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January 28, 2013

The ADT Corporation

1501 Yamato Road

Boca Raton, Florida 33431

Dear ADT Stockholder:

You are cordially invited to attend The ADT Corporation 2013 Annual Meeting of Stockholders, which will be held at 8:30 a.m. Eastern Time,
on Thursday, March 14, 2013 at the Embassy Suites Boca Raton, 661 NW 53rd Street, Boca Raton, Florida. Details of the business to be
conducted at the Annual Meeting are given in the accompanying Notice of Annual Meeting and Proxy Statement, which provides information
required by applicable laws and regulations.

In accordance with U.S. Securities and Exchange Commission rules, we are using the Internet as our primary means of furnishing proxy
materials to stockholders. Because we are using the Internet, most stockholders will not receive paper copies of our proxy materials. We will
instead send these stockholders a Notice of Internet Availability of Proxy Materials (the �Notice�) with instructions for accessing the proxy
materials and voting via the Internet. This Notice also provides information on how stockholders may obtain paper copies of our proxy materials
if they so choose. We believe use of the Internet makes the proxy distribution process more efficient, less costly and helps in conserving natural
resources.

Your vote is important and we encourage you to vote whether you are a registered owner or a beneficial owner and whether or not you plan to
attend the Annual Meeting. If you are a registered owner of ADT common stock and do not plan to vote in person at the Annual Meeting, you
may vote via the Internet, by telephone or, if you receive a paper proxy card in the mail, by mailing the completed proxy card. Voting by any of
these methods will ensure your representation at the Annual Meeting. If you are a beneficial owner and someone else, such as your bank, broker
or trustee is the owner of record, the owner of record will communicate with you about how to vote your shares.

Thank you for your continued interest in our Company.

Yours sincerely,

Bruce Gordon

Chairman of the Board of Directors
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January 28, 2013

THE ADT CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 14, 2013

Details for the Annual Meeting of Stockholders of The ADT Corporation are below:

Time and Date: 8:30 a.m. Eastern Time, on Thursday, March 14, 2013

Place: Embassy Suites Boca Raton, 661 NW 53rd Street, Boca Raton, Florida 33487
Items of Business: 1.     To elect the members of our Board of Directors, each as named in the attached

Proxy Statement.

2.     To ratify the appointment of Deloitte & Touche LLP as our Independent
Registered Public Accounting Firm for 2013.

3.     To approve, in a non-binding vote, the Company�s named executive officer
compensation.

4.     To determine, in a non-binding vote, whether a stockholder vote to approve the
Company�s named executive officer compensation should occur every one, two or three
years.

5.     To transact such other business as may properly come before the annual meeting or
any adjournment thereof.

Who May Vote: You can vote if you were a stockholder of record at the close of business on January 16,
2013, the record date.

Annual Report: Our 2012 Annual Report, which includes a copy of our Annual Report on Form 10-K,
accompanies this Proxy Statement.

Mailing or Availability Date: Beginning on or about January 28, 2013, this Notice of Annual Meeting and the 2013
Proxy Statement are being mailed or made available, as the case may be, to stockholders
of record on January 16, 2013.

About Proxy Voting: Your vote is important. Proxy voting permits stockholders unable to attend the Annual
Meeting to vote their shares through a proxy. Most stockholders are unable to attend the
Annual Meeting. By appointing a proxy, your shares will be represented and voted in
accordance with your instructions. If you sign the proxy card and do not provide
instructions on how to vote, the proxies will vote as recommended by the Board of
Directors. Most stockholders will not receive paper copies of our proxy materials and
can vote their shares by following the Internet voting instructions provided on the
Notice of Internet Availability of Proxy Materials. If you are a registered owner and
requested a paper copy of the proxy materials you can vote your shares by proxy by
completing and returning your proxy card or by following the Internet or telephone
voting instructions provided on the proxy card. Beneficial owners who received or
requested a paper copy of the proxy materials may vote their shares by submitting
voting instructions by completing and returning their voting instruction form or by
following the Internet or telephone voting instructions provided on the voting
instruction form. You can change your voting instructions or revoke your proxy at any
time prior to the Annual Meeting by following the instructions on page 4 of the 2013
Proxy Statement and on the proxy card.

Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to be held on March 14, 2013 at 8:30 a.m. Eastern Time, at
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the Embassy Suites Boca Raton, 661 NW 53rd Street, Boca Raton, Florida. The
Company�s 2013 Proxy Statement and 2012 Annual Report on Form 10-K are
available online at www.proxyvote.com.

By Order of the Board of Directors,

N. David Bleisch

Senior Vice President, General Counsel and Corporate Secretary

January 28, 2013
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INFORMATION ABOUT THIS PROXY STATEMENT AND THE ANNUAL MEETING

Introduction

Separation from Tyco International Ltd.

On September 28, 2012 (the �Distribution Date�), The ADT Corporation (�ADT� or the �Company�) became an independent, publicly traded company
as a result of Tyco International Ltd.�s (�Tyco�) distribution, on a pro rata basis, of all of the shares of ADT to Tyco stockholders (the �Separation� or
the �Spin-off�). ADT�s common stock began trading �regular way� under the ticker symbol �ADT� on the New York Stock Exchange (�NYSE�) on
October 1, 2012. As a result of the Separation, ADT owns the residential and small business security business in the United States and Canada
previously owned by Tyco. For further information regarding the Separation, see our Information Statement filed as an exhibit to our Current
Report on Form 8-K on September 17, 2012 and amended Registration Statement on Form 10 filed with the United States Securities and
Exchange Commission (the �SEC�).

Questions and Answers about Voting Your Shares

Why did I receive these proxy materials?

ADT has sent a Notice of Internet Availability of Proxy Materials and/or Notice of Annual Meeting and Proxy Statement, together with the
enclosed proxy card, because ADT�s Board of Directors is soliciting your proxy to vote at the Annual Meeting on March 14, 2013 (�Annual
Meeting�). This Proxy Statement contains information about the items being voted on at the Annual Meeting and important information about
ADT. ADT�s 2012 Annual Report on Form 10-K, which includes ADT�s consolidated and combined financial statements for the fiscal year ended
September 28, 2012 (the �Annual Report�), is enclosed with these materials.

ADT has made these materials available to each person who is registered as a holder of its shares in its register of stockholders (such owners are
often referred to as �holders of record� or �registered stockholders�) as of the close of business on January 16, 2013, the record date for the Annual
Meeting. Any ADT stockholder as of the record date who does not receive Notice of the Annual Meeting and Proxy Statement, together with the
enclosed proxy card or voting instruction card and the Annual Report, may obtain a copy at the Annual Meeting or by contacting ADT at
(561) 322-4958.

ADT has requested that banks, brokerage firms and other nominees who hold ADT shares on behalf of the owners of the shares (such owners are
often referred to as �beneficial owners,� �beneficial stockholders� or �street name holders�) as of the close of business on January 16, 2013 forward
these materials, together with a voting instruction card, to those beneficial stockholders. ADT has agreed to pay the reasonable expenses of the
banks, brokerage firms and other nominees for forwarding these materials.

Finally, ADT has provided for these materials to be sent to persons who have interests in ADT shares through participation in ADT�s retirement
savings plans, Tyco�s retirement savings plans or Pentair Ltd.�s (formerly Tyco Flow Control International Ltd. (�Pentair�)) retirement savings
plans. These individuals are not eligible to vote directly at the Annual Meeting. They may, however, instruct the trustees of these plans how to
vote the shares represented by their interests. The enclosed proxy card will also serve as voting instructions for the trustees of the plans. Please
note that the deadline for instructing the trustees of these plans is at 11:59 p.m. Eastern Time on March 11, 2013.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials?

Pursuant to rules adopted by the SEC, we have elected to provide stockholders access to our proxy materials over the Internet. We believe that
this e-proxy process will expedite our stockholders� receipt of proxy materials, lower costs and reduce the environmental impact of our Annual
Meeting. Accordingly, we sent a Notice of Internet Availability of Proxy Materials (the �Notice�) on or about January 28, 2013 to stockholders of
record

- 1 -

Edgar Filing: ADT Corp - Form DEF 14A

Table of Contents 7



Table of Contents

entitled to vote at the Annual Meeting. If you receive the Notice by mail, you will not receive a printed copy of the proxy materials unless you
specifically request a printed copy.

