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If the securities being registered on this Form are being offered in connection with the formation of a holding

company and there is compliance with General Instruction G, check the following box.

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issue Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Amount maximum aggregate
Title of each class of to be offering price offering Amount of
securities to be registered registered per unit(1) price(1) registration fee
6.250% Senior Notes due 2021 $1,000,000,000 100% $1,000,000,000 $128,800

(1) Exclusive of accrued interest, if any, and estimated solely for the purpose of calculating the registration fee in
accordance with Rule 457(f) under the Securities Act.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until this registration statement shall become effective on such date as the U.S. Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not complete the exchange
offer and issue these securities until the registration statement filed with the Securities and Exchange

Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated March 27, 2014

PRELIMINARY PROSPECTUS

$1,000,000,000

The ADT Corporation

Exchange Offer:

New $1,000,000,000 6.250% Senior Notes due 2021 for $1,000,000,000 6.250% Senior Notes due 2021

The Exchange Offer will expire at 5:00 p.m., New York City time, on , 2014, unless extended.

The Exchange Notes:

We are offering to exchange:

New $1,000,000,000 6.250% Senior Notes due 2021 (the New Notes ) that have been registered under the
Securities Act of 1933, as amended (the Securities Act ) for outstanding $1,000,000,000 6.250% Senior
Notes due 2021 (the Outstanding Notes ).

Material Terms of the Exchange Offer:

The exchange offer expires at 5:00 p.m., New York City time, on , 2014, unless extended.
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Upon expiration of the exchange offer, all Outstanding Notes that are validly tendered and not withdrawn
will be exchanged for an equal principal amount of the New Notes (as defined below).

You may withdraw tendered Outstanding Notes (as defined below) at any time prior to the expiration of the
exchange offer.

The exchange offer is not subject to any minimum tender condition, but is subject to customary conditions.

The exchange of the New Notes for Outstanding Notes will not be a taxable exchange for U.S. federal
income tax purposes.

Each broker-dealer that receives New Notes for its own account pursuant to the exchange offer must
acknowledge that it may be a statutory underwriter and that it will deliver a prospectus meeting the
requirements of the Securities Act, in connection with any resale of such New Notes. The letter of

transmittal accompanying this prospectus states that by so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act.
This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer

in connection with resales of New Notes received in exchange for Outstanding Notes where such New Notes
were acquired by such broker-dealer as a result of market-making activities or other trading activities. We
have agreed that for a period of 180 days after the expiration of the exchange offer, we will make this
prospectus available to any broker-dealer for use in any such resale. See Plan of Distribution.

There is no existing public market for the Outstanding Notes or the New Notes. We do not intend to list the
New Notes on any securities exchange or quotation system.

Investing in the New Notes involves risks. See _Risk Factors beginning on page 6.
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or the accuracy of this prospectus. Any

representation to the contrary is a criminal offense.

Prospectus dated ,2014
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus. You must not rely on any unauthorized information or representations. This prospectus does not offer
to sell or ask for offers to buy any securities other than those to which this prospectus relates and it does not constitute
an offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is unlawful, where the person
making the offer is not qualified to do so, or to any person who cannot legally be offered the securities. The
information contained in this prospectus is current only as of its date.

This exchange offer is not being made to, nor will we accept surrenders for exchange from, holders of outstanding
notes in any jurisdiction in which this exchange offer or the acceptance thereof would not be in compliance with the
securities or blue sky laws of such jurisdiction.

We have filed with the U.S. Securities and Exchange Commission ( SEC ) a registration statement on Form S-4 with
respect to the New Notes. This prospectus, which forms part of the registration statement, does not contain all the
information included in the registration statement, including its exhibits and schedules. For further information about
us and the notes described in this prospectus, you should refer to the registration statement and its exhibits and
schedules. Statements we make in this prospectus about certain contracts or other documents are not necessarily
complete. When we make such statements, we refer you to the copies of the contracts or documents that are filed as
exhibits to the registration statement, because those statements are qualified in all respects by reference to those
exhibits. The registration statement, including the exhibits and schedules, is available at the SEC s website at
WWW.Sec.gov.

You may also obtain this information without charge by writing or telephoning us at the following address and
telephone number:

The ADT Corporation
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1501 Yamato Road

Boca Raton, Florida 33431
Attention: Investor Relations

Phone: (561) 988-3600

business days before the expiration of the exchange offer.
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WHERE YOU CAN FIND MORE INFORMATION

We file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy and
information statements and amendments to reports filed or furnished pursuant to Sections 13(a), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ) with the SEC. You may read and copy any
document that we file, including this prospectus, at the SEC s Public Reference Room at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. The SEC also maintains a website at www.sec.gov that contains reports, proxy
and information statements and other information regarding The ADT Corporation and other companies that file
materials with the SEC electronically.

We maintain a website at www.adt.com. We make available free of charge on or through our website our periodic and
current reports and proxy statements as soon as reasonably practicable after we electronically file or furnish such
materials to the SEC. This reference to our Internet address is for informational purposes only and shall not, under any
circumstances, be deemed to incorporate the information available at or through such Internet address into this
prospectus. Additionally, you may request copies of the above-referenced filings at no cost, by writing or telephoning
our principal executive offices at the following address:

The ADT Corporation
1501 Yamato Road
Boca Raton, FL 33431
Attn: Investor Relations
INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose
important information to you by referring to those documents. We hereby incorporate by reference the documents
listed below. Information that we file later with the SEC will automatically update and in some cases supersede this
information. Specifically, we incorporate by reference the following documents or information filed with the SEC

(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
SEC rules):

Our Annual Report on Form 10-K for the fiscal year ended September 27, 2013 filed with the SEC on
November 20, 2013 (including the portions of our Definitive Proxy Statement on Schedule 14A, filed with
the SEC on January 27, 2014, incorporated by reference therein);

Our Quarterly Report on Form 10-Q for the quarter ended December 27, 2013 filed with the SEC on
January 30, 2014;

Our Current Reports on Form 8-K, filed with the SEC on October 1, 2013, October 15, 2013, November 25,
2013 (Item 1.01 8-K only), November 29, 2013, December 2, 2013, December 3, 2013, January 13,
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2014, March 7, 2014, March 14, 2014 and March 19, 2014; and

Future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus and before the termination of the offering of the securities made under this
prospectus; provided, however, that we are not incorporating by reference any documents or information,
including parts of documents that we file with the SEC, that are deemed to be furnished and not filed with
the SEC. Unless specifically stated to the contrary, none of the information we disclose under Items 2.02 or
7.01 of any Current Report on Form 8-K that we may from time to time furnish to the SEC will be
incorporated by reference into, or otherwise included in, this prospectus.

ii
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We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any
beneficial owner, a copy of any and all of the documents referred to herein that are summarized and incorporated by
reference in this prospectus, if such person makes a written or oral request directed to:

The ADT Corporation
1501 Yamato Road
Boca Raton, FL. 33431
Attn: Investor Relations

WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH ANY ADDITIONAL INFORMATION OR
ANY INFORMATION THAT IS DIFFERENT FROM THAT CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS, ANY ACCOMPANYING PROSPECTUS SUPPLEMENT OR ANY FREE
WRITING PROSPECTUS PROVIDED IN CONNECTION WITH AN OFFERING. WE TAKE NO
RESPONSIBILITY FOR, AND CAN PROVIDE NO ASSURANCE AS TO THE RELIABILITY OF, ANY OTHER
INFORMATION THAT OTHERS MAY GIVE YOU. YOU SHOULD NOT ASSUME THAT THE
INFORMATION CONTAINED IN THIS PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN
THAT DATE, UNLESS WE OTHERWISE NOTE IN THIS PROSPECTUS OR ANY ACCOMPANYING
PROSPECTUS SUPPLEMENT.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements regarding business strategies, market potential, future

financial performance, the effect of the separation of ADT from Tyco and other matters. Words such as anticipates,
estimates, expects, projects, forecasts, intends, plans, believes and words and terms of similar substance u:

connection with any discussion of future operating or financial performance identify forward-looking statements.

These forward-looking statements are based on management s current beliefs and assumptions and on information

currently available to management about future events. As with any projection or forecast, they are inherently

susceptible to uncertainty and changes in circumstances. Except for our ongoing obligations to disclose material

information under the U.S. federal securities laws, we are not under any obligation to, and expressly disclaim any

obligation to, update or alter any forward-looking statements whether as a result of such changes, new information,

subsequent events or otherwise.

Various factors could adversely affect our operations, business or financial results in the future and cause our actual
results to differ materially from those contained in the forward-looking statements, including those factors discussed

in detail in Risk Factors . Our actual results could differ materially from management s expectations because of these
factors, including:

competition in the markets we serve, including new entrants in these markets;

entry of potential competitors upon the expiration of non-competition agreements;
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unauthorized use of our brand name;

risks associated with ownership of the ADT® brand name outside of the United States and Canada, by Tyco
International Ltd., our former parent company ( Tyco );

failure to enforce our intellectual property rights;

allegations that we have infringed the intellectual property rights of third parties;

failure to maintain the security of our information and technology networks;

interruption to our monitoring facilities;

an increase in the rate of customer attrition;

downturns in the housing market and consumer discretionary income;

our ability to develop or acquire new technology;

iii
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changes in U.S. and non-U.S. governmental laws and regulations;

increase in government regulation of telemarketing, e-mail marketing and other marketing upon the cost and
growth of our business;

risks associated with our non-compete and non-solicit arrangements with Tyco;

shifts in consumers choice of, or telecommunication providers support for, telecommunication services and
equipment;

our dependence on certain software technology that we license from third parties;

failure or interruption in products or services of third-party providers;

our greater exposure to liability for employee acts or omissions or system failures;

interference with our customers access to some of our products and services through the Internet by
broadband service providers;

potential impairment of our deferred tax assets;

risks associated with acquiring and integrating customer accounts;

potential loss of authorized dealers and affinity marketing relationships;

failure to realize expected benefits from acquisitions;

risks associated with pursuing business opportunities that diverge from our current business model;

adverse developments in our relationship with our employees;

potential liabilities for obligations of The Brink s Company under the Coal Act;
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changes in our credit ratings;

risks related to our increased indebtedness;

capital market conditions, including availability of funding sources;

potential liabilities for legacy obligations relating to the separation from Tyco;

failure to fully realize expected benefits from the separation from Tyco; and

difficulty in operating as an independent public company separate from Tyco.
These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary
statements that are included in this prospectus. If one or more of these or other risks or uncertainties materialize or if
our underlying assumptions prove to be incorrect, actual results may vary materially from what we projected.
Consequently, actual events and results may vary significantly from those included in or contemplated or implied by
our forward-looking statements. The forward-looking statements included in this prospectus are made only as of the
date of this prospectus, and we undertake no obligation to publicly update or review any forward-looking statement
made by us or on our behalf, whether as a result of new information, future developments, subsequent events or
circumstances or otherwise.

v
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SUMMARY

This summary highlights selected information from this prospectus and is therefore qualified in its entirety by the
more detailed information appearing elsewhere, or incorporated by reference, in this prospectus. It may not contain
all the information that is important to you. We urge you to read carefully this entire prospectus and the other
documents to which it refers to understand fully the terms of the New Notes.

In this prospectus, except as otherwise indicated, any references to ADT, we, us, our, orthe Company
refer to The ADT Corporation and its consolidated subsidiaries. The ADT Corporation is a Delaware corporation and
the issuer of the securities offered hereby.

Our Company

ADT is a leading provider of electronic security, interactive home and business automation and related monitoring
services for residences and small businesses in the United States and Canada. The ADT® brand is one of the most
trusted and well-known brands in the security industry today. We currently serve approximately 6.4 million residential
and small business customers, making us the largest company of our kind in both the United States and Canada. ADT
delivers an integrated customer experience by maintaining the industry s largest sales, installation and service field
force as well as a robust monitoring network, all backed by the support of nearly 17,000 employees and approximately
200 sales and service offices. Our broad and pioneering set of products and services, including ADT Pulse interactive
home and business solutions for residences and small businesses, and home health services, meet a range of customer
needs for today s active and increasingly mobile lifestyles. Our partner network is the broadest in the industry, and
includes dealers, affinity organizations such as USAA and AARP and technology providers.

Risk Factors

We face numerous risks related to, among other things, our business operations, our strategies, general economic
conditions, competitive dynamics in our industry, the legal and regulatory environment in which we operate, our
spin-off from Tyco (the Separation ) and our status as an independent public company. These risks are set forth in
detail under the heading Risk Factors in this prospectus and Item 1A. Risk Factors in our Annual Report on Form
10-K for the fiscal year ended September 27, 2013. If any of these risks should materialize, it could have a material
adverse effect on our business, financial condition, results of operations or cash flows. We encourage you to review
these risk factors carefully. Furthermore, this prospectus contains forward-looking statements that involve risks,
uncertainties and assumptions. Actual results may differ materially from those anticipated in these forward-looking
statements as a result of many factors, including but not limited to those under the headings Risk Factors and
Cautionary Statement Concerning Forward-Looking Statements .

Corporate Information
We are a Delaware corporation and our principal executive office is located in Boca Raton, Florida. Our telephone

number is (561) 988-3600. Our website address is www.adt.com. Information contained on, or connected to, our
website does not and will not constitute part of this prospectus.
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The Exchange Offer

A brief description of the material terms of the exchange offer follows. We are offering to exchange the New Notes
for the Outstanding Notes. The terms of the New Notes offered in the exchange offer are substantially identical to the
terms of the Outstanding Notes, except that the New Notes will be registered under the Securities Act and certain
transfer restrictions, registration rights and additional interest provisions relating to the Outstanding Notes do not
apply to the New Notes. For a more complete description, see Description of the New Notes.

