
http://harbert.auburn.edu


		
	 	 	 	

	 	 	 	 	
	 	



		
	 	 	 	 	 	 	
	 	 			

	 	 	
	 	 	 	 	

	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	 	 	 	

	 	 	 	 	
	 	 	 	 	 	 	 			

	 	 	 	
	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	

	
	 	 	 	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 	 	
	 	 	 	 	 	

	
			

 	 	 	
			

 	 	 	 	 	 	
	 	 	 			

 	 	 	
	

 	 	 	 	 	 			
 	 	 	 			

		
	 	 	 	 	 	 	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	

	 	 	 	 	 	 	
	 	 	

	 	 	 	 	
			

	 	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 	 	

	 	 	 	
	 	
	 	 	 	 	 	 	

	 	 	
	 	 	 	 	 	 	 	 	

	 	 	
			

3 
as	 ADT’s	 Bermuda	 registration. Tyco was	 then	 able to create a	 network	 of	 offshore subsidiaries	 to
shelter	 its	 foreign	 earnings	 from U.S. taxation. 

Kozlowski also	 restructured	 Tyco	 by	 handpicking	 a	 few trusted	 individuals	 and	 placing	 them in	 key	
positions. One	 of these	 individuals	 was	 Mark	 Swartz, who	 was	 promoted	 from director	 of Mergers	
and Acquisitions	 to CFO. Swartz, who had a	 strong	 financial background as	 a	 former	 auditor	 for	
Deloitte &	 Touche and a reputation for being more approachable than Kozlowski, was aware of
Kozlowski’s	 business	 practices. Kozlowski also	 recruited	 Mark	 Belnick, a	 former	 litigator	 at Paul,
Weiss, Rifkind, Garrison &	 Wharton, to become Tyco’s	 general counsel. 

By	 this	 time, Tyco’s	 corporate	 governance	 system was	 comprised	 of Kozlowski and	 the	 firm’s	 board	 
of directors—including	 Joshua	 Berman, a	 vice president	 of	 Tyco;	 Mark	 Swartz, CFO;	 Lord Michael
Ashcroft, a British	 dignitary	 who	 joined with	 the	 ADT	 merger; James S. Pasman, Jr., from ADT; W.
Peter	 Slusser, also	 from ADT; Richard	 S. Bodman, a venture	 capitalist; Stephen	 W. Foss, CEO	 of a
textile 	concern; 	Joseph 	F.	Welch,	CEO 	of 	Bachman 	Company; 	Wendy 	Lane,	a 	private 	equity 	investor; 
John	 F. Fort III, former	 CEO	 and	 chair	 of Tyco; and	 Frank E. Walsh, Jr., director	 of the	 board. The	
majority of members had served for ten years or more, and they were familiar with Kozlowski’s 
management style. As directors, they were 





		
	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	

	 	 	 	 	 	 			

	
	 	

	 	 	 	 	
	

	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	
	

	 	 	 	 	 	 	 	 	 	
	 	

	 	 	 	
	

	
	 	 	

	 	 	 	 	
	 	 	 	 	

	 	 	
	 	 	

	 	
	 	 	 	

	 	 	 			

	
	 	 	 	 	 	

	 	 	
	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	 	 	 		

	 	 	

	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	 	

	
	 	 	 	 	 	 	 	 	 	 	 	 	 	

			

	 	 	 	 	
	 	

	 	 	 	 	 	 	 	 	 	 	 	 	 	 	 	
		 	 	



		
	 	 	 	 	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	

	 	 	 	 	 	
	 	 	 	 	 	

	 	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	
	 	 	 	

	 	 	 	
	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	 	 	 	 	 	
	 	 		

	 	 	
	 	 	 	 	 	

	
	 	 	 	 	 	 	 	 	

	 	 	 	 	 	 	 	 	
	 	 	 	

	 	 	 	 	
	 	 	 	

	 	
	 	 	 	 	 	 	

		

	 	 	 	 	 	
	 	 	 	

	 	 	 	 	
	 	 	 	 	 	 	
	 	 	 	 	 	

	 	 	 	
	 	

	 	 	 	 	 	 	 	 	 	 	
	 	 	 	 	 	

	 			

	 	 	
	 	 	 	 		 	 	 	 	 	 	 	

	 	 	
	 	

	 	 	 	 	 	 	 	
	 	 	 	 	 	
	 	 	 	 	 	 	 	 	 	 	 	 	 	 	

	
	 	 	

	 	 		

	 	 	 	 	 	 	 	 	
	 	 	 	 	

6 
investigations located no further fraud, over the next	 six	 months the company repeatedly restated
its financial results or took	 accounting	 charges totaling more than 	$2 	billion.		 

To	 restore	 investors’ faith, Tyco’s new	 management team reorganized	 the	 company and	 recovered	
some	 of the	 funds	 allegedly	 taken	 by	 Kozlowski. At its	 annual meeting, shareholders	 elected	 a	 new
board of	 directors, voted to make	 future	 executive	 severance	 agreements	 subject to shareholder	
approval, and voted to require the board chair	 to be an	 independent person	 rather	 than	 a	 Tyco CEO.
The	 company also	 hired	 Eric Pillmore	 as Vice	 President of Corporate	 Governance. Eric Pillmore	 was
determined	 to	 revamp	 Tyco’s	 ethical culture. Under	 his	 leadership, Tyco	 implemented	 a corporate	
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