All stockholders will have the ability to access the proxy materials on a website referred to in the Notice, to download printable versions of the
proxy materials from our website or to request and receive a printed copy of the proxy materials from us. Instructions on how to access the proxy
materials over the Internet or to request a printed copy from us may be found on the Notice. If you receive paper copies of the proxy materials, a
proxy card will also be enclosed.

Who is entitled to vote?

January 16, 2013 is the record date for the Annual Meeting. On January 16, 2013, there were 232,594,054 shares outstanding and entitled to
vote at the Annual Meeting. Stockholders registered in our share register at the close of business on January 16, 2013 are entitled to vote at the
Annual Meeting.

How many votes do I have?

Every holder of a common share on the record date will be entitled to one vote per share for each Director to be elected at the Annual Meeting
and to one vote per share on each other matter presented at the Annual Meeting.

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

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

Stockholder of Record

If your shares are registered directly in your name, as registered shares entitled to voting rights, in our share register operated by our transfer
agent, Wells Fargo Shareowner Services, you are considered, with respect to those shares, the stockholder of record and the Notice or, if
requested, hard copies of these proxy materials are being sent to you directly by us. As the stockholder of record, you have the right to grant
your voting proxy directly to the Company officers named in the proxy card, or to grant a written proxy to any person (who does not need to be a
stockholder), or to vote in person at the Annual Meeting. If you have received hard copies of the proxy materials, we have enclosed a proxy card
for you to use in which you can elect to appoint Company officers as proxies.

Beneficial Owner

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

How do I vote?

You can vote in the following ways:

� By Mail: If you are a holder of record and elect to receive a hard copy of your proxy materials, you can vote by marking, dating and
signing the appropriate proxy card and returning it by mail in the enclosed

- 2 -
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postage-paid envelope. If you beneficially own your shares and receive a voting instruction card, you can vote by following the
instructions on your voting instruction card. Please refer to information from your bank, broker or other nominee on how to submit
voting instructions.

� By Internet or Telephone: You can vote over the Internet at www.proxyvote.com by following the instructions on the proxy card,
voting instruction card or in the Notice of Internet Availability of Proxy Materials previously sent to you. You can vote using a
touchtone telephone by calling 1-800-690-6903.

� At the Annual Meeting: If you are planning to attend the Annual Meeting and wish to vote your shares in person, we will give you a
ballot at the meeting. Stockholders who own their shares in street name are not able to vote at the Annual Meeting unless they have a
proxy, executed in their favor, from their broker, bank or other nominee, the holder of record of their shares.

Even if you plan to be present at the Annual Meeting and you are a holder of record, we encourage you to complete and mail the enclosed card
to vote your shares by proxy or vote by phone or the Internet. Telephone and Internet voting facilities for stockholders will be available 24 hours
a day and will close at 11:59 p.m. EST on March 13, 2013. Mailed proxy cards must be received no later than March 13, 2013.

How do I vote by proxy given to a Company officer if I am a holder of record?

If you properly fill in your proxy card appointing an officer of the Company as your proxy and submit it to us in time to vote, your proxy,
meaning one of the individuals named on your proxy card, will vote your shares as you have directed. If you sign the proxy card but do not make
specific choices, your proxy will vote your shares as recommended by the Board of Directors �FOR� each of the agenda items listed in this Proxy
Statement.

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

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

How do I attend the Annual Meeting?

All stockholders are invited to attend and vote at the Annual Meeting. For admission to the Annual Meeting, stockholders of record should bring
the admission ticket which is part of the enclosed proxy card and a form of photo identification to the Registered Stockholders check-in area,
where their ownership will be verified. Those who beneficially own shares should come to the Beneficial Owners check-in area. To be admitted,
beneficial owners must bring account statements or letters from their bank, brokers or nominees showing that they own ADT shares as of
January 16, 2013 along with a form of photo identification. Registration will begin at 8:00 a.m. and the Annual Meeting will begin at 8:30 a.m.

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

Your shares will be voted according to the instructions you have indicated. If you sign and return your proxy card but do not indicate
instructions for voting, your shares will be voted: �FOR� the election of all nominees to the Board of Directors named on the proxy card; �FOR� the
ratification of Deloitte & Touche LLP as our Independent Registered Public Accounting Firm for 2013; �FOR� the approval, in a non-binding
vote, of ADT�s named executive officer compensation; and �ONE YEAR,� in a non-binding vote, on the frequency of non-binding stockholder
vote on ADT�s named executive officer compensation. For any other matter which may properly come before the Annual Meeting, and any
adjournment or postponement thereof, proxies will be voted in accordance with the recommendation of the Board of Directors.
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May I change or revoke my vote after I submit my vote via telephone or the Internet, or return my proxy or voting instruction card?

You may change your vote before it is exercised by:

� Notifying our Corporate Secretary in writing before the Annual Meeting that you are revoking your proxy or, if you beneficially own
your shares, following the instructions on the voting instruction card;

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

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

� If you voted by telephone or the Internet, submitting subsequent voting instructions through the telephone or Internet.
What does it mean if I receive more than one proxy or voting instruction card?

It means you have multiple accounts at the transfer agent and/or with banks and stockbrokers. Please vote all of your shares. Beneficial owners
sharing an address who are receiving multiple copies of the proxy materials and Annual Report will need to contact their broker, bank or other
nominee to request that only a single copy of each document be mailed to all stockholders at the shared address in the future. In addition, if you
are the beneficial owner, but not the record holder, of ADT�s shares, your broker, bank or other nominee may deliver only one copy of the Proxy
Statement and Annual Report to multiple stockholders who share an address unless that nominee has received contrary instructions from one or
more of the stockholders. ADT will deliver promptly, upon written or oral request, a separate copy of the Proxy Statement and Annual Report to
a stockholder at a shared address to which a single copy of the documents was delivered. Stockholders who wish to receive a separate printed
copy of the Proxy Statement and Annual Report, now or in the future, should submit their request to ADT by telephone at (561) 322-4958 or by
submitting a written request to our Corporate Secretary at The ADT Corporation, 1501 Yamato Road, Boca Raton, Florida 33431.

What proposals are being presented at the Annual Meeting and what vote is required to approve each proposal?

ADT intends to present proposals numbered 1 through 4 for stockholder consideration and voting at the Annual Meeting. These proposals are
for:

1. Election of the members of the Board of Directors, each as named in this Proxy Statement.

2. Ratification of the appointment of Deloitte & Touche LLP as ADT�s Independent Registered Public Accounting Firm for 2013.

3. Approval, in a non-binding vote, of the Company�s named executive officer compensation.

4. Determination, in a non-binding vote, of whether a non-binding stockholder vote to approve the Company�s named executive officer
compensation should occur every one, two or three years.

5. To transact such other business as may properly come before the meeting or any adjournment of the meeting.
Other than matters incident to the conduct of the Annual Meeting and those set forth in this Proxy Statement, ADT does not know of any other
business or proposals to be considered at the Annual Meeting. If any other business is proposed and properly presented at the Annual Meeting,
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will vote in accordance with the recommendations of the Board of Directors.
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Election of each Director requires the affirmative vote of a majority of the votes cast at the Annual Meeting for the election of Directors,
provided that in a �contested election� of directors, directors shall be elected by the vote of a plurality of the votes cast. Proposal No. 2 requires the
affirmative vote of a majority of the voting power of the shares of stock present in person or represented by proxy and entitled to vote on the
subject matter. Proposal No. 3 requires that the votes cast in favor of the proposal exceed the votes cast against the proposal. Proposal No. 4 will
be determined by which of the options (i.e., every year, every two years, every three years) receives a majority of the votes cast. Proposal No. 3
and Proposal No. 4 are advisory in nature and are non-binding.

How does a stockholder submit a proposal for the 2014 Annual Meeting?

Rule 14a-8 of the Securities Exchange Act of 1934, or the �Exchange Act,� establishes the eligibility requirements and the procedures that must be
followed for a stockholder proposal to be included in a public company�s proxy materials. Under the rule, if a stockholder wants to include a
proposal in ADT proxy materials for its 2014 Annual Meeting, the proposal must be received by ADT at its principal executive offices on or
before September 30, 2013 and comply with eligibility requirements and procedures. An ADT stockholder who wants to present a matter for
action at the 2014 Annual Meeting, but chooses not to do so under Exchange Act Rule 14a-8, must deliver to ADT, at its principal executive
offices, on or before November 14, 2013 and no later than December 14, 2013, a written notice to that effect; provided, however, in the event
that the date of the 2014 Annual Meeting is changed by more than 30 days from the anniversary date of the 2013 Annual Meeting, such notice
must be received not later than 120 calendar days prior to the 2014 Annual Meeting or 10 calendar days following the date on which public
announcement of the date of the 2014 Annual Meeting is first made. In either case, as well as for stockholder nominations for Directors, the
stockholder must also comply with the requirements in the Company�s By-laws with respect to a stockholder properly bringing business before
the Annual Meeting. (You can request a copy of the By-laws from our Corporate Secretary.)