Issuer

New Notes offered

Outstanding Notes

The Exchange Offer

Tenders; Expiration Date; Withdrawal

Conditions to the Exchange Offer

Table of Contents

The ADT Corporation, a Delaware corporation

New $1,000,000,000 6.250% Notes due 2021.

$1,000,000,000 6.250% Notes due 2021.

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

The exchange offer will expire at 5:00 p.m., New York City time, on

, 2014, which is 21 business days after the exchange
offer is commenced, unless we extend it. If you decide to exchange your
Outstanding Notes for New Notes, you must acknowledge that you are
not engaging in, and do not intend to engage in, a distribution of the New
Notes. You may withdraw any Outstanding Notes that you tender for
exchange at any time prior to the expiration of the exchange offer. If we
decide for any reason not to accept any Outstanding Notes you have
tendered for exchange, those Outstanding Notes will be returned to you
without cost promptly after the expiration or termination of the exchange
offer. See The Exchange Offer Terms of the Exchange Offer for a more
complete description of the tender and withdrawal provisions.

The exchange offer is subject to customary conditions, some of which we
may waive. See The Exchange Offer Conditions to the Exchange Offer
for a description of the conditions. The exchange offer is not conditioned
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upon any minimum principal amount of Outstanding Notes being
tendered for exchange.

U.S. Federal Income Tax Considerations Your exchange of Outstanding Notes for New Notes to be issued in the

Table of Contents

exchange offer will not result in any gain or loss to you for U.S. federal
income tax purposes. For additional information, see Certain U.S.

Federal Income Tax Considerations. You should consult your own tax
advisor as to the tax consequences to you of the exchange offer, as well
as tax consequences of the ownership and disposition of the New Notes.
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Use of Proceeds

Exchange Agent

Consequences of Failure to Exchange
your Outstanding Notes

Consequences of Exchanging your
Outstanding Notes

Table of Contents

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

Wells Fargo Bank, National Association

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

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

acquire the New Notes issued in the exchange offer in the ordinary
course of your business;

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

are not an affiliate of ADT as defined in Rule 405 of the Securities
Act.

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

Any broker-dealer that acquires New Notes in the exchange offer for its
own account in exchange for Outstanding Notes which it acquired

18
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through market-making or other trading activities must acknowledge that
it may be a statutory underwriter and that it will deliver a prospectus
when it resells or transfers any New Notes issued in the exchange offer.
See Plan of Distribution for a description of the prospectus delivery
obligations of broker-dealers in the exchange offer.

Interest on Outstanding Notes Exchanged On the record date for the first interest payment date for each series of

in the Exchange Offer

Table of Contents

New Notes offered hereby following the consummation of the exchange

offer, holders of such New Notes will receive interest accruing from the

issue date of the Outstanding Notes or, if interest has been paid, the most
recent date to which interest has been paid.
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The New Notes

A brief description of the material terms of the New Notes follows. For a more complete description, see Description
of the New Notes.

Issuer The ADT Corporation, a Delaware corporation

New Notes Offered New $1,000,000,000 6.250% Notes due 2021.

Maturity Dates The New Notes will mature on October 15, 2021.

Interest Payment Dates Interest will be paid semi-annually on April 15 and October 15 of each
year.

Interest Rates The New Notes will bear interest at a rate per annum equal to 6.250%.

Optional Redemption The New Notes are redeemable, at our option, on any date prior to the

maturity date at a price equal to the greater of the principal amount of the
New Notes or a make-whole amount, plus in each case, accrued and
unpaid interest to, but excluding, the redemption date.

Redemption of New Notes for Tax We may redeem all, but not part, of the New Notes upon the occurrence
Reasons of specified tax events described under Description of the New
Notes Redemption Upon Changes in Withholding Taxes.

Minimum Denomination Interests in the global notes will be issued in minimum denominations of
$2,000 and integral multiples of $1,000 in excess hereof.

Ranking The New Notes will be unsecured and unsubordinated obligations that
rank equally in right of payment with all of ADT s existing and future
unsecured and unsubordinated indebtedness.

Purchase of New Notes Upon a Change of Holders of New Notes will have the right to require ADT to purchase all

Control Triggering Event or any part of such holder s New Notes if a Change of Control Triggering
Event occurs with respect to the New Notes. See Description of the New
Notes Change of Control.
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Risk Factors
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For a discussion of events that will permit acceleration of the payment of
the principal of and accrued interest on the New Notes, see Description
of the New Notes Events of Default.

The New Notes are a new issue of securities with no established trading
market. The New Notes will not be listed on any securities exchange or
on any automated dealer quotation system. We cannot assure you that an
active or liquid trading market for the New Notes will develop. If an
active or liquid trading market for the New Notes does not develop, the
market price and liquidity of the New Notes may be adversely affected.

Investing the New Notes involves substantial risks and uncertainties. See

Risk Factors and other information included in this prospectus for a
discussion of factors you should carefully consider before deciding to
purchase any New Notes.
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Additional Notes

Governing Law
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ADT may from time to time, without consent of the holders of the New
Notes, issue notes having the same terms and conditions as any series of
the New Notes. Additional notes issued in this manner will form a single
series with the relevant series of New Notes offered hereby.

New York.
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RISK FACTORS

An investment in the New Notes represents a high degree of risk, including the risks described below and set forth
under Item 1A. Risk Factors in our Annual Report on Form 10-K for the fiscal year ended September 27, 2013. You
should carefully consider these risks and the other information included and incorporated by reference in this
prospectus before deciding to invest in the New Notes. Our financial condition, results of operations or cash flows
could be materially adversely affected by any of these risks. In any such case, the trading price of the New Notes

could decline, and you could lose all or part of your investment.

Risks Relating to the New Notes
You may be adversely affected if you fail to exchange Outstanding Notes.

We will issue New Notes to you only if your Outstanding Notes are timely received by the exchange agent, together
with all required documents, including a properly completed and signed letter of transmittal. Therefore, you should
allow sufficient time to ensure timely delivery of the Outstanding Notes, and you should carefully follow the
instructions on how to tender your Outstanding Notes. Neither we nor the exchange agent are required to tell you of
any defects or irregularities with respect to your tender of the Outstanding Notes. If you are eligible to participate in
the exchange offer and do not tender your Outstanding Notes or if we do not accept your Outstanding Notes because
you did not tender your Outstanding Notes properly, then, after we consummate the exchange offer, you will continue
to hold Outstanding Notes that are subject to the existing transfer restrictions and will no longer have any registration
rights or be entitled to any additional interest with respect to the Outstanding Notes. In addition:

If you tender your Outstanding Notes for the purpose of participating in a distribution of the New Notes, you
will be required to comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale of the New Notes; and

If you are a broker-dealer that receives New Notes for your own account in exchange for Outstanding Notes
that you acquired as a result of market-making activities or other trading activities, you will be required to
acknowledge that you may be a statutory underwriter and that you will deliver a prospectus in connection
with any resale of those New Notes.
After the exchange offer is consummated, if you continue to hold any Outstanding Notes, you may have difficulty
selling them because there will be fewer Outstanding Notes outstanding.

