction imposed in an administrative proceedin '. In addition, in any 

disciplinary proceeding before the Commission based on the entry of 

4 
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action, Defendant understands that it shall not be permitted to contest th factual allegations of 

the Complaint in this action. 

12. Defendant understands and agrees to comply with the C ission's policy "not 

to permit a defendant or respondent to consent to a judgment or order t imposes a sanction 

while denying the allegation in the complaint or order for proceedings." .17 C.F.R. § 202.5. In 

compliance with this policy, Defendant agrees: (i) not to take any actio ,or to make or permit to 

be made any public statement denying, directly or indirectly, any allega 'on in the Complaint or 

creating the impression that the Complaint is without factual basis; and 1ii) that upon the filing of 

this Consent, Defendant hereby withdraws any papers filed in this actio . to the extent that they 

deny any allegation in the Complaint. If Defendant breaches this agree · ent, the Commission 

may petition the Court to vacate the Final Judgment and restore this ac pn to its active docket. 

Nothing in this paragraph affects Defendant's: (i) testimonial obligatio ~;or (ii) right to take 
i 

legal or factual positions in litigation or other legal proceedings in whi . the Commission is not 

a party. 

13. Defendant hereby waives any rights under the Equal Ac s to Justice Act, the 

Small Business Regulatory Enforcement Fairness Act of 1996, or any ther provision of law to 

seek from the United States, or any agency, or any official of the Unite ' States acting in his or 
' 

her official capacity, directly or indirectly, reimbursement of attorney' 1fees or other fees, 

expenses, or costs expended by Defendant to defend against this actio • For these purposes, 

Defendant agrees that Defendant is not the prevailing party in this acti ~ since the parties have 

reached a good faith settlement. 

14. In connection with this action and any related judicial o ; administrative 

proceeding or investigation commenced by the Commission or to whi the Commission is a 

5 
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party, Defendant agrees (i) to produce, without service of a notice or su poena, any and all non-

privileged documents and other information reasonably requested by th Commission's staff; (ii) 

to use its best efforts to encourage its employees, officers, or directors t be interviewed by the 

Commission's staff at such times and places as the staff reasonably ma request; (iii) to use its 

best efforts to encourage its employees, officers, and directors to appe and testify truthfully and 

completely without service of a notice or subpoena in such investigatio . , depositions, hearings, 

or trials as may be reasonably requested by the Commission's staff; (iv to accept service by mail 

or facsimile transmission of notices or subpoenas issued by the Commi ~ion for documents or 

testimony at depositions, hearings, or trials, or in connection with any r .lated investigation by 

Commission staff; (v) to appoint Defendant's undersigned attorney as a .ent to receive service of 

such notices and subpoenas; (vi) with respect to such notices and subp • nas, to waive the 

territorial limits on service contained in Rule 45 of the Federal Rules o Civil Procedure and any 

applicable local rules, provided that the party requesting the testimony r 

travel, lodging, and subsistence expenses at the then-prevailing U.S. Gov · ent per diem rates; 

and (vii) to consent to personal jurisdiction over Defendant in any Unit States District Court 

for purposes of enforcing any such subpoena. 

15. Defendant agrees that the Commission may present the ; inal Judgment to the 

Court for signature and entry without further notice. 

6 
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16. Defendant agrees that this Court shall retain jurisdiction er this matter for the 

purpose of enforcing the terms of the Final Judgment. 

Dated: .I l>~i.,,. , 2005 Ty o International Ltd . 

• 
By:.l.LJ'WLe""""'.llL.~-··Cl 

William B. Lytton 
Executive Vice President . General Counsel 

On-~' 2005, lNi \\,,;._...._ . l -·- >a person 
known to me, personally appeared before me and acknowledged execu '. g the foregoing 
Consent with full authority to do so on behalf of as its 

C: x-ec. .+.;/Q, VL~~~=:&l.-W::ru,,:~J_ _ __, 

Approved as to form: 

Jerry Isenbe 
LeCI . Ryan 
1701 ennsylvaniaAvenue, N.W., Suite 1045 
Washington, D.C. 20006 
(202) 659-6701 
(202) 659-4130 (fax) 

Attorney for Defendant 
Tyco International Ltd. 
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