Can a stockholder nominate Director Candidates?

The Company�s By-laws permit stockholders to nominate Directors at the Annual Meeting. To make a Director nomination at the 2014 Annual
Meeting, you must submit a notice with the name of the candidate on or before November 14, 2013 to the Corporate Secretary of ADT. The
nomination and notice must meet all other qualifications and requirements of the Company�s Board Governance Principles, By-laws and
Regulation 14A of the Exchange Act. The Nominating and Governance Committee of the Board of Directors evaluates all Director nominee
candidates in the same manner, regardless of the source of the recommendation. These standards are discussed in further detail below at pages
16 to 17 under �Corporate Governance of the Company-Director Nomination Process.� (You can request a copy of the nomination requirements
from our Corporate Secretary.)

What constitutes a quorum?

In order to conduct business at the Annual Meeting it is necessary to have a quorum. The holders of record of a majority of the voting power of
the issued and outstanding shares of capital stock of the Company entitled to vote at the Annual Meeting, present in person or represented by
proxy, shall constitute a quorum.

What is the effect of broker non-votes and abstentions?

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular agenda item because the broker does
not have discretionary voting power for that particular item and has not received voting instructions from the beneficial owner. Although brokers
have discretionary power to vote your shares with respect to �routine� matters, they do not have discretionary power to vote your uninstructed
shares on �non-routine� matters pursuant to NYSE rules. We believe the following proposals will be considered �non-routine� under NYSE rules
and therefore your broker will not be able to vote your shares with respect to these proposals unless the broker receives appropriate instructions
from you: Proposal No. 1 (Election of Directors), Proposal No. 3 (Non-Binding Advisory Vote on Named Executive Officer Compensation) and
Proposal No. 4
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(Non-Binding Advisory Vote on Frequency of Advisory Vote on Named Executive Officer Compensation). Broker non-votes will have no effect
on the outcomes of Proposal No. 1, Proposal No. 3 or Proposal No. 4.

Shares owned by stockholders electing to abstain from voting and broker non-votes will be regarded as present at the meeting for purposes of
determining whether a quorum is present. Votes cast shall exclude abstentions and therefore abstentions will have no effect on Proposal No. 1,
Proposal No. 3 or Proposal No. 4, but abstentions will have the effect of an �AGAINST� vote on Proposal No. 2 (Ratification of the appointment
of Deloitte & Touché LLP as ADT�s Independent Registered Public Accounting Firm for 2013).

What happens if a nominee for director declines or is unable to accept election?

Our Board of Directors does not contemplate that any of the nominees will be unable to serve as a director, but if that contingency should occur
prior to the voting of the proxies, the persons named in the proxy card reserve the right to vote for such substitute nominee or nominees as they,
in their discretion, may determine. Therefore, if you vote by proxy, and if unforeseen circumstances make it necessary or desirable for our Board
of Directors to substitute another person for a director nominee, we will vote your shares for that other person.

How will voting on any other business be conducted?

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

Who will count the votes?

Broadridge Financial Solutions, Inc. will act as the inspector of election and will tabulate the votes.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Held on March 14, 2013:

Our Proxy Statement for the 2013 Annual Meeting, form of proxy card and 2012 Annual Report are available at www.proxyvote.com.

As permitted by SEC rules, ADT is making this Proxy Statement and its Annual Report available to its stockholders electronically via the
Internet. On January 28, 2013, we mailed to our stockholders of record a Notice containing instructions on how to access this Proxy Statement
and our Annual Report and vote online. If you received a Notice by mail, you will not receive a printed copy of the proxy materials in the mail.
Instead, the Notice instructs you on how to access and review all of the important information contained in the Proxy Statement and Annual
Report. The Notice also instructs you on how you may submit your proxy over the Internet. If you received a Notice by mail and would like to
receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials contained on the Notice.

Costs of Solicitation

The cost of solicitation of proxies will be paid by ADT. ADT has engaged MacKenzie Partners, Inc. as the proxy solicitor for the Annual
Meeting for an approximate fee of $10,000, plus reasonable out-of-pocket expenses. In addition to the use of the mails, certain Directors,
officers or employees of ADT may solicit proxies by telephone or personal contact. Upon request, ADT will reimburse brokers, dealers, banks
and trustees or their nominees for reasonable expenses incurred by them in forwarding proxy materials to beneficial owners of our common
stock.
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Returning Your Proxy or Voting Instruction Card to the Company

ADT stockholders of record who have received hard copies of the proxy materials should complete and return the proxy card as soon as
possible. In order to assure that your proxy is received in time to be voted at the meeting, the proxy card must be completed in accordance with
the instructions on it and received at the address set forth below by the times (being local times) and dates specified therein:

Vote Processing

c/o Broadridge

51 Mercedes Way

Edgewood, NY 11717

If your shares are held in street name and you have received hard copies of the proxy materials, you should return your voting instruction card in
accordance with the instructions on that card or as provided by the bank, brokerage firm or other nominee who holds ADT common shares on
your behalf.

CORPORATE GOVERNANCE OF THE COMPANY

Our Corporate Governance Principles

Our corporate governance principles are embodied in a formal document called the ADT Board Governance Principles that has been approved
by our Board of Directors. It is posted on our website at www.adt.com under the heading �Corporate Governance.� We will also provide a copy of
the ADT Board Governance Principles to stockholders upon written request to our Corporate Secretary at The ADT Corporation, 1501 Yamato
Road, Boca Raton, Florida 33431.

ADT�s Board of Directors is responsible for directing, and providing oversight of, the management of ADT�s business in the best interests of the
stockholders and consistent with good corporate citizenship. In carrying out its responsibilities, the Board of Directors selects and monitors top
management, provides oversight for financial reporting and legal compliance, determines ADT�s governance principles and implements its
governance policies. The Board of Directors, together with management, is responsible for establishing the firm�s operating values and code of
conduct and for setting strategic direction and priorities.

While ADT�s strategy and leadership evolve in response to its changing market conditions, the Company�s vision and values are enduring. So too
are five governance principles, and along with the Company�s vision and values, they constitute the foundation upon which the Company�s
governance policies are built.

ADT believes that good governance requires not only an effective set of specific practices but also a culture of responsibility throughout the
firm, and governance at ADT is intended to optimize both. ADT also believes that good governance ultimately depends on the quality of its
leadership, and it is committed to recruiting and retaining directors and officers of proven leadership and personal integrity. To further these
goals, the Board of Directors has adopted the Board Governance Principles. The Board of Directors intends that these principles serve as a
flexible framework within which the Board of Directors may conduct its business, and not as a set of binding legal obligations.

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

We aspire to earn the lifelong trust of our customers by helping them protect and connect to what matters most�their families, homes and
businesses. This vision, in conjunction with committing to the highest standards of business practices, will lead to ADT�s long-term growth,
value, and success.
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ADT Values: What Matters Most at ADT

Trust: We earn trust everyday and never take it for granted.

� We never forget that we help save lives for a living
� We�re proud that people count on us and our integrity is assumed
� We follow through on our commitments
� We don�t make promises we can�t keep to each other, our customers, our partners, or our communities
� We consistently create positive experiences in all our relationships and act in ways we can all admire

Collaboration: Together we do great things.

� Across every function, we�re passionate and proud about the work we do
� We ask questions, actively listen, and incorporate feedback
� We depend on each other to bring our best selves and our best ideas
� We can be counted on
� We succeed when individual performance strengthens collective performance
� We respect and value our teammates� opinions
� We build strong relationships with the people we work with
� We help foster an open and inclusive environment
� We are considered to be the �partner of choice�

Service: We deliver excellent service in every experience.

� We get it right the first time
� We treat our customers the way we would treat family
� We always look for ways to improve our customers� experience
� We strive to exceed expectations in every interaction
� We give back to the communities where we live and work
� We have pride in our partnership with first responders
� We deliver value to investors by growing the business
� We treat our colleagues with respect and care

Innovation: We think ahead to stay ahead.