There is no established trading market for the New Notes.

The New Notes are a new issue of securities for which there is no established trading market. We do not intend to
apply for listing of the New Notes on any securities exchange or to arrange for quotation on any automated dealer
quotation system. As a result, an active trading market for the New Notes may not develop. If an active trading market
does not develop or is not maintained, the market price and liquidity of the New Notes may be adversely affected. In
that case, you may not be able to sell your New Notes at a particular time or at a favorable price.

The New Notes do not restrict our ability to incur additional debt, repurchase our securities or take other actions

that could adversely affect holders of the New Notes. In addition, the restrictions contained in the indenture on our
ability to grant liens and enter into sale and lease-back transactions are subject to significant exceptions.
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We are not restricted under the terms of the New Notes from incurring additional debt or repurchasing our securities.
The terms of the indenture limit our ability to secure additional debt and enter into sale and lease-back transactions.
However, these limitations are subject to numerous exceptions, which, among other things, permit
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us to grant liens securing certain indebtedness. The New Notes are unsecured and are effectively subordinated to any
existing or future secured indebtedness. See Description of the New Notes Covenants Limitations on Liens and

Description of the New Notes Covenants Limitations on Sale and Lease-Back Transactions for a more detailed
discussion of the exceptions.

In addition, the limited covenants applicable to the New Notes do not require us to achieve or maintain any minimum
financial results relating to our financial position or results of operations or debt ratings. Our ability to recapitalize,
incur additional debt and take a number of other actions that are not limited by the terms of the New Notes could have
the effect of diminishing our ability to make payments on the notes when due.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods shown. This information
should be read in conjunction with the information appearing elsewhere, or incorporated by reference, in this
prospectus accompanying notes incorporated by reference in this prospectus and any prospectus supplement. For
purposes of determining the ratio of earnings to fixed charges, earnings consist of income from continuing operations
before income taxes, fixed charges and amortization of capitalized interest, less interest capitalized. Fixed charges
consist of interest expense (including amortization of debt discounts and amortization of capitalized expenses related
to indebtedness), interest capitalized, and an appropriate interest factor on operating leases. Interest related to
unrecognized tax benefits is recognized in income tax expense. Fixed charges represent amounts relating to continuing
operations.

Quarter Ended Fiscal Year Ended
December 2Beptember 2S¢ptember 28, September 30, September 24, September 25,
2013 2013 2012 2011 2010 2009
Ratio of earnings to fixed
charges 34 6.0 6.8 6.9 4.3 5.3
8
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USE OF PROCEEDS
We will not receive any cash proceeds from the issuance of the New Notes. In consideration for issuing the New

Notes as contemplated by this prospectus, we will receive in exchange Outstanding Notes in like principal amount.
We will cancel all Outstanding Notes exchanged for New Notes in the exchange offer.
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THE EXCHANGE OFFER
General

When we issued the Outstanding Notes on October 1, 2013, we entered into an exchange and registration rights
agreement among us, as issuer, and Goldman, Sachs & Co., J.P. Morgan Securities LLC, Citigroup Global Markets
Inc., and Deutsche Bank Securities Inc. as representatives of the initial purchasers (the Registration Rights
Agreement ). Under the Registration Rights Agreement, we agreed:

to prepare and file the registration statement of which this prospectus forms a part, regarding the exchange of
the New Notes which will be registered under the Securities Act for the Outstanding Notes;

to use our commercially reasonable efforts to cause the registration statement to be declared effective under
the Securities Act by October 1, 2014;

to use our commercially reasonable efforts to commence the exchange offer promptly, but no later than 10
business days after the registration statement has been declared effective;

to hold the exchange offer open for at least 20 business days; and

to complete the exchange offer no later than 30 days after the commencement of the exchange offer.
For each Outstanding Note validly tendered pursuant to the exchange offer and not withdrawn by the holder thereof,
the holder of such Outstanding Note will receive in exchange a New Note having a principal amount equal to that of
the tendered Outstanding Note. Interest on each New Note will accrue from the last interest payment date on which
interest was paid on the Outstanding Notes in exchange therefor or, if no interest has been paid on the Outstanding
Notes, from the date of the original issue of the Outstanding Notes.

Shelf Registration

Under the Registration Rights Agreement, we also agreed to use our commercially reasonable efforts to file and to
have become effective a shelf registration statement relating to resales of the Outstanding Notes and to keep that shelf
registration statement effective until the date that the Outstanding Notes cease to be registrable securities (as defined
in the Registration Rights Agreement), including when all Outstanding Notes covered by the shelf registration
statement have been sold pursuant to the shelf registration statement, in the event that:

we determine that because of any changes in law, SEC rules or regulations or applicable interpretations
thereof by the staff of the SEC, ADT is not permitted to effect the exchange offer as contemplated by the
Registration Rights Agreement; or
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if for any reason the registration statement is not declared effective by October 1, 2014 and the exchange
offer has not been completed within 30 business days after such effective date, or

in certain circumstances, if any initial purchaser of the Outstanding Notes so requests in connection with any

offer or sale of the Outstanding Notes.
We will, in the event of such a shelf registration, provide to each participating holder of Outstanding Notes copies of a
prospectus, notify each participating holder of Outstanding Notes when the shelf registration statement has become
effective and take certain other actions to permit resales of the Outstanding Notes. A holder of Outstanding Notes that
sells notes under the shelf registration statement generally will be required to make certain representations to us (as
described in the Registration Rights Agreement), to be named as a selling security holder in the related prospectus and
to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions under the Securities Act
in connection with those sales and will be bound by the provisions of the Registration Rights Agreement that are
applicable to such a holder of Outstanding Notes (including certain indemnification obligations). Holders of
Outstanding Notes will also be required to suspend their use of the prospectus included in the shelf registration
statement under specified circumstances upon receipt of notice from us. Under applicable interpretations of the staff of
the SEC, our affiliates will not be permitted to exchange their Outstanding Notes for registered notes in the exchange
offer.

10
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Additional Interest on OQutstanding Notes

If a registration default (as defined in the Registration Rights Agreement) occurs, then additional interest shall accrue
on the principal amount of the Outstanding Notes that are registrable securities at a rate of 0.25% per annum for the
first 90 days of the registration default, and at a per annum rate of 0.50% thereafter for the remaining portion of the
registration default. The additional interest will cease to accrue when the registration default is cured. A registration
default occurs if (1) we have not filed the exchange registration statement or the shelf registration statement on or
before the date on which such registration statement is required to be filed pursuant to the Registration Rights
Agreement, or (2) such exchange registration statement or shelf registration statement has not become effective or
been declared effective by the SEC on or before the date on which such registration statement is required to become or
be declared effective pursuant to the Registration Rights Agreement, or (3) the exchange offer has not been completed
within 30 business days after the effective time of the exchange registration statement relating to the exchange offer (if
the exchange offer is then required to be made) or (4) any exchange registration statement or shelf registration
statement required by the Registration Rights Agreement is filed and declared or becomes effective but shall thereafter
either be withdrawn by us or shall become subject to an effective stop order issued pursuant to Section 8(d) of the
Securities Act suspending the effectiveness of such registration statement (except as specifically permitted in the
Registration Rights Agreement) without being succeeded immediately by an additional registration statement filed and
declared or otherwise becoming effective; or (5) we require holders to refrain from disposing of their registrable
securities due to a suspension event (as defined in the Registration Rights Agreement) to the extent that such period
exceeds 45 days in any one instance or 90 days in the aggregate during any consecutive 12-month period. A
registration default is cured, and additional interest ceases to accrue on any registrable Outstanding Notes, when the
exchange offer is completed or the shelf registration statement is declared effective or the prospectus again becomes
usable, as applicable, the Outstanding Notes cease to be registrable securities.

Any amounts of additional interest due will be payable in cash on the same original interest payment dates as interest
on the Outstanding Notes is payable. The New Notes will be accepted for clearance through The Depository Trust
Company, or DTC.

This summary of the provisions of the Registration Rights Agreement does not purport to be complete and is subject
to, and is qualified in its entirety by reference to, all the provisions of the Registration Rights Agreement, copies of
which are filed as exhibits to our Registration Statement on Form S-4, of which this prospectus forms a part.

Terms of the Exchange Offer

This prospectus and the accompanying letter of transmittal together constitute the exchange offer. Upon the terms and
subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept for exchange
Outstanding Notes that are properly tendered on or before the expiration date and are not withdrawn as permitted
below. We have agreed to use all commercially reasonable efforts to keep the registration statement effective for at
least 20 business days from the date notice of the exchange offer is mailed. The expiration date for this exchange offer
is 5:00 p.m., New York City time, on , 2014, or such later date and time to which we, in our sole
discretion, extend the exchange offer.

The form and terms of the New Notes being issued in the exchange offer are the same as the form and terms of the
Outstanding Notes, except that the New Notes being issued in the exchange offer:

will have been registered under the Securities Act;
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will not bear the restrictive legends restricting their transfer under the Securities Act; and

will not contain the registration rights and additional interest provisions contained in the Outstanding Notes.

11
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We expressly reserve the right, in our sole discretion:

to extend the expiration date;

to delay accepting any Outstanding Notes;

to terminate the exchange offer and not accept any Outstanding Notes for exchange if any of the conditions
set forth below under Conditions to the Exchange Offer have not been satisfied; and

to amend the exchange offer in any manner.
We will give oral or written notice of any extension, delay, non-acceptance, termination or amendment as promptly as
practicable by a public announcement, and in the case of an extension, no later than 9:00 a.m., New York City time,
on the next business day after the previously scheduled expiration date. During an extension, all Outstanding Notes
previously tendered will remain subject to the exchange offer and may be accepted for exchange by us. Any
Outstanding Notes not accepted for exchange for any reason will be returned without cost to the holder that tendered
them as promptly as practicable after the expiration or termination of the exchange offer.

Exchange Offer Procedures

When the holder of Outstanding Notes tenders and we accept Outstanding Notes for exchange, a binding agreement
between us and the tendering holder is created, subject to the terms and conditions set forth in this prospectus and the
accompanying letter of transmittal. Except as set forth below, a holder of Outstanding Notes who wishes to tender
Outstanding Notes for exchange must, on or prior to the expiration date:

transmit a properly completed and duly executed letter of transmittal, including all other documents required
by such letter of transmittal, to Wells Fargo Bank, National Association, the exchange agent, at the address
set forth below under the heading The Exchange Agent; or

if Outstanding Notes are tendered pursuant to the book-entry procedures set forth below, the tendering
holder must transmit an agent s message to the exchange agent at the address set forth below under the
heading The Exchange Agent.

In addition, either:

the exchange agent must receive the certificates for the Outstanding Notes and the letter of transmittal;

the exchange agent must receive, prior to the expiration date, a timely confirmation of the book-entry
transfer of the Outstanding Notes being tendered into the exchange agent s account at DTC, along with the
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letter of transmittal or an agent s message; or

the holder must comply with the guaranteed delivery procedures described below.
The term agent s message means a message, transmitted by DTC to and received by the exchange agent and forming a
part of a book-entry transfer, referred to as a book-entry confirmation, which states that DTC has received an express
acknowledgment that the tendering holder agrees to be bound by the letter of transmittal and that we may enforce the
letter of transmittal against such holder.

The method of delivery of the Outstanding Notes, the letters of transmittal and all other required documents is at the
election and risk of the holder. If such delivery is by mail, we recommend registered mail, properly insured, with
return receipt requested. In all cases, you should allow sufficient time to assure timely delivery. No letters of

transmittal or Outstanding Notes should be sent directly to us.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the
Outstanding Notes surrendered for exchange are tendered:

by a holder of Outstanding Notes who has not completed the box entitled Special Issuance Instructions or
Special Delivery Instructions on the letter of transmittal; or

for the account of an eligible institution.

12
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An eligible institution is a firm which is a member of a registered national securities exchange or a member of the
National Association of Securities Dealers, Inc., or a commercial bank or trust company having an office or
correspondent in the United States.

If signatures on a letter of transmittal or notice of withdrawal are required to be guaranteed, the guarantor must be an
eligible institution. If Outstanding Notes are registered in the name of a person other than the signer of the letter of
transmittal, the Outstanding Notes surrendered for exchange must be endorsed by, or accompanied by a written
instrument or instruments of transfer or exchange, in satisfactory form as determined by us in our sole discretion, duly
executed by the registered holder with the holder s signature guaranteed by an eligible institution.

We will determine all questions as to the validity, form, eligibility, including time of receipt, and acceptance of
Outstanding Notes tendered for exchange in our sole discretion. Our determination will be final and binding. We
reserve the absolute right to:

reject any and all tenders of any Outstanding Note improperly tendered;

refuse to accept any Outstanding Note if, in our judgment or the judgment of our counsel, acceptance of the
Outstanding Note may be deemed unlawful; and

waive any defects or irregularities or conditions of the exchange offer as to any particular Outstanding Note

either before or after the expiration date, including the right to waive the ineligibility of any class of holder

who seeks to tender Outstanding Notes in the exchange offer.
Our interpretation of the terms and conditions of the exchange offer as to any particular Outstanding Notes either
before or after the expiration date, including the letter of transmittal and the instructions to it, will be final and binding
on all parties. Holders must cure any defects and irregularities in connection with tenders of Outstanding Notes for
exchange within such reasonable period of time as we will determine, unless we waive such defects or irregularities.
Neither we, the exchange agent nor any other person will be under any duty to give notification of any defect or
irregularity with respect to any tender of Outstanding Notes for exchange, nor will any such persons incur any liability
for failure to give such notification.