� We are always looking for better ways of doing things
� We pioneer new technologies to differentiate ourselves and advance our industry leadership position
� We learn from both our successes and our failures
� We need to be nimble and agile so we can be proactive and seize opportunities
� We celebrate our successes and challenge ourselves to move to new heights of achievement
� We promote new ideas and encourage creativity
� We are willing to let go of old habits and test new ideas

ADT Culture of Responsibility and Code of Conduct

ADT�s corporate culture is built on the premise that the Company seeks to draw the best from its employees, and that every employee, without
exception, is responsible for the conduct and success of the enterprise. This includes full, accurate, candid, and timely disclosure of information,
and compliance with all laws and regulatory standards. Employee responsibilities are elaborated in our Code of Conduct. The Board of Directors
is responsible for setting the ethical tenor for management and the Company. That ethical tenor works on the expectation that employees
understand where the lines are that they should not cross and stay widely clear of those lines. The Code of Conduct is reviewed periodically by
all directors, executive officers, managers and employees, and they affirm in writing that they understand it and are fully in compliance with it.
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All senior executives, including the Chief Executive Officer, are evaluated and compensated in part on proactively promoting integrity and
compliance.
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Board of Directors

The business of the Company is managed under the direction of its Board of Directors, in the interest of the stockholders. The Board of Directors
delegates its authority to management for managing the everyday affairs of the Company. The Board of Directors requires that senior
management review major actions and initiatives with the Board prior to implementation.

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

The mission of ADT�s Board of Directors is to promote the long-term value and health of the Company in the interests of the stockholders, its
employees and its other stakeholders and set an ethical �tone at the top.� To this end, the Board provides management with strategic guidance, and
also ensures that management adopts and implements procedures designed to promote both legal compliance and the highest standards of
honesty, integrity and ethics throughout the organization.

Governance Principles: How the Board Oversees the Company

1. Active Board: The directors are well informed about the Company and vigorous in their oversight of management.

2. Company Leadership: The directors, together with management, set ADT�s strategic direction, review financial objectives, and
establish a high ethical tone for the management and leadership of the Company.

3. Compliance with Laws and Ethics: The directors ensure that procedures and practices are in place and designed to prevent and
identify illegal or unethical conduct and to permit appropriate and timely redress should such conduct occur.

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

5. Continuous Improvement: The directors remain abreast of new developments in corporate governance, and they implement new
procedures and practices as they deem appropriate.

Board Responsibilities

The Board of Directors is responsible for:

� Reviewing and approving management�s strategic and business plans.

� Reviewing and approving financial plans, objectives, and actions including significant capital allocations and expenditures.

� Monitoring management execution of corporate plans and objectives.

� Advising management on significant decisions and reviewing and approving major transactions.
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� Recommending director candidates for election by stockholders.

� Appraising the Company�s major risks and overseeing that appropriate risk management and control procedures are in place.

� Selecting, monitoring, evaluating, compensating, and if necessary replacing the Chief Executive Officer and other senior executives,
and seeing that management development and succession plans are maintained for these executive positions.

� Determining the Chief Executive Officer�s compensation based on performance in meeting pre-determined standards and objectives.
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� Determining that procedures are in place and designed to promote compliance with laws and regulations and setting an ethical �tone at
the top.�

� Determining that procedures are in place designed to promote integrity in the audit of the Company�s financial statements and
operations, and in all financial reporting and disclosure.

� Designing and assessing the effectiveness of its own governance practices and procedures.

� Periodically monitoring and reviewing stockholder communications sent to the Company.
Board Risk Management

The Board of Directors is responsible for appraising the Company�s major risks and for determining that appropriate risk management and
control procedures are in place and that senior executives take the appropriate steps to manage all major risks.

Board Capacities

The Board of Directors as a whole is constituted to be strong in its collective knowledge and diversity of accounting and finance, management
and leadership, vision and strategy, business operations, business judgment, crisis management, risk assessment, industry knowledge, corporate
governance, and global markets.

The culture of the Board of Directors is such that the Board can operate swiftly and effectively in making key decisions and facing major
challenges. Board meetings are conducted in an environment of trust, open dialogue, mutual respect, and constructive commentary that are akin
to those of a high-performance team.

The Board of Directors is informed, proactive, and vigilant in its oversight of the Company and protection of stockholder assets.

Board Committees

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

� The Chairman may convene a �special committee� to review certain material matters being considered by the Board of Directors. The
special committee will report their activities to the Board of Directors.

� To ensure effective discussion and decision making while at the same time having a sufficient number of independent directors for
its three committees, the Board of Directors is normally constituted of between seven and nine directors. Stockholders have the
authority to set the number of directors at the annual meeting of stockholders, and the directors have the authority to fill any vacancy
that may arise during the year.

� The Nominating and Governance Committee annually reviews the organization of the Board of Directors and recommends
appropriate changes to the Board.

Each of the committees operates under a written charter that is posted to our website at www.adt.com under the heading �Corporate Governance.�
We will also provide a printed copy of the committee charters to stockholders upon written request to our Corporate Secretary at The ADT
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Audit Committee

The Audit Committee was established in accordance with Section 3(a)(58)(A) and Rule 10A-3 under the Exchange Act. The Audit Committee is
responsible, among other things, for:

� overseeing the quality and integrity of our annual audited and quarterly financial statements, accounting practices and financial
information that we provide to the SEC or the public;

� selecting our independent registered public accounting firm, such selection to be presented by our Board of Directors to our
stockholders for their confirmation at the annual meeting of stockholders;

� pre-approving all services to be provided to us by our independent registered public accounting firm;

� conferring with our independent registered public accounting firm to review the plan and scope of its proposed financial audits and
quarterly reviews, as well as its findings and recommendations upon the completion of the audits and such quarterly reviews;

� reviewing the independence of the independent registered public accounting firm;

� overseeing our internal audit function;

� meeting with the independent registered public accounting firm, our appropriate financial personnel and internal financial controller
regarding our internal controls, critical accounting policies and other matters; and

� overseeing all of our compliance, internal controls and risk management policies.
The Audit Committee is comprised of Messrs. Colligan (chair) and Meister and Mses. Heller and Hyle, all of whom meet the independence
requirements set forth in the listing standards of the NYSE and in accordance with the Audit Committee charter. The Board of Directors has
determined that all of the members of the Audit Committee are �financially literate� as defined by the NYSE rules and have accounting or related
financial management expertise as such terms are interpreted by the Board of Directors in its business judgment, and that Mr. Colligan qualifies
as an �audit committee financial expert� as defined by the rules of the SEC. None of our Audit Committee members simultaneously serve on more
than two other public company audit committees.

Compensation Committee

The Compensation Committee (the �ADT Compensation Committee�) oversees the Company�s overall compensation structure, policies and
programs, including strategic compensation programs for our executive officers, that align the interests of our executive officers with those of
our stockholders, and assesses whether the Company�s compensation structure establishes appropriate incentives for management and employees.
The ADT Compensation Committee is responsible, among other things, for:

� setting and reviewing our executive compensation philosophy and principles;

�
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proposing to our Board of Directors incentive compensation plans and equity-based plans, including performance objectives and
metrics associated with these plans, on an annual basis for the Chief Executive Officer;

� reviewing annually the Chief Executive Officer�s performance and proposing to our independent directors Chief Executive Officer
compensation (including salary, bonus, equity-based grants and any other long-term cash compensation);

� reviewing annual performance of the other executive officers and approving their compensation (including salary, bonus,
equity-based grants and any other long-term cash compensation);

� reviewing and approving the comparator group(s) for benchmarking compensation levels and pay practices, as well as performance,
for the Chief Executive Officer and executive officers;
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� reviewing annually talent development and succession plans for executive officers other than the Chief Executive Officer and
making recommendations to our Board of Directors;

� reviewing and approving benefit and perquisite programs for executive officers;

� administering the Company�s equity incentive plans, including the review and grant of stock option and other equity incentive grants
to executive officers;

� overseeing the design, participation, adequacy, competitiveness, internal equity and cost effectiveness for the Company�s
broadly-applicable benefit programs;

� establishing, in collaboration with the Nominating and Governance Committee, compensation for non-employee directors;

� monitoring compliance by officers and directors with the Company�s stock ownership guidelines;

� conducting an annual risk assessment of the Company�s compensation programs;

� administering the Company�s pay recoupment policy;

� reviewing the Company�s human resources strategy and controls, including Sarbanes-Oxley Section 404 compliance;

� assessing annually the performance of the ADT Compensation Committee and its members and the adequacy of the Committee
charter and recommending results and or changes to our Board of Directors;

� recommending to our Board of Directors the Company�s approach with respect to the stockholder advisory vote on executive
compensation or �say-on-pay� and how frequently the Company should permit stockholders to have a vote on say-on-pay, taking into
account the results of stockholder votes on the frequency of say-on-pay resolutions at the Company;

� overseeing our disclosure regarding executive compensation, including approving the report to be included in our annual Proxy
Statement on Schedule 14A and included or incorporated by reference in our annual report on Form 10-K; and

� reviewing and approving employment, retirement, severance and change-in-control agreements/arrangements for our executive
officers.

The ADT Compensation Committee is comprised of Messrs. Paliwal (chair), Donahue and Dutkowsky, all of whom meet the independence
requirements set forth in the listing standards of the NYSE and in accordance with the Compensation Committee charter. The Board of Directors
has determined that all of the members of the ADT Compensation Committee are �non-employee directors� (within the meaning of Rule 16b-3 of
the Exchange Act) and �outside directors� (within the meaning of Section 162(m) of the Code). For more information on the ADT Compensation
Committee, please see the Compensation Discussion and Analysis in this Proxy Statement.

Nominating and Governance Committee
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The Nominating and Governance Committee is responsible, among other things, for:

� developing and recommending to our Board of Directors our corporate governance principles and otherwise taking a leadership role
in shaping our corporate governance;

� reviewing and evaluating the adequacy of and recommending to our Board of Directors amendments to our by-laws,
certificate of incorporation, committee charters and other governance policies;

� reviewing and making recommendations to our Board of Directors regarding the purpose, structure and operations of our various
board committees;
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� identifying, reviewing and recommending to our Board of Directors individuals for election or re-election to the Board of Directors,
consistent with criteria approved by the Board of Directors;

� overseeing the Chief Executive Officer succession planning process, including an emergency succession plan, and making
recommendations to our Board of Directors;

� establishing, in collaboration with the ADT Compensation Committee, compensation for non-employee directors;

� establishing criteria and qualifications for board membership, including standards for assessing independence;

� overseeing the Company�s Environmental, Health & Safety management program;

� ensuring the appropriate process is in place to perform and review the Company�s enterprise-wide risk assessments;

� overseeing the Board of Directors� annual self-evaluation; and

� overseeing and monitoring general governance matters including communications with stockholders, regulatory developments
relating to corporate governance and our corporate social responsibility activities.

The Nominating and Governance Committee is comprised of Messrs. Gordon (Chair), Colligan and Paliwal, all of whom meet the independence
requirements set forth in the listing standards of the NYSE and in accordance with the Nominating and Governance Committee charter.

Attendance at Meetings

Due to the Spin-off, which took place on September 28, 2012, the Board of Directors held one meeting in the 2012 fiscal year. Generally, ADT
policy dictates that the Board of Directors meets at least five times a year, and additional meetings may be called in accordance with our
By-laws. One of these meetings will be scheduled in conjunction with the Company�s annual meeting of stockholders and Board members are
required to be in attendance at the annual meeting of stockholders in person or, via exception, by telephone.

Board Communication

Management speaks on behalf of the Company, and the Board of Directors normally communicates through management with outside parties,
including stockholders, business journalists, equity analysts, rating agencies, and government regulators. Stockholders can directly raise issues
with the Board of Directors via email at directors@adt.com. The Board of Directors periodically reviews all pertinent stockholder
communications.

Director Independence

To maintain its objective oversight of management, the Board of Directors consists of a majority of independent directors. Directors are required
to meet a stringent definition of independence and for those directors that meet this definition, the Board of Directors will make an affirmative
determination that such directors are independent.

Independent directors:

�
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Include no former officer or employee of the Company or its subsidiaries or affiliates, or has served in that capacity within the last
five years;

� Have no current or prior material relationships with ADT aside from their directorship that could affect their judgment;
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� Have not worked for, or have any immediate family member, been retained by, or received anything of substantial value from the
Company aside from his or her compensation as directors;

� Have no immediate family member who is an officer of the Company or its subsidiaries or has any current or past material
relationship with the Company;

� Do not work for, nor does any immediate family member, work, consult with, or are retained by another publicly traded company�s
board of directors on which the Chief Executive Officer or other senior management serve;

� Do not serve as, nor does any immediate family member serve as, an executive officer of any entity which the Company�s annual
sales to or purchases from exceeded one percent of either entity�s annual revenues for the last fiscal year;

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

� Do not serve, nor does any immediate family member serve as a director, trustee, executive officer or similar position of a charitable
or non-profit organization to which the Company or its subsidiaries made charitable contributions or payments in excess of one
percent of the organization�s charitable receipts or ADT�s charitable donations during the last fiscal year.

Our Board of Directors formally determines the independence of the ADT directors. Based on an annual evaluation performed by, and
recommendations made by, the Nominating and Governance Committee, our Board of Directors annually determines the independence of each
director. Our Board of Directors has affirmatively determined that each of Mr. Colligan, Mr. Donahue, Mr. Dutkowsky, Mr. Gordon, Ms. Heller,
Ms. Hyle, Mr. Meister and Mr. Paliwal are independent directors and that none of these Directors has a material relationship with ADT, either
directly or as a partner, stockholder, or officer of an organization that has a material relationship with ADT. Mr. Gursahaney, the current Chief
Executive Officer, is not independent, because of his role as an executive officer of the Company.

Material relationships can include commercial, industrial, banking, consulting, legal, accounting, charitable, and familial relationships, among
others. The standards, which are set forth above, that are relied upon by the Board of Directors in affirmatively determining whether a director is
independent are comprised of those objective standards set forth in the NYSE rules, which generally provide that:

� A director who is an employee, or whose immediate family member (defined as a spouse, parent, child, sibling, father- and
mother-in-law, son- and daughter-in-law, brother- and sister-in-law and anyone, other than a domestic employee, sharing the
director�s home) is an executive officer, of the Company, would not be independent until three years after the end of such
relationship.

� A director who receives, or whose immediate family member receives, more than $120,000 per year in direct compensation from the
Company, other than director and committee fees and pension or other forms of deferred compensation for prior services (provided
such compensation is not contingent in any way on continued service) would not be independent until three years after ceasing to
receive such amount.

� A director who is a partner of or employed by, or whose immediate family member is a partner of or employed by and personally
works on the Company�s audit, a present or former internal or external auditor of the Company would not be independent until three
years after the end of the affiliation or the employment or auditing relationship.

�
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of the Company�s present executives serve on the other company�s compensation committee would not be independent until three
years after the end of such service or employment relationship.
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� A director who is an employee, or whose immediate family member is an executive officer, of a company that makes payments to, or
receives payments from, the Company for property or services in an amount which, in any single fiscal year, exceeds the greater of
$1 million, or 2% of such other company�s consolidated gross revenues, would not be independent until three years after falling
below such threshold.

Guidelines for Related Party Transactions

The Board of Directors has adopted certain Guidelines for Related Party Transactions. These Guidelines provide a process for compliance with
the related party provisions of the Board Governance Principles, the Company�s Code of Conduct, and the Company�s Amended and Restated
By-laws, as well as the disclosure obligations of the Exchange Act regulations. The Nominating and Governance Committee will monitor,
review and approve, if necessary, any material related party transactions between ADT and its subsidiaries (collectively, the �Company�) and its
senior officers and directors. ADT�s Guidelines for Related Party Transactions state that on an annual basis, the Nominating and Governance
Committee will receive a list of related parties (the �Related Party List�) for each senior officer and director and such list will include any entity
that employs a director, any entity (including charitable organizations) for which the director or executive officer serves on the board of
directors, and any entity in which the senior officer or director owns more than a 10% interest. There are three types of material related party
transactions covered by the Guidelines for Related Party Transactions with specific review procedures:

� Type 1�transactions involving the purchase by or from the Company of products or services in the ordinary course of business in
arms-length transactions.

� Type 2�transactions involving the provision of consulting, legal, accounting or financial advisory services to the Company that could
compromise a director�s independence.

� Type 3�transactions in which a director or officer has a direct or indirect personal interest or that create a conflict of interest for the
director or officer.