If a person or persons other than the registered holder or holders of the Outstanding Notes tendered for exchange signs
the letter of transmittal, the tendered Outstanding Notes must be endorsed or accompanied by appropriate powers of
attorney, in either case signed exactly as the name or names of the registered holder or holders that appear on the
Outstanding Notes.

If trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a
fiduciary or representative capacity sign the letter of transmittal or any Outstanding Notes or any power of attorney,
such persons should so indicate when signing, and you must submit proper evidence satisfactory to us of such person s
authority to so act unless we waive this requirement.

By tendering, each holder will represent to us that, among other things, the person acquiring New Notes in the
exchange offer is obtaining them in the ordinary course of its business, whether or not such person is the holder, and
that neither the holder nor such other person has any arrangement or understanding with any person to participate in
the distribution of the New Notes. If any holder or any such other person is an affiliate, as defined in Rule 405 under

Table of Contents 34



Edgar Filing: ADT Corp - Form S-4

the Securities Act, of ours, or is engaged in or intends to engage in or has an arrangement or understanding with any
person to participate in a distribution of the New Notes, such holder or any such other person:

may not rely on the applicable interpretations of the staff of the SEC; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any resale transaction.
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Each broker-dealer that receives New Notes for its own account in exchange for Outstanding Notes, where such
Outstanding Notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities, must acknowledge that it may be a statutory underwriter and that it will deliver a prospectus in connection
with any resale of such New Notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities
Act.

Acceptance of Outstanding Notes for Exchange; Delivery of New Notes Issued in the Exchange Offer

Upon satisfaction or waiver of all of the conditions to the exchange offer, we will accept, promptly after the expiration
date, all Outstanding Notes properly tendered and will issue New Notes registered under the Securities Act. For

purposes of the exchange offer, we will be deemed to have accepted properly tendered Outstanding Notes for

exchange when, as and if we have given oral or written notice to the exchange agent, with written confirmation of any

oral notice to be given promptly thereafter. See The Exchange Offer Conditions to the Exchange Offer for a discussion
of the conditions that must be satisfied before we accept any Outstanding Notes for exchange.

For each Outstanding Note accepted for exchange, the holder will receive a New Note registered under the Securities
Act having a principal amount equal to, and in the denomination of, that of the surrendered Outstanding Note.
Accordingly, registered holders of New Notes on the relevant record date for the first interest payment date following
the consummation of the exchange offer will receive interest accruing from the issue date of the Outstanding Notes or,
if interest has been paid, the most recent date to which interest has been paid. Outstanding Notes that we accept for
exchange will cease to accrue interest from and after the date of consummation of the exchange offer. Under the
exchange and registration rights agreement, we may be required to make additional payments in the form of additional
interest to the holders of the Outstanding Notes under circumstances relating to the timing of the exchange offer, as
discussed above.

In all cases, we will issue New Notes in the exchange offer for Outstanding Notes that are accepted for exchange only
after the exchange agent timely receives:

certificates for such Outstanding Notes or a timely book-entry confirmation of such Outstanding Notes into
the exchange agent s account at DTC;

a properly completed and duly executed letter of transmittal or an agent s message; and

all other required documents.
If for any reason set forth in the terms and conditions of the exchange offer we do not accept any tendered
Outstanding Notes, or if a holder submits Outstanding Notes for a greater principal amount than the holder desires to
exchange, we will return such unaccepted or non-exchanged Outstanding Notes without cost to the tendering holder.
In the case of Outstanding Notes tendered by book-entry transfer into the exchange agent s account at DTC, such
non-exchanged Outstanding Notes will be credited to an account maintained with DTC. We will return the
Outstanding Notes or have them credited to DTC as promptly as practicable after the expiration or termination of the
exchange offer.

Book-Entry Transfers
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The exchange agent will make a request to establish an account at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that is a participant in DTC s system must
make book-entry delivery of Outstanding Notes denominated in dollars by causing DTC to transfer the Outstanding
Notes into the exchange agent s account at DTC in accordance with DTC s procedures for transfer. Such participant
should transmit its acceptance to DTC on or prior to the expiration date or comply with the guaranteed delivery
procedures described below. DTC will verify such acceptance, execute a book-entry transfer of the tendered
Outstanding Notes into the exchange agent s account at DTC and then send to the exchange agent confirmation of such
book-entry transfer. The confirmation of such book-entry transfer will
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include an agent s message confirming that DTC has received an express acknowledgment from such participant that
such participant has received and agrees to be bound by the letter of transmittal and that we may enforce the letter of
transmittal against such participant. Delivery of Outstanding Notes tendered in the exchange offer may be effected
through book-entry transfer at DTC as applicable. However, the letter of transmittal or facsimile thereof or an agent s
message, with any required signature guarantees and any other required documents, must:

be transmitted to and received by the exchange agent at the address set forth below under The Exchange
Agent on or prior to the expiration date; or

comply with the guaranteed delivery procedures described below.
Guaranteed Delivery Procedures

If a holder of Outstanding Notes desires to tender such notes and the holder s Outstanding Notes are not immediately
available, or time will not permit such holder s Outstanding Notes or other required documents to reach the exchange
agent before the expiration date, or the procedure for book-entry transfer cannot be completed on a timely basis, a
tender may be effected if:

the holder tenders the Outstanding Notes through an eligible institution;

prior to the expiration date, the exchange agent receives from such eligible institution a properly completed
and duly executed notice of guaranteed delivery, substantially in the form we have provided, by facsimile
transmission, mail or hand delivery, setting forth the name and address of the holder of the Outstanding
Notes being tendered and the amount of the Outstanding Notes being tendered. The notice of guaranteed
delivery will state that the tender is being made and guarantee that within three business days after the date
of execution of the notice of guaranteed delivery, the certificates for all physically tendered Outstanding
Notes, in proper form for transfer, or a book-entry confirmation, as the case may be, together with a properly
completed and duly executed letter of transmittal or agent s message with any required signature guarantees
and any other documents required by the letter of transmittal will be deposited by the eligible institution with
the exchange agent; and

the exchange agent receives the certificates for all physically tendered Outstanding Notes, in proper form for
transfer, or a book-entry confirmation, as the case may be, together with a properly completed and duly
executed letter of transmittal or agent s message with any required signature guarantees and any other
documents required by the letter of transmittal, within three business trading days after the date of execution
of the notice of guaranteed delivery.