Ordinary course of business, arms-length transactions with entities on the Related Party List are deemed pre-approved by the Nominating and
Governance Committee, in amounts in the aggregate for each such entity of less than 1% of the revenue of such entity or the Company. For
Type 1, the Guidelines for Related Party Transactions provide that the Nominating and Governance Committee, prior to filing the Company�s
proxy statement, annually review the Related Party List, including the amount of payments to or from each related party, in comparison to the
1% threshold to ensure that the directors meet the director independence requirement. Any proposed related party transaction involving a
member of the Board of Directors must be reviewed and approved by a majority of the disinterested members of the Board. All related party
transactions involving potential conflicts of interest must be reported to the Nominating and Governance Committee and approved or ratified by
such Committee. During fiscal year 2012, there were no related party transactions that exceeded the 1% threshold.

Director Service

� Directors are elected by an affirmative vote of a majority of the votes cast by stockholders at the annual meeting and they serve for
one-year terms. Any nominee for director who does not receive a majority of votes cast from the stockholders is not elected to the
Board of Directors.

� Directors are not eligible to stand for re-election to the Board of Directors at the annual meeting following their 72nd birthday.
However, the Board of Directors may ask the director to continue service on the Board when it is deemed to be in the best interest of
the Company.

� The Nominating and Governance Committee is responsible for the review of all directors, and where necessary will take action to
remove a director for performance, which requires the unanimous approval of the Board of Directors. This unanimous approval does
not include the approval of the director whose removal is sought.

Edgar Filing: ADT Corp - Form DEF 14A

Table of Contents 29



- 15 -

Edgar Filing: ADT Corp - Form DEF 14A

Table of Contents 30



Table of Contents

� Directors inform the Nominating and Governance Committee of any significant change in their employment or professional
responsibilities and will offer their resignation to the Board of Directors. This allows for discussion with the Nominating and
Governance Committee to determine if it is in the mutual interest of both parties for the director to continue on the Board of the
Directors.

� The guidelines for service as committee chairs include (1) service in their respective roles for five years, and (2) rotation at the time
of the annual meeting of stockholders following the completion of their fifth year of service.

� When the Chairman of the Board of Directors steps down, he or she simultaneously resigns from the Board of Directors, unless the
remaining members of the Board of Directors decides that his or her services are in the best interests of the Company. It is only in
unusual circumstances that the Board of Directors decides that the retired Chairman continues to serve.

Code of Conduct

The Board of Directors has adopted a written Code of Conduct for directors, executive officers, managers and employees that is designed to
deter wrongdoing and to promote, among other things:

� honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and
professional relationships;

� full, fair, accurate, timely and understandable disclosure in reports and documents that we file with the SEC and other regulators and
in our other public communications;

� compliance with applicable laws, rules and regulations, including insider trading compliance; and

� accountability for adherence to the Code of Conduct and prompt internal reporting of violations of the Code, including illegal or
unethical behavior regarding accounting or auditing practices.

A copy of our Code of Conduct is posted on our website at www.adt.com under the heading �Corporate Governance.� We will also provide a copy
of our Code of Conduct to stockholders upon written request to our Corporate Secretary at The ADT Corporation, 1501 Yamato Road, Boca
Raton, Florida 33431.

Director Nomination Process

In accordance with our governance policies, the Nominating and Governance Committee seeks to create a Board of Directors that as a whole is
strong in its collective knowledge and has a diversity of skills and experience with respect to vision and strategy, management and leadership,
business operations, business judgment, crisis management, risk assessment, industry knowledge, accounting and finance, corporate governance
and global markets. Our Board of Directors does not have a specific policy regarding diversity. Instead, the Nominating and Governance
Committee considers the Board of Directors� overall composition when considering a potential new candidate, including whether the Board of
Directors has an appropriate combination of professional experience, skills, knowledge and variety of viewpoints and backgrounds in light of
our current and expected future needs. We believe that it is desirable for new candidates to contribute to a variety of viewpoints on the Board of
Directors, which may be enhanced by a mix of different professional and personal backgrounds and experiences.

General criteria for the nomination of director candidates include:

� the highest ethical standards and integrity;
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� a willingness to act on and be accountable for board decisions;

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

� a history of achievement that reflects superior standards for themselves and others;
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� loyalty and commitment to driving the success of ADT;

� an ability to take tough positions while at the same time working as a team player; and

� individual backgrounds that provide a portfolio of experience and knowledge commensurate with our needs.
Invitations to director nominees for a position on the Board of Directors will be extended by the Chair of the Nominating and Governance
Committee after discussion with the Chairman of the Board of Directors and the Chief Executive Officer and agreement by the Board of
Directors. The Board of Directors will consider nominations submitted by stockholders.

PROPOSAL NUMBER ONE�ELECTION OF DIRECTORS

Upon the recommendation of the Nominating and Governance Committee, the Board of Directors has nominated for election at the 2013 Annual
Meeting a slate of nine nominees, all of whom are currently serving on the Board. The nominees are Mses. Heller and Hyle and Messrs.
Colligan, Donahue, Dutkowsky, Gordon, Gursahaney, Meister and Paliwal. Biographical information regarding each of the nominees is set forth
below. Election of each Director requires the affirmative vote of a majority of the votes cast at the Annual Meeting for the election of Directors,
provided that in a �contested election� of directors, directors shall be elected by the vote of a plurality of the votes cast. Stockholders are entitled to
one vote per share for each of the Directors to be elected. ADT is not aware of any reason why any of the nominees will not be able to serve if
elected. Directors shall hold office until the next annual meeting of stockholders and until his or her successor is elected and qualified, subject,
however, to prior death, resignation, retirement, disqualification or removal from office.

Current Directors Nominated for Re-Election

Thomas Colligan (age 68)�Mr. Colligan has been a member of our Board of Directors since the Separation on September 28, 2012. Mr. Colligan
served as Vice Dean of the Wharton School�s Aresty Institute of Executive Education at the University of Pennsylvania, where he was
responsible for the non-degree executive education programs from July 2007 until his retirement in June 2010. Prior to that he was a managing
director at Duke Corporate Education for two years. From 2001 to 2004, Mr. Colligan was Vice Chairman of PricewaterhouseCoopers LLP
(�PwC�) and he served PwC in other capacities, including Partner, from 1969 to 2004. Mr. Colligan is also presently a director of CNH Global, a
manufacturer of construction and farming equipment, from 2011; Office Depot, a distributor of office supplies, from 2010; and the private
company Targus, from 2010. He previously served on the boards of Schering Plough Corporation from 2005 to 2009; Educational Management
Corporation from 2006 to 2007; and Anesiva, Inc. from 2004 to 2008. Mr. Colligan has a Bachelor of Science in Accounting from Fairleigh
Dickinson University. Mr. Colligan is a Certified Public Accountant and a member of the American Institute of Certified Public Accountants.
Mr. Colligan�s qualifications to serve on our Board include his experience with audit and financial issues.

Timothy Donahue (age 64)�Mr. Donahue has been a member of our Board of Directors since the Separation on September 28, 2012. Prior to his
retirement, Mr. Donahue was Executive Chairman of Sprint Nextel Corporation from August 2005 to December 2006. He served as President
and Chief Executive Officer of Nextel Communications, Inc. from 1999. He began his career with Nextel in January 1996 as President and Chief
Operating Officer. Before joining Nextel, Mr. Donahue served as Northeast Regional President for AT&T Wireless Services operations from
1991 to 1996. Prior to that, he served as President for McCaw Cellular�s paging division in 1986 and was named McCaw�s President for the U.S.
central region in 1989. He is also a director of the Eastman Kodak Company, Covidien Ltd. (where he is the lead director) and NVR Inc., and
non-executive chairman of the private company UCT Coatings, Inc. He served as a director of Tyco from 2008 to 2012. Mr. Donahue is a
graduate of John Carroll University, with a Bachelor of Arts in English Literature. Mr. Donahue�s qualifications to serve on our Board include his
extensive experience and demonstrated leadership in the wireless communications industry, his experience in service-oriented industries and as
an executive and board member of several publicly traded companies.
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Robert Dutkowsky (age 58)�Mr. Dutkowsky has been a member of our Board of Directors since the Separation on September 28, 2012.
Mr. Dutkowsky is the Chief Executive Officer of Tech Data and member of the Board of Directors of Tech Data since October 2006. Prior to
joining Tech Data, Mr. Dutkowsky served as President, CEO, and Chairman of the Board of Egenera, Inc. from 2004 until 2006, and served as
President, CEO, and Chairman of the Board of J.D. Edwards & Co., Inc. from 2002 until 2004. He was President, CEO, and Chairman of the
Board of GenRad, Inc. from 2000 until 2002. Beginning in 1997, Mr. Dutkowsky was Executive Vice President, Markets and Channels, at EMC
Corporation before being promoted to President, Data General, in 1999. He began his career at IBM where he served in several senior
management positions. Mr. Dutkowsky has also served on the board of directors of Sepaton, Inc., a privately held data protection company,
since 2004. Mr. Dutkowsky holds a Bachelor of Science in Industrial and Labor Relations from Cornell University. Mr. Dutkowsky�s
qualifications to serve on our Board include his extensive executive experience with technology companies and solutions providers.

Bruce Gordon (age 66)�Mr. Gordon has been Chairman of our Board of Directors since the Separation on September 28, 2012. From August
2005 through April 2007, Mr. Gordon served as President and Chief Executive Officer of the NAACP. Until his retirement in December 2003,
Mr. Gordon was the President of Retail Markets at Verizon Communications, Inc., a provider of wireline and wireless communications. Prior to
the merger of Bell Atlantic Corporation and GTE, which formed Verizon in July 2000, Mr. Gordon filled a variety of positions at Bell Atlantic
Corporation, including Group President, Vice President, Marketing and Sales, and Vice President, Sales. Mr. Gordon also serves as a director of
CBS Corporation and Northrop Grumman Corporation. Previously, Mr. Gordon served as a director of Southern Company, an electricity
generating company, from 1994 to 2006, and as a director of Tyco from 2003 to 2012. Mr. Gordon graduated from Gettysburg College and
received a Master of Science from the Massachusetts Institute of Technology. Mr. Gordon�s qualifications to serve on our Board include his
significant leadership experience as the head of a large non-profit, his in-depth experience as an executive in the service- oriented
communications industry and his corporate governance experience as a director of several publicly traded companies.

Naren Gursahaney (age 51)�Mr. Gursahaney was appointed our Chief Executive Officer in connection with the Separation on September 28,
2012. Mr. Gursahaney also serves as a member of our Board of Directors. Prior to the separation from Tyco, Mr. Gursahaney served as President
of Tyco�s ADT North American Residential/Small Business segment. Prior to the restructuring of the segment in fiscal year 2012,
Mr. Gursahaney was the President of Tyco Security Solutions, the world�s largest electronic security provider to residential, commercial,
industrial and governmental customers and the largest operating segment of Tyco. Mr. Gursahaney joined Tyco in 2003 as Senior Vice President
of Operational Excellence. He then served as President of Tyco Engineered Products and Services and President of Tyco Flow Control. Prior to
joining Tyco, Mr. Gursahaney was President and Chief Executive Officer of GE Medical Systems � Asia, where he was responsible for the
company�s $1.6 billion sales and services business in the Asia-Pacific region. During his 10-year career with GE, Mr. Gursahaney held senior
leadership roles in services, marketing and information management. His career also includes positions with Booz Allen & Hamilton and
Westinghouse Electric Corporation. Mr. Gursahaney holds a Bachelor of Science in Mechanical Engineering from The Pennsylvania State
University and a Master of Business Administration from the University of Virginia.

Bridgette Heller (age 51)�Ms. Heller has been a member of our Board of Directors since the Separation on September 28, 2012. Ms. Heller has
been Executive Vice President of Merck & Co, Inc. and President of Merck Consumer Care from 2010. Prior to joining Merck, Ms. Heller was
President, Johnson & Johnson, Global Baby Business Unit from 2007 to 2010 and President, Johnson & Johnson, Global Baby Kids and Wound
Care from 2005 to 2007. Prior to joining Johnson & Johnson, she was the Founder and Managing Partner at Heller Associates from 2004 to
2005. She served as the Chief Executive Officer of Chung�s Foods Inc. Ms. Heller spent 17 years with Kraft Foods, from September 1985 to
September 2002, including Executive Vice President and General Manager for the North American Coffee portfolio. She served as a Director of
PCA International, Inc. from March 1998 until October 2005. Ms. Heller received a Bachelor of Arts from Northwestern University and a
Master of Business Administration from the J. L. Kellogg Graduate School of Management at Northwestern
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University. Ms. Heller�s qualifications to serve on our Board include her significant experience in leadership positions at consumer products
companies.

Kathleen Hyle (age 54)�Ms. Hyle has been a member of our Board of Directors since the Separation on September 28, 2012. From 2008 until its
2012 merger with Exelon, Ms. Hyle was Senior Vice President of Constellation Energy and Chief Operating Officer of Constellation Energy
Resources. From June 2007 to November 2008, Ms. Hyle served as Chief Financial Officer for Constellation Energy Nuclear Group and for
UniStar Nuclear Energy, LLC, a strategic joint venture between Constellation Energy and Électricité de France. Ms. Hyle held the position of
Senior Vice President of Finance for Constellation Energy from 2005 to 2007 and Senior Vice President of Finance, Information Technology,
Risk and Operations for Constellation New Energy from January to October 2005. Prior to joining Constellation Energy, Ms. Hyle served as the
Chief Financial Officer of ANC Rental Corp., the parent company of Alamo Rent-A-Car and National Rent-A-Car; Vice President and Treasurer
of AutoNation, Inc.; and Vice President and Treasurer of Black and Decker Corporation. Ms. Hyle has been a director of AmerisourceBergen, a
pharmaceutical services provider, since 2010, where she chairs the Audit and Corporate Responsibility Committee and serves on the Finance
and Executive Committees. On June 25, 2012, Ms. Hyle was appointed a director for Bunge Limited, effective July 2, 2012, where she serves on
the Audit and Risk Committees. Ms. Hyle currently serves on the Executive and Finance Committee of the Board of Trustees of Center Stage in
Baltimore, Maryland and on the Board of Sponsors for the Loyola University Maryland Sellinger School of Business and Management.
Ms. Hyle graduated from Loyola College. Ms. Hyle�s qualifications to serve on our Board include her experience as a leader in developing the
business and financial strategy of retail divisions.

Keith Meister (age 39)�Mr. Meister has been a member of our Board of Directors since December 19, 2012. Mr. Meister is Managing Partner and
serves as Chief Investment Officer, of Corvex Management LP, a fundamental and event-oriented investment management firm. Prior to
founding Corvex, Mr. Meister served from June 2002 to August 2010 in a range of leadership roles within the organization headed by Carl C.
Icahn. From August 2003 and August 2010, Mr. Meister served as Chief Executive Officer and then Principal Executive Officer and Vice
Chairman of the Board of Icahn Enterprises G.P. Inc., the general partner of Icahn Enterprises L.P. Mr. Meister served as Senior Managing
Director of Icahn Capital LP from November 2004 to August 2010. From June 2002 until August 2010, Mr. Meister served as Senior Investment
Analyst of High River Limited Partnership, an entity primarily engaged in the business of holding and investing in securities. Mr. Meister
currently serves on the board of directors for Ralcorp Holdings and has served on other public company boards including, Motorola Mobility,
Motorola, Inc., XO Communications, Federal Mogul, American Railcar Industries and American Casino & Entertainment. Mr. Meister earned a
Bachelor of Arts in Government, cum laude, from Harvard College. Mr. Meister�s qualifications to serve on our Board include his experience in
developing investment objectives and strategies and his financial background.