Withdrawal Rights

You may withdraw tenders of your Outstanding Notes at any time prior to 5:00 p.m., New York City time, on the

expiration date. For a withdrawal to be effective, you must send a written notice of withdrawal to the exchange agent
at the address set forth below under The Exchange Agent. Any such notice of withdrawal must:
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specify the name of the person having tendered the Outstanding Notes to be withdrawn;

identify the Outstanding Notes to be withdrawn, including the principal amount of such Outstanding Notes;
and

where certificates for Outstanding Notes are transmitted, specify the name in which Outstanding Notes are
registered, if different from that of the withdrawing holder.
If certificates for Outstanding Notes have been delivered or otherwise identified to the exchange agent, then, prior to
the release of such certificates the withdrawing holder must also submit the serial numbers of the particular certificates
to be withdrawn and signed notice of withdrawal with signatures guaranteed by an eligible institution unless such
holder is an eligible institution. If Outstanding Notes have been tendered pursuant to the procedure for book-entry
transfer described above, any notice of withdrawal must specify the name and number
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of the account at DTC to be credited with the withdrawn Outstanding Notes and otherwise comply with the
procedures of such facility. We will determine all questions as to the validity, form and eligibility, including time of
receipt, of such notices and our determination will be final and binding on all parties. Any tendered Outstanding Notes
so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the exchange offer. Any
Outstanding Notes which have been tendered for exchange but which are not exchanged for any reason will be
returned to the holder of those Outstanding Notes without cost to the holder. In the case of Outstanding Notes
tendered by book-entry transfer into the exchange agent s account at DTC, the Outstanding Notes withdrawn will be
credited to an account maintained with DTC for the Outstanding Notes. The Outstanding Notes will be returned or
credited to this account as soon as practicable after withdrawal, rejection of tender or termination of the exchange
offer. Properly withdrawn Outstanding Notes may be re-tendered by following one of the procedures described under
Exchange Offer Procedures at any time on or prior to 5:00 p.m., New York City time, on the expiration date.

Conditions to the Exchange Offer

We are not required to accept for exchange, or to issue New Notes in the exchange offer for, any Outstanding Notes.
We may terminate or amend the exchange offer at any time before the acceptance of Outstanding Notes for exchange
if:

the exchange offer would violate any applicable federal law, statute, rule or regulation or any applicable
interpretation of the staff of the SEC;

any action or proceeding is instituted or threatened in any court or by or before any governmental agency
challenging the exchange offer or that we believe might be expected to prohibit or materially impair our
ability to proceed with the exchange offer;

any stop order is threatened or in effect with respect to either (1) the registration statement of which this
prospectus forms a part or (2) the qualification of the Indentures governing the New Notes under the Trust
Indenture Act of 1939, as amended (the Trust Indenture Act );

any law, rule or regulation is enacted, adopted, proposed or interpreted that we believe might be expected to
prohibit or impair our ability to proceed with the exchange offer or to materially impair the ability of holders
generally to receive freely tradable New Notes in the exchange offer. See The Exchange Offer Consequences
of Failure to Exchange Outstanding Notes;

any change or a development involving a prospective change in our business, properties, assets, liabilities,
financial condition, operations or results of operations taken as a whole, that is or may be adverse to us;

any declaration of war, armed hostilities or other similar international calamity directly or indirectly
involving the United States, or the worsening of any such condition that existed at the time that we
commence the exchange offer; or
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we become aware of facts that, in our reasonable judgment, have or may have adverse significance with

respect to the value of the Outstanding Notes or the New Notes to be issued in the exchange offer.
The preceding conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise
to any such condition. We may waive the preceding conditions in whole or in part at any time and from time to time in
our sole discretion. If we do so, the exchange offer will remain open for at least five business days following any
waiver of the preceding conditions. Our failure at any time to exercise the foregoing rights will not be deemed a
waiver of any such right and each such right will be deemed an ongoing right which we may assert at any time and
from time to time.
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The Exchange Agent

Wells Fargo Bank, National Association, has been appointed as exchange agent for the exchange offer. You should
direct questions and requests for assistance, requests for additional copies of this prospectus or of the letter of
transmittal and requests for the notice of guaranteed delivery or the notice of withdrawal to the exchange agent

addressed as follows:

To: Wells Fargo Bank, National Association (as Exchange Agent )

Registered & Certified Mail: Regular Mail or Courier: In Person by Hand Only:
Wells Fargo Bank, N.A. Wells Fargo Bank, N.A. Wells Fargo Bank, N.A.
Corporate Trust Operations Corporate Trust Operations Corporate Trust Services
MAC N9303-121 MAC N9303-121 Northstar East Building 12 Floor
P.O. Box 1517 6t St & Marquette Avenue 608 Second Avenue South
Minneapolis, MN 55480 Minneapolis, MN 55479 Minneapolis, MN 55402

By Facsimile Transmission (for Eligible Institutions Only):
(612) 667-6282
Confirm by Telephone:

(800) 344-5128
DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SHOWN ABOVE OR
TRANSMISSION VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE DOES NOT CONSTITUTE A
VALID DELIVERY OF THE LETTER OF TRANSMITTAL.
Fees and Expenses
We will not make any payment to brokers, dealers or others soliciting acceptance of the exchange offer except for

reimbursement of mailing expenses. We will pay the cash expenses to be incurred by us in connection with the
exchange offer, including:

the SEC registration fee;

fees and expenses of the exchange agent and the Trustee;

accounting and legal fees;

printing fees; and
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other related fees and expenses.
Transfer Taxes

Holders who tender their Outstanding Notes for exchange will not be obligated to pay any transfer taxes in connection
with the exchange. If, however, the New Notes issued in the exchange offer are to be delivered to, or are to be issued
in the name of, any person other than the holder of the Outstanding Notes tendered, or if a transfer tax is imposed for
any reason other than the exchange of Outstanding Notes in connection with the exchange offer, then the holder must
pay any of these transfer taxes, whether imposed on the registered holder or on any other person. If satisfactory
evidence of payment of, or exemption from, these taxes is not submitted with the letter of transmittal, the amount of
these transfer taxes will be billed directly to the tendering holder.

Consequences of Failure to Exchange Outstanding Notes
Holders who desire to tender their Outstanding Notes in exchange for New Notes registered under the Securities Act

should allow sufficient time to ensure timely delivery. Neither the exchange agent nor we are under any duty to give
notification of defects or irregularities with respect to the tenders of Outstanding Notes for exchange.
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Outstanding Notes that are not tendered or are tendered but not accepted will, following the consummation of the
exchange offer, continue to be subject to the provisions in the applicable Indenture regarding the transfer and
exchange of the Outstanding Notes and the existing restrictions on transfer set forth in the legend on the Outstanding
Notes and in the offering circular dated September 24, 2013, relating to the Outstanding Notes. Except in limited
circumstances with respect to specific types of holders of Outstanding Notes, we will have no further obligation to
provide for the registration under the Securities Act of such Outstanding Notes. In general, Outstanding Notes, unless
registered under the Securities Act, may not be offered or sold except pursuant to an exemption from, or in a
transaction not subject to, the Securities Act and applicable state securities laws. We do not currently anticipate that
we will take any action to register the Outstanding Notes under the Securities Act or under any state securities laws.

Upon completion of the exchange offer, holders of the Outstanding Notes will not be entitled to any further
registration rights under the Registration Rights Agreement, except under limited circumstances.

Holders of the New Notes and any Outstanding Notes that remain outstanding after consummation of the exchange
offer will vote together as a single class for purposes of determining whether holders of the requisite percentage of the
class have taken certain actions or exercised certain rights under the applicable Indenture.

Consequences of Exchanging Outstanding Notes

Based on interpretations of the staff of the SEC, as set forth in no-action letters to third parties, we believe that the

New Notes may be offered for resale, resold or otherwise transferred by holders of those New Notes, other than by

any holder that is an affiliate of ours within the meaning of Rule 405 under the Securities Act. The New Notes may be
offered for resale, resold or otherwise transferred without compliance with the registration and prospectus delivery
provisions of the Securities Act, if:

the New Notes issued in the exchange offer are acquired in the ordinary course of the holder s business; and

the holder, other than a broker-dealer, has no arrangement or understanding with any person to participate in
the distribution of the New Notes issued in the exchange offer.
However, the SEC has not considered this exchange offer in the context of a no-action letter and we cannot guarantee
that the staff of the SEC would make a similar determination with respect to this exchange offer as in such other
circumstances.

Each holder, other than a broker-dealer, must furnish a written representation, at our request, that:

it is not an affiliate of ours;

it is not engaged in, and does not intend to engage in, a distribution of the New Notes issued in the exchange
offer and has no arrangement or understanding to participate in a distribution of New Notes issued in the
exchange offer;
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it is acquiring the New Notes issued in the exchange offer in the ordinary course of its business; and

it is not acting on behalf of a person who could not make the three preceding representations.
Each broker-dealer that receives New Notes for its own account in exchange for Outstanding Notes must acknowledge
that:

such Outstanding Notes were acquired by such broker-dealer as a result of market-making or other trading
activities; and

it will comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any resale transaction, including the delivery of a prospectus that contains information with respect to
any selling holder required by the Securities Act in connection with any resale of New Notes issued in the
exchange offer.
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Furthermore, any broker-dealer that acquired any of its Outstanding Notes directly from us:

may not rely on the applicable interpretation of the SEC staff s position contained in Exxon Capital Holdings
Corp., SEC No-Action Letter (April 13, 1989), Morgan, Stanley & Co., Incorporated, SEC No-Action Letter
(June 5, 1991) and Shearman & Sterling, SEC No-Action Letter (July 2, 1983); and

must also be named as a selling holder of the New Notes in connection with the registration and prospectus

delivery requirements of the Securities Act relating to any resale transaction.
In addition, to comply with state securities laws of certain jurisdictions, the New Notes issued in the exchange offer
may not be offered or sold in any state unless they have been registered or qualified for sale in such state or an
exemption from registration or qualification is available and complied with by the holders selling the New Notes. We
have agreed in the Registration Rights Agreement that, prior to any public offering of transfer restricted notes, we will
use all commercially reasonable efforts to register or qualify the transfer restricted notes for offer or sale under the
securities laws of those states as any holder of the New Notes reasonably requests at the time the registration
statement of which this prospectus forms a part is declared effective. We are not required to (1) qualify as a foreign
corporation or other entity or as a dealer in securities in any such jurisdiction where we would not otherwise be
required to so qualify or (2) consent to general service of process in any such jurisdiction or become subject to
taxation in any such jurisdiction.
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DESCRIPTION OF THE NEW NOTES

The New Notes will be issued under an indenture, dated July 5, 2012, among ADT, as issuer, and Wells Fargo Bank,
National Association, as trustee, as supplemented by a fifth supplemental indenture, dated October 1, 2013, among
ADT, as issuer, and Wells Fargo Bank, National Association, as trustee. We urge you to read the form of New Notes,
indenture, and fifth supplemental indenture because they, not the summaries below, define your rights. You may
obtain a copy of the indenture, fifth supplemental indenture and form of New Notes as described under Where You
Can Find More Information.

References to  ADT in this description do not, unless the context otherwise indicates, include any of its subsidiaries.
Capitalized terms used but not defined in this section shall have the respective meanings set forth in the indenture.

General

The New Notes will be unsecured and will rank equally with all of ADT s other existing and future unsecured and
unsubordinated debt. We will issue up to $1,000,000,000 aggregate principal amount of the New Notes that will
mature on October 15, 2021, in exchange for a like principal amount of Outstanding Notes.

The New Notes will bear interest at a rate of 6.250% per year. The date from which interest will accrue on the New
Notes will be from the date of original issuance or from the most recent Interest Payment Date to which interest has
been paid or provided for, payable semi-annually in arrears on April 15 and October 15 of each year, to the holders of
record at the close of business on April 1 and October 1 prior to each Interest Payment Date. The basis upon which
interest shall be calculated will be that of a 360-day year consisting of twelve 30-day months.

The New Notes will be issuable in whole in the registered form of one or more global securities, and the depository
for such global securities shall be The Depository Trust Company, New York, New York. The New Notes will be
issuable in denominations of $2,000 or any integral multiple of $1,000 in excess thereof.

Except as provided below, the New Notes shall not be subject to redemption, repurchase or repayment at the option of
any holder thereof, upon the occurrence of any particular circumstances or otherwise. The New Notes will not have
the benefit of any sinking fund. The New Notes are not convertible into shares of common stock or other securities of
ADT.

Covenants

Under the indenture:

ADT will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest on the
New Notes;

ADT will maintain an office or agency where notes may be presented or surrendered for payment; and
ADT will furnish to the trustee on or before March 31 of each year a certificate executed by its principal

executive, financial or accounting officer as to such officer s knowledge of ADT s compliance with all
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covenants and agreements under the indenture required to be complied with by ADT.
The following additional covenants shall apply with respect to the New Notes so long as any of the New Notes remain
outstanding (but subject to defeasance, as provided in the indenture):
Reports by ADT
So long as any New Notes are outstanding, ADT shall file with the trustee, within 15 days of filing with the SEC

copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of
the forgoing as the SEC may from time to time by rules and regulations prescribe) ( SEC Reports ) that
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ADT files with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act. ADT shall be deemed to have
complied with the previous sentence to the extent that such information, documents and reports are filed with the SEC
via EDGAR, or any successor electronic delivery procedure; provided, however, that the trustee shall have no
obligation whatsoever to determine whether or not such information, documents or reports have been filed pursuant to
the EDGAR system (or its successor). Delivery of such reports, information and documents to the trustee is for
informational purposes only and the trustee s receipt of such shall not constitute constructive notice of any information
contained therein or determinable from information contained therein, including ADT s compliance with any of its
covenants under the indenture (as to which the trustee is entitled to rely exclusively on officer s certificates).

Limitation on the Ability to Consolidate, Merge and Sell Assets

ADT will covenant that it will not merge or consolidate with any other person or sell or convey all or substantially all
of its assets to any person, unless:

(1) ADT shall be the continuing entity, or the successor entity or the person which acquires by sale or conveyance
substantially all the assets of ADT, 