Dinesh Paliwal (age 55)�Mr. Paliwal has been a member of our Board of Directors since the Separation on September 28, 2012. Mr. Paliwal
currently serves as Chairman of the Board, Chief Executive Officer and President of Harman International, a company that designs,
manufactures and markets a wide range of audio and information solutions for the automotive, consumer and professional market. Prior to
joining Harman in 2008, Mr. Paliwal served as a member of the Group Executive Committee of ABB Ltd. in Switzerland, a provider of
industrial automation, power transmission systems and services, from January 2001 until June 2007. Mr. Paliwal also served as President of
Global Markets and Technology of ABB Ltd. from January 2006 until June 2007, as Chairman and Chief Executive Officer of ABB North
America from January 2004 until June 2007, and as President and Chief Executive Officer of ABB Automation Technologies Division from
October 2002 to December 2005. In addition to serving on the Board, Mr. Paliwal also serves on the boards of National Symphony Orchestra
(NSO, Kennedy Center) in Washington, D.C. and America India Foundation in New York. He is a member of the Business Advisory Council of
Farmer School of Business at Miami University (Ohio). Mr. Paliwal served on the boards for Embarq Corporation until its merger with
CenturyTel, and Tyco. From 2010 to 2012. He has served as Chairman of ABB India Ltd., a publicly-listed company in India, and as Chairman
of the U.S. National Foreign Trade Council in Washington, D.C. He has served as a director for the U.S. China Business Council, the U.S. India
Business Council, and the International Swimming Hall of Fame. He also served for three years as Economic Advisor to the Governor of
Guangdong Province, China. Mr. Paliwal earned
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a Master�s degree in Engineering from the Indian Institute of Technology (IIT Roorkee), a Master�s degree in applied Science and Engineering
and a Master�s degree in Business Administration, both from Miami University (Ohio). Mr. Paliwal�s qualifications to serve on our Board include
his extensive leadership and governance experience as a public company chief executive officer, and his engineering and financial background.

Additional Information about the Nominees

On December 17, 2012, the Company entered into a voting and standstill agreement (the �Agreement�) with Keith A. Meister and Corvex
Management LP (collectively, the �Corvex Group�) and Soros Fund Management LLC (�SFM�).

Pursuant to the Agreement, effective at 12:01 am, Eastern Time on December 19, 2012, the size of our Board of Directors increased from eight
to nine members and Mr. Meister was appointed to fill the newly created directorship. In addition, Mr. Meister was appointed to serve as a
member of the Audit Committee.

The Agreement provides that Mr. Meister will be included in the Company�s slate of nominees for election of directors at the Annual Meeting.
The Agreement also provides, among other things, that, so long as Mr. Meister is a director or, if longer, until the date that is seven (7) business
days prior to the last day that stockholders of the Company may timely notify the Company of a nomination or proposal to be properly brought
before the 2014 Annual Meeting of the Company�s stockholders pursuant to the Company�s By-Laws, as then in effect (the �Notice Date�), the
Corvex Group, and until the earlier of the Notice Date and December 31, 2013, SFM or any fund over which SFM has investment management
authority (the �SFM Funds�), (i) will not support or participate in any �withhold the vote� or similar campaign and (ii) will not present any proposals
for consideration, or conduct any proxy solicitations for use, at any meeting of the Company�s stockholders. The Agreement further provides,
among other things, that for the periods specified above with respect to the Corvex Group, the Corvex Group (i) will vote in favor of the
Company�s slate of director nominees and otherwise in a manner consistent with the Board�s recommendations, (ii) will not acquire beneficial
ownership of more than 15,666,021 shares of common stock of the Company, excluding (subject to certain limitations) 575,000 shares currently
beneficially owned by both the Corvex Group and SFM and (iii) will not, other than in a Rule 144 broker transaction, sell or otherwise dispose
of any voting securities of the Company to any person who is (or will become as a result of the such transaction) a beneficial owner of 4% or
more of the outstanding voting securities of the Company, or otherwise dispose of, in a single day, 4% or more of the outstanding voting
securities of the Company through the public markets. Pursuant to the Agreement, SFM has also agreed that the SFM funds will not acquire
beneficial ownership of more than 875,000 shares of common stock of the Company.

The Agreement provides that Mr. Meister will resign from the Board of Directors, and the Company will be relieved of its obligation to include
Mr. Meister in its slate of nominees for election as director at the Annual Meeting, upon a breach in any material manner by the Corvex Group
of its voting and standstill obligations under the Agreement, or upon the Corvex Group failing to maintain beneficial ownership and, either
directly or through a nominee, record ownership of at least 3% of the outstanding shares of common stock of the Company.

In connection with his appointment as director under the Agreement, Mr. Meister receives the same compensation as the Company�s other
non-employee directors, consisting of a cash retainer in the amount of $80,000 per year and an annual equity award of restricted stock units with
a grant date fair value of approximately $120,000 and a one-year vesting term.

There are no other related person transactions between the Company and Mr. Meister or any of his immediate family members or the Corvex
Group requiring disclosure pursuant to Item 404(a) of Regulation S-K of the Exchange Act.

The foregoing is not a complete description of the terms of the Agreement. For a further description of the terms of the Agreement, including a
copy thereof, please see our Current Report on Form 8-K that we filed with the SEC on December 18, 2012.

The Board of Directors unanimously recommends that stockholders vote FOR the election of all of the nominees for Director to serve
until the next Annual Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information regarding the beneficial ownership of our common stock as of December 31, 2012 by (i) each of the
individuals who currently serve as our directors; (ii) each of our named executive officers; and (iii) all of our directors and executive officers as a
group.

Except as otherwise noted in the footnotes below the table, each person identified in the table below has sole voting and investment power with
respect to the shares listed. To the extent indicated in the table below, shares beneficially owned by a person include shares of which the person
has the right to acquire beneficial ownership within 60 days after December 31, 2012. As of December 31, 2012, there were 233,046,380 shares
of our common stock issued and outstanding.

Shares of Common Stock Beneficially Owned

Name of Beneficial Owner

Common
Stock

Beneficially
Owned

Directly or
Indirectly

Common
Stock

Acquirable
within 60-

Days

Total
Common

Stock
Beneficially

Owned

% of
Shares

of
Common

Stock
Outstanding

Donald Boerema 13,471 41,816 55,287 *
Thomas Colligan 500 -0- 500 *
Timothy Donahue 6,921 -0- 6,921 *
Robert Dutkowsky -0- -0- -0- *
Mark Edoff 11,570 67,709 79,2791 *
Bruce Gordon 14,563 -0- 14,563 *
Anita Graham 1,386 4,839 6,225 *
Naren Gursahaney 99,583 807,671 907,254 *
Bridgette Heller -0- -0- -0- *
Kathleen Hyle -0- -0- -0- *
Keith Meister 11,166,021 -0- 11,166,0212 4.8% 
Kathryn Mikells -0- -0- -0- *
Dinesh Paliwal 1,038 -0- 1,038 *
Directors and Executive Officers as a Group (18 persons) 11,342,935 1,051,004 12,393,939 5.3% 

* Less than 1.0%
1 These shares are held for the account of certain private investment funds for which Corvex Management LP, a Delaware limited partnership

(�Corvex�), acts as investment adviser, including Corvex Master Fund, L.P., a Cayman Islands limited partnership, the general partner of which
is controlled by Mr. Meister. Mr. Meister disclaims beneficial ownership of these shares except to the extent of his pecuniary interest therein.

2 Includes 558 Shares that Mr. Edoff holds indirectly through The ADT Corporation Retirement Savings and Investment Plan.
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The following table sets forth the information indicated for persons or groups known to us to be beneficial owners of more than 5% of our
outstanding common stock.

Name and Address of Beneficial Owner

Amount and

Nature of
Beneficial

Ownership
Percentage of

Class
Corvex Management LP

712 Fifth Avenue, 23rd Floor

New York, NY10019

11,741,021(1) 5.05%(1)

(1) Information shown is based on information reported on Schedule 13D/A filed with the SEC on December 19, 2012, in which Corvex
reported that it has sole voting power over 11,166,021 shares of our common stock, shared voting power over 575,000 shares of our
common stock and sole dispositive power over 11,166,021 shares of our common stock, and Soros Fund Management LLC reported that it
has shared voting power over 575,000 shares of our common stock and sole dispositive power over 575,000 shares of our common stock.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires that the Company�s directors, certain of its officers and any persons beneficially owning more than
10% of a registered class of the Company�s equity securities, to file reports of their ownership of ADT common stock and of changes in such
ownership with the SEC and the NYSE within specified time periods. Regulations also require ADT to identify in this Proxy Statement any
person subject to this requirement who failed to file any such report on a timely basis. To the Company�s knowledge, based solely on a review of
the copies of such reports furnished to the Company and written representations from reporting persons that no other reports were required, we
believe that all of our directors, officers, and greater than 10% stockholders complied with all Section 16(a) filing requirements applicable to
them during the fiscal year ended September 28, 2012.

Executive Officers

Naren Gursahaney (age 51)�Mr. Gursahaney, a member of the Board of Directors, is our Chief Executive Officer of the Company and whose
biographical information is set forth above.

Edgar Filing: ADT Corp - Form DEF 14A

Table of Contents